


TABLE OF CONTENTS

INTRODUCTION 3
1 PURPOSE OF THE ORGANISATION, MANAGEMENT AND CONTROL MODEL.........cccceceeueuee. 4
2. ORGANISATIONAL STRUCTURE, MANAGEMENT MODEL AND CONTROL SYSTEM............. 5
3. UPDATING THE ORGANISATION, MANAGEMENT AND CONTROL MODEI 6
4. CONTENTS OF THE DECREE AND THE LEGAL ENTITY’S LIABILITY

1 METHOD FOR IDENTIFYING BUSINESS AREAS EXPOSED TO 231 RISKS 10
2. PARTIES COVERED BY THE MODEL 10
3. RELATIONSHIP BETWEEN MODEL 231 AND THE CODE OF ETHICS 1"
4. STRUCTURE OF THE ORGANISATION "
5. PREVENTION PRINCIPLES AND CONTROL STRUCTURE 12
10. CRIMINAL LIABILITY IN GROUPS OF UNDERTAKINGS 13
1. SUPERVISORY BODY AND INFORMATION REQUIREMENTS 14
12. MODEL VIOLATION AND SIGNIFICANT UNLAWFUL CONDUCT WHISTLEBLOWING
REPORTS 19
13. COMMUNICATION AND TRAINING ON THE ORGANISATIONAL MODEL 20
14. PENALTY SYSTEM 21
SPECIAL SECTIONS - OFFENCES PURSUANT TO ITALIAN LEGISLATIVE DECREE 231/2001IN
DEXELANCE 22
1. OFFENCES AGAINST PUBLIC ADMINISTRATIONS 22
2. CORPORATE OFFENCES AND BRIBERY AMONG PRIVATE INDIVIDUALS 28
3. OFFENCES OF MARKET ABUSE. ARTICLE 25-SEXIES 37
4. MONEY LAUNDERING AND SELF-LAUNDERING OFFENCES 40
5. INCITEMENT NOT TO MAKE DECLARATIONS, OR TO MAKE FALSE DECLARATIONS, TO
THE JUDICIAL AUTHORITIES 45
6. TAX OFFENCES 46




INTRODUCTION

Structure of the Model

This Model consists of a complex and organised series of documents which are to be considered as a
single body.

In detail, the Model is composed as follows:

0  This text: descriptive part of the Organisation, Management and Control Model (which contains the
General Part and the Special Part as well)

Annex 1- Text of Italian Legislative Decree 231/2001 and subsequent amendments and supplements
Annex 2 - List of predicate offences under Italian Legislative Decree 231/2001

Annex 3 - Company organisation chart

Annex 4 - 231 relevant risk assessment ("231 Risk Matrix")

Annex 5 - Penalty system

Annex 6 - Code of Ethics

Annex 7 - 231 offence prevention protocols

Annex 8 - Policy on information flows to the Supervisory Board.

et et A en- A en A ant A e N e N e

Organisation in a "central” document and in a number of annexes addresses the need to facilitate more
efficient updating (the various documents can be updated separately; each will be identified by an edition
number that will enable a record of them to be maintained) and to safeguard the confidentiality of some
of the documents.

These documents, together with any Procedures already in force in the Company, which are expressly
referred to in this Model and which form an integral part thereof, implement the preventive measures
aimed at combating the risk of predicate offences (for the sake of simplicity, the term "231 System"
means all such rules, whether contained in the Model, Code of Ethics, Protocols, Procedures or in other
documents.)

Italian Legqislative Decree 231/2001

[talian Legislative Decree 231 of 8 June 2001 (the "Decree”) introduced a new kind of liability into the
Italian legal system: administrative liability of entity, companies, associations and legal persons for certain
offences committed (or even attempted) by individuals acting in their interest or for their benefit.

According to the Decree, if an individual commits a particular offence in the interests, or for the benefit,
of a company, that offence will not only result in criminal liability for the individual who committed it, but
also in administrative liability for the company.

The law strictly indicates the offences that give rise to administrative liability for the entity when
committed in the interest or for the benefit of the same entity (the "Offences”).

Dexelance S.p.A. VAT registration number 09008930969 (hereinafter also the "Company" or
"Dexelance") is a holding company, established on 10/03/2015, which coordinates the production and
business activities of a group of subsidiaries operating, both in Italy and abroad, in the Interior Design
sector.

The Company belongs to the category of legal entities liable to incur the administrative liability in
question and has, therefore, sought to adopt an Organisation, Management and Control Model capable
of preventing the Offences from being committed and which, in the event that they are committed,
prevents, under the conditions set out in the Decree, administrative liability from being incurred.

As such, the Company intends to have an organisational model, an internal control system, and suitable
rules of conduct able to prevent the offences listed in the Decree from being committed, by both
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individuals (directors, employees or other collaborators of the Company), so-called "senior
management”, and by those under their supervision or direction.

1.  PURPOSE OF THE ORGANISATION. MANAGEMENT AND CONTROL MODEL

The Organisation, Management and Control Model:

- provides guidance on the contents of the Decree, which introduces into our legal system the liability
of companies and entities for any offences committed, in their interest or advantage, by their own
representatives or employees;

- outlines Dexelance’s Organisation, Management and Control Model, which is intended to inform the
contents of the law, to direct business activities in line with the Model, and to supervise the
functioning and observance of the same Model.

In particular, it aims to:

- instil, in all those who operate in the name and on behalf of Dexelance in "sensitive" activities
according to ltalian Legislative Decree 231/2001, the awareness that they may, in the event of a
violation of the legal provisions, incur an offence, punishable in itself and vis-a-vis the company (if the
company has benefited from the offence being committed, or in any case if the offence was
committed in the interest of the company);

- reiterate that any wrongful conduct is condemned by Dexelance as contrary to the legal provisions
and principles that Dexelance intends to follow in the performance of its business mission;

- setout these principles and explain the organisation, management and control model in use;

- enableinternal monitoring and control actions, aimed in particular at the business areas most exposed
to Italian Legislative Decree 231/2001, so as to prevent and combat offences from being committed.

The Model formalises already existing safeguards, procedures and controls rather than the creation of a
new organisation, management and control system. It is part of a broader and more organic system
envisaged by the Company in compliance with applicable laws and regulations and in adherence with
Corporate Governance best practices and the principles and rules of the Corporate Governance Code
(specifically Article 7) drawn up by Borsa ltaliana’s Corporate Governance Committee.

The Model was prepared following the Confindustria Guidelines, approved on 7 March 2002 and last
updated on 25 June 2021, for the creation of organisation, management and control models pursuant to
Italian Legislative Decree No. 231 of 8 June 2001.

As the business environment is constantly evolving, the degree of exposure of the Company to the legal
consequences referred to in Italian Legislative Decree 231 may also vary over time. As a result, risk
assessment and mapping will be regularly monitored and updated. When making updates, consideration
will be given to factors such as:

- the entry into force of any new rules and regulations affecting the Company’s operations;

- any changes in external stakeholders and changes in the approach to business and markets,
competition levers, and communication to the market;

- any changes to the internal organisation, management and control system.

The Supervisory Board shall periodically update the Model. This Board operates on the basis of the
existing risk map, observes the actual situation (control environment etc.), measures the gaps between
the former and the latter, and requests the updating of any potential risk assessments. The Supervisory
Board shall inform and report to the Board of Directors on these monitoring and proposition activities, and
on their progress and outcome, at least once a year.



2. ORGANISATIONAL STRUCTURE, MANAGEMENT MODEL AND CONTROL SYSTEM

2.1 Corporate structure

Dexelance is a holding company, controlled by a private investor fund, which controls a group of
companies operating in the manufacturing and trading of luxury furniture and lighting. As of May 2023, the
Company’s shares are listed on the Euronext Milano stock exchange, a regulated market organised and
managed by Borsa Italiana S.p.A.

Dexelance’s mission is to identify high-potential industrial and commercial entities in the furniture and
lighting sector ("target companies") and to participate in the share capital by acquiring all or a relative
majority thereof. Once the acquisition has been completed, Dexelance’s intention is to allow the acquired
companies to benefit from new capital for growth, as well as from management and operational
synergies, which occur naturally within the Group. Valuable intangible assets such as brand, market
penetration capacity and commercial know-how are then pooled, along with centralised services and
expertise provided directly by the holding company to support the organisations of individual subsidiaries
(e.g. strategic marketing, financial and treasury services, digital innovation services).

Dexelance’s business model aims to play a role of strategic direction and financial control of the
performance of the subsidiaries, supervising the implementation of the strategy and vision, but leaving
the respective operational management models of the individual subsidiaries independent. Individual
subsidiaries, in fact, retain their internal organisational structures, which must ensure that the holding
company receives the necessary reporting flows to be able to define a multi-annual strategic Group plan
and consolidated financial statements.

In Dexelance’s strategy, there is certainly an intention to observe "target companies” with strong
international ambitions and an excellent export potential. The same model, as described above for
management and development, is also implemented abroad where the holding company coordinates
business activities on mature markets, or on markets with greater development potential, using synergies
linked to the history and recognition of brands and, where existing, leveraging commercial presence and
distribution networks of any subsidiaries.

2.2. The management model

The Company has adopted a traditional form of administration and control. Therefore, the
management of the company is attributed to the Board of Directors, the supervisory functions to the
Board of Statutory Auditors, and the auditing of the accounts, to the Audit Firm appointed by the
Shareholders’ Meeting.

The Board of Directors has currently identified among the Directors:

- anHonorary Chairman entitled to attend Shareholders’ Meetings and meetings of the Company’s
Board of Directors;

- anExecutive Chairman and Chief Executive Officer who is entrusted with the responsibility of the
financial strategy and external growth policies through extraordinary corporate transactions
(M&A) and capital growth, and who also represents the Company before third parties and in
judicial settings, whether as a plaintiff or a defendant;

- a Managing Director who is entrusted with the direction of the commercial and operational
strategy of the holding company and its subsidiaries.

In Dexelance’'s management model with regard to subsidiaries, one or more of the holding company's
directors are also expected to sit on the Board of Directors of the subsidiaries without any executive
powers. This is to fulfil the desire to leave the operational management of the companies in the hands
of the historic entrepreneurs.



The Board of Statutory Auditors shall consist of three (3) members and two (2) alternates, appointed
by the shareholders’ general meeting, which shall also appoint a statutory auditor as Chair.

The Board of Statutory Auditors shall ensure compliance with the law and the Articles of Association,
compliance with the principles of sound administration and, in particular, suitability of the
organisational, administrative and accounting structure adopted by the Company and its proper
functioning.

The statutory audit of the Company is carried out by an audit firm registered in the relevant register,
which operates in accordance with legal requirements.

2.3 Internal control system

The organisational structure, the administrative bodies, and the governance procedures form the
organisational framework of reference to which all the parties covered of this Model must refer in
performance of their work.

The corporate governance bodies, control bodies and internal committees, together with a
description of their responsibilities, are set out in the Report on Corporate Governance and Ownership
Structures prepared annually pursuant to Article 123-bis of the Consolidated Law on Finance.

The Group also has an Internal Audit Office appointed by the Board of Directors, at the proposal of the
director in charge of the internal control and risk management system, and subject to the favourable
opinion of the Control and Risk and Related Party Transactions Committee and the consultation of the
Board of Statutory Auditors.

In the management of administrative, accounting and financial reporting processes, the Company
adopts specific control protocols, deriving, inter alia, from the verification procedures under the
responsibility of the Executive in Charge, pursuant to Law 262/05.

3. UPDATING THE ORGANISATION, MANAGEMENT AND CONTROL MODEL

3.1 The Organisation, Management and Control Model and all of its updates, amendments, supplements
and variations are approved by the Board of Directors.

Within the limits of, and in compliance with, the statutory provisions, the Board of Directors may delegate
to one or more of its members:
- the powers necessary to provide:

U non-substantial amendments (i.e. without any potential impact on the suitability and
preventive effectiveness of the Model);

U substantive amendments involving a strengthening of the effectiveness of the Model, its
protocols and any other business procedure that is relevant for the prevention of 231
offences;

- the powers necessary to implement the Model's implementation plan, where there is one;
- the powers necessary to implement the training and dissemination provided for in the Model or
otherwise necessary or appropriate.

Any other decision relating to the Model or its implementation (in particular, any changes to the
identification of the activities in the scope of which offences may be committed) is the exclusive
competence of the Board of Directors, which may confer on one or more of its members the power to
implement the resolutions of the Board.



Members of the Board on whom the above powers have been conferred shall promptly report to the
Board of Directors on the exercise of those powers.
The Board of Directors may identify a representative for its relations with the Supervisory Board.

Any amendments, supplements, variations and updates to this Model shall also be adopted on a proposal
from the Supervisory Board (or the Board of Statutory Auditors performing the roles and responsibilities
of the Supervisory Board, if any).

The Supervisory Board may be required to give its non-binding opinion on the change to the Model.

The Model, and any procedures for sensitive processes indicated therein, must be amended in a timely
manner when major changes occur in the regulatory system and corporate structure and/or business
organisation, such that the Model's provisions need to be changed in order for it to maintain its
effectiveness.

This Model should also be amended where significant breaches or circumventions of provisions are
identified, highlighting the inadequacy of the Organisation, Management and Control Model adopted to
ensure effective risk prevention.

Business department managers, each within the scope of their own competences, are required to
periodically verify the efficiency and effectiveness of procedures and protocols aimed at preventing
offences from being committed and, if there is a need to amend and update them, propose their
amendment to the Board of Directors. If the Board of Directors grants a Chief Executive Officer the
powers to amend and implement the Model referred to in the first sub-paragraph of this paragraph 2, or if
the Board of Directors merely selects a representative from among its members for relations with the
Supervisory Board, any amendments must be proposed to the Supervisory Board. In any case, the
Supervisory Board (or the Board of Statutory Auditors acting as the Supervisory Board, if any) must be
informed.

The Board (or the Board of Statutory Auditors with the function of the Supervisory Board, if any) may
request the business department managers to communicate the results of the aforementioned periodic
verifications.

4. CONTENTS OF THE DECREE AND THE LEGAL ENTITY’S LIABILITY

Italian Legislative Decree 231/2001 is a highly innovative measure for the law of our country, adapting
[talian legislation on the liability of legal persons (and other entities even without legal personality) to
some important international conventions and directives of the European Union, going beyond the
traditional principle of societas delinquere non potest (i.e. a company cannot be held criminally liable).

With Italian Legislative Decree 231/2001 and its subsequent legislative supplements, the principle that
legal persons are liable both directly and patrimonially, and not only for civil law purposes, for offences
committed, in their interest or for their benefit, by those who work professionally within them or, in any
case, have relationships with them, has become State law.

The administrative liability of the Entity pursuant to Italian Legislative Decree 231/2001 is not contingent
on any offence whatsoever being committed, but solely on one or more of those offences specifically
referred to in Italian Legislative Decree 231/2001 ("predicate offences") being committed (Annex 1).

The liability of the Entity, which was originally intended for offences against Public Administrations or
against the assets of Public Administrations, has been extended to other types of offences by virtue of
regulatory measures following Italian Legislative Decree 231/2001. The text of Italian Legislative Decree
231/2001 and subsequent amendments is contained in Annex 1.

The categories of offences provided to date by the Decree are:

- misappropriation of public funds, fraud against the State or a public institution or to obtain public
funds, computer fraud to the detriment of the State or a public body (Art. 24 of Italian Legislative
Decree 231/2001);



- computer crimes and the unlawful processing of data (Art. 24-bis of Italian Legislative Decree
231/2001);

- organised crime offences (Art. 24-ter of Italian Legislative Decree 231/2001);

- transnational offences (measures against illegal immigration etc.) — introduced by Community
Law 2005 approved by Italian Law no. 29 of 25 January 2006);

- bribery, wrongful incitement to give or promise benefits and corruption (Art. 25 of Italian
Legislative Decree 231/2001);

- counterfeiting money, public credit cards, stamp values and identification instruments or signs
(Art. 25-bis of Italian Legislative Decree 231/2001);

- crimes against industry and trade (Art. 25-bis.1 of Italian Legislative Decree 231/2001);
- corporate offences (Art. 25-ter of Italian Legislative Decree 231/2001);

- crimes with terrorist purposes or subversion of the democratic order (Art. 25-quarter of Italian
Legislative Decree 231/2001);

- female genital mutilation practices (Art. 25-quater.1 of Italian Legislative Decree 231/2001);
- crimes against the individual person (Art. 25-quinquies of Italian Legislative Decree 231/2001);
- market abuse (Art. 25-sexies of Italian Legislative Decree 231/2001);

- manslaughter or serious or very serious injuries committed with violation of the rules on the
protection of health and safety at work (Art. 25-septies of Italian Legislative Decree 231/2001);

- receiving, laundering and using money, goods or benefits of an illegal origin, as well as self-
laundering (Art. 25-octies of Italian Legislative Decree 231/2001);

- crimes relating to non-cash payment instruments (Art. 25-octies.1 of Italian Legislative Decree
231/2001);

- crimes relating to copyright infringement (Art. 25-novies of Italian Legislative Decree 231/2001);

- incitement not to submit declarations, or to submit false declarations, to the judicial authorities
(Art. 25-decies of Italian Legislative Decree 231/2001);

- environmental crimes (Art. 25-undecies of Italian Legislative Decree 231/2001);

- employment of illegally staying third-country nationals (Art. 25-duodecies of Italian Legislative
Decree 231/2001);

- racism and xenophobia (Art. 25-terdecies of Italian Legislative Decree 231/2001);

- tax offences (Art. 25-quinquiesdecies of Italian Legislative Decree 231/2001);

- customs offences (Art. 25-sexiesdecies of Italian Legislative Decree 231/2001);

- crimes against cultural heritage (Art. 25-septiesdecies of Italian Legislative Decree 231/2001).

- laundering of cultural goods and devastation (Article 25-duodevicies, entitled “Laundering of
cultural goods and devastation and looting of cultural and landscape heritage”, by including the
following offences of the Criminal Code: laundering of cultural goods (Article 518-sexies), and
devastation and looting of cultural and landscape heritage (Article 518-terdecies);

- rigging calls for tenders, the procedure for choosing a contracting party, and the fraudulent
transfer of valuables, an amended Article 24.1, introducing the following offences of the Criminal
Code: "Disturbing the freedom of calls for tenders” (Article 353) and "Rigging the procedure for
choosing a contractor” (Article 353-bis); also, an amended Article 25-octies.1, introducing the
offence of the Criminal Code “Fraudulent transfer of valuables” (Article 512-bis).

The complete list of predicate offences is also contained in Annex 2 to facilitate the list's updating in
response to future updates to Italian Legislative Decree 231/2001.



Italian Legislative Decree 231/2001, however, allows the Entity to be exempt from its administrative
liability if, when an offence included in those referred to in the Decree is committed, it proves that it has
no involvement in the criminal acts; this will result in a determination of liability solely on the part of the
party who committed the offence.

The afore-mentioned non-involvement of the Entity in the criminal acts must be proven by demonstrating
that it has adopted and effectively implemented a set of organisational and conduct rules (the
"Organisation, Management and Control Model") suitable to prevent the offences in question from being
committed.

The Model must meet the following requirements:

- identify activities in which there is a possibility of criminal offences being committed;

- provide for specific procedures for planning training and implementation of the Entity’s decisions in
relation to the offences to be prevented;

- identify ways of managing the financial resources that are appropriate to prevent the criminal
offences from being committed;

- provide for information obligations in respect of the organisation responsible for monitoring the
functioning of and compliance with the Model;

- introduce a disciplinary system to penalise non-compliance with the measures set out in the Model.

Where the offence provided for in the Decree has been committed by individuals acting as

representatives, directors or managers of the entity, or of an organisational unit of the entity with financial

and functional autonomy, and by individuals who manage and control the same, or exercise de facto

management and control of the same ("Senior Management"), the Entity shall not be liable if it proves

that:

- prior to the offence being committed, the management body adopted and effectively implemented
appropriate organisational and management models to prevent offences of the kind that occurred;

- thetask of monitoring the functioning of, and compliance with, the Model, and of updating it, has been
entrusted to a body of the Entity with autonomous powers of initiative and control;

- individuals have committed the offence by fraudulently circumventing the Model;

- there has been no failure or insufficient supervision by the control body.

In the event that the offence was committed by individuals under the management or supervision of one
of the above parties, the Entity shall be liable if commission of the offence was made possible by failure
to comply with management and supervision obligations.

Such non-compliance shall, in any case, be ruled out if, prior to commission of the offence, the Entity
adopted and effectively implemented a suitable Model to prevent offences of the kind that occurred.

As briefly addressed above, there are two different types of relationships that "link" the company, in
whose interest or advantage an offence may be committed, and the perpetrator of the offence. Art. 5,
paragraph 1, refers to the so-called "Senior Management” defined as "individuals representing, directing
or managing the entity". These are typically directors, chief executive officers, sub-site managers, and
division managers with financial and functional autonomy. Paragraph 2 of the same article refers instead
to "individuals under the management or supervision of one of the individuals referred to in section a)".

In accordance with the varying position of the individuals potentially involved in the commission of the
offences, the criteria for assigning responsibility to the company itself differs. Art. 6 of the Decree places
the burden on the entity to prove that preventive measures have been taken only if the perpetrator of the
offence is an individual occupying a so-called "senior management” position. Otherwise, based on
interpretation of the section of the rule, it is considered that, in the event that the perpetrator is subject to
other direction or supervision, the burden of proof lies with the Public Prosecutor.



Inaccordance with Article 39 of the Decree, the legal representation of the Company in the event of legal
proceedings for charges of an offence under Italian Legislative Decree 231/2001is assigned by resolution
of the Shareholders’ Meeting or the Board of Directors. The particular case in which the Company also
sees its Legal Representative, as identified above, under investigation and/or accused of the offence
fulfils the condition of incompatibility and conflict of interest, both procedural and substantive, as
precisely contemplated by the aforementioned Article 39, on which there is abundant case law by the
Criminal Court of Cassation.

In this scenario, the Company has already intended to regulate the possibility of having to identify a trial
representative in this Model, thus managing in advance the aforementioned situation of incompatibility
and, therefore, it identifies this figure within the Company in the following manner:

- either the Chairman and Chief Executive Officer or the Managing Director, depending on who will be
investigated and/or charged in the proceedings, may take on the role of trial representatives and appoint
a defence counsel to best defend the entity’s interests in the specific Italian Legislative Decree 231-
related proceedings;

- alternatively, if both of the above-mentioned positions are being investigated and/or accused, the
........................ will take on this role.

5. METHOD FOR IDENTIFYING BUSINESS AREAS EXPOSED TO 231RISKS

A working group composed of internal staff and external legal advisers was entrusted with the task of

assisting company management in analysing the context, in identifying the business areas most exposed

to the punitive consequences provided for by the Decree, and in determining the magnitude of the
relevant risks.

In particular, Management and external legal advisers:

- examined the content and interpretation of the legislation, as well as the criminal offences provided
forin the Decree;

- carried out a survey of the business areas where, in the absence of safeguards, the probability of
committing the offences provided for in the Decree is greater;

- identified the principles and requirements of a suitable control system (see Chapter 6.1);

- acknowledged the existing organisational, procedural and administrative controls (e.g. internal
organisation, set of powers, delegations and proxies, operational practices and written procedures)
adopted at the time;

- assessed the suitability and completeness (with respect to the control principles) of existing
organisational, procedural and administrative controls, where they exist;

- summarised the above in Annex 4 — Significant 231 risk assessment ("231 Risk Matrix").

6. PARTIES COVERED BY THE MODEL

The Model's provisions apply, without exception, to the following parties (hereinafter referred to as

"Parties Covered"):

- Internal individuals (hereinafter also "Staff"): Those who have a continuing, fixed-term or permanent
relationship with the Company; including, but not limited to, corporate bodies, employees,
collaborators (including parasubordinate workers), interns and trainees;

- Third parties (hereinafter also "Third Parties”). external professionals, partners, suppliers and
consultants, administration companies and, in general, those who have relations with the Company
and carry out activities in the name and/or on behalf of Dexelance or, in any case, carry out their
activities for the Company, and are exposed to the risk of committing offences under Italian
Legislative Decree 231/2001in the interest or benefit of the Company.
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7. RELATIONSHIP BETWEEN MODEL 231 AND THE CODE OF ETHICS

The conduct of the Parties Covered must comply with the rules of conduct set out in the Model, aimed at
preventing offences from occurring.

In particular, Dexelance has drawn up a Code of Ethics (Annex 68), which identifies specific conduct that
can be punished because it is considered likely to undermine, even potentially, the Model.

8. STRUCTURE OF THE ORGANISATION

An organisational structure suitable for the purposes of the Decree's provisions is characterised, in

summary, by the following principles:

- clear and precise determination of tasks, responsibilities and hierarchical lines;

- conferral of powers of representation to the extent strictly necessary and, in any event, to the extent
consistent and compatible with the tasks performed by the individual to whom they are assigned;

- spending powers allocated with spending thresholds and/or with joint signature;

- collective administrative body.

Taking into account the framework emerging from the context analysis, assessment of the control
environment and identification of the risks, subjects and potential offences, the prevention systems and
mechanisms provided by Dexelance have been identified and outlined. Their structure is stipulated in the
following paragraphs.

a. Corporate bodies

The duties of corporate bodies are governed by the Articles of Association and applicable laws.
Management of the Company is entrusted to a Board of Directors which, pursuant to Art. 2381 of the
[talian Civil Code, has delegated its responsibilities to two Directors, with the exception of matters
reserved by law, or by the Articles of Association, to the Board of Directors. The relevant roles and
powers set out and governed respectively in the Articles of Association and in the mandates formally
assigned.

b. Definition of responsibilities, organisational units, powers

An organisational Model that responds to the preventive purpose of Italian Legislative Decree 231/01

must provide for a codification of the organisation and business roles in line with certain principles. It

must:

- unequivocally represent the hierarchical relationships and explain the business areas/functions,
specifying the relevant managers and clerks;

- be supplemented by a description of the main activities under the different departments, including
activities that are sensitive from a 231 perspective, distinguishing between the roles of "manager” and
"clerk”.

More generally, the rules with which a proper business organisation must comply, with a view to

preventing offences, are the following:

A assignment of business activities to individuals who have the necessary skills to carry them out
properly;

A implementation—where possible—of the separation of authorisation, execution and control activities
(within a business process, separate—and contrasting—roles should decide on and authorise an
operation, carry out it, record it, control it, pay or collect the price of it).

The clear assignment of any activities to a specific individual or organisational unit enables the exclusion

of legitimate intervention by parties other than those identified, and to precisely identify responsibilities

in the event of any deviations from procedures/regulations.
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It is the task of the Chief Executive Officers to keep the Company’s organisational chart and any related
documents up to date in order to ensure a clear formal definition of the tasks assigned to each unit of the
Company's structure (Annex 3).

Moreover, an organisational Model that responds to the preventive purpose of Italian Legislative Decree

231/01must underpin the establishment of powers and proxies with regard to certain general principles

of risk prevention:

- noindividual is to be given unlimited powers;

- powers and responsibilities are to be clearly defined and understood within the organisation;

- authorisation and signatory powers are to be consistent with the organisational responsibilities
assigned;

- aclearand precise definition of tasks, related responsibilities and hierarchical lines are to be ensured;

- powers are to be delegated with delimitation in accordance with a functional boundary (limitation of
powers in accordance with area of competence) and a horizontal boundary (limitation of powers in
accordance with hierarchical level);

- the separation of authorisation, execution and control activities is to be ensured.

The framework of powers and proxies is an integral part of the 231 risk prevention system.
The Board's deliberations and any other documents relating to delegations and proxies granted are kept
by the Chief Executive Officers and/or the office intended for this purpose, if this exists.

9. PREVENTION PRINCIPLES AND CONTROL STRUCTURE

a. Prevention principles

The components of the Organisational Model shall be based on the following principles:

- the existence of procedures and regulations that plan the operating procedures and specify conduct;

- clear accountability: any activity must refer to an individual, or organisational unit responsible for it so
that responsibilities can be precisely identified in the event of deviations from
procedures/regulations;

- where possible, separation of authorisation, execution and control activities:

- traceability of the process and controls: every operation or management activity must be
documented so that, at any time, the responsibility of the operator can be identified (assessed,
decided upon, authorised, carried out, detected in the books, checked);

- independent checks on transactions conducted: carried out either by individuals from the
organisation but outside the process, or by individuals from outside the organisation;

- compliance with the delegation system and the signatory and authorisation powers of the company,
which must be faithfully reflected in the operating procedures and verified by the control system;

- fair and transparent use of financial resources, which must be used within quantitatively and
qualitatively determined limits (budgets, sales plans) and documented, authorised and unequivocally
related to the issuer and receiver and the specific reason.

The principles have been properly combined and formulated in the company’s control system in view of
the circumstances in question, in order to make it effective and efficient in terms of risk prevention
pursuant to 231/01.

b. Procedures

With this Model, and for each of the processes deemed to be at risk of 231 offences being committed,
Dexelance defines specific protocols to implement any decisions and to control the processes
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themselves. These protocols aim, on the one hand, to regulate the action, whichis expressedinits various
operational activities, and, on the other hand, to allow preventive and subsequent checks on the
correctness of the operations carried out.

These contents have been included in Annex 7 ("Protocol for the prevention of 231 offences”) and form
an integral part of this Model. In addition, additional procedures and rules of procedure, where they exist,
are also referred to in Annex 7 and to be considered an integral part of the Model.

In carrying out their duties, Dexelance staff shall be obliged to comply with the provisions of this
document. This ensures the effective uniformity of behaviour within the Company, in compliance with the
legal provisions governing the Company’s activities.

c. Types of control

Within the Model, three types of control are defined, which are distinguished according to the party
carrying them out:

9 FEirst-level controls: these are the control operations carried out within the department
responsible for the proper execution of the activity in question. Without prejudice to the guideline
of separation between supervisors and operators, this category typically includes the checks
carried out by the manager/director of the function on the work of their staff.

1 Second-level controls: these are the controls carried out, within normal business processes, by
departments distinct from the one responsible for the activity being controlled. In the process
flow, which describes an internal supplier-customer chain, 2nd-level controls are typically
managed by the internal customer to verify that their supplier has performed correctly (incoming
controls). The above-mentioned principle of "role separation” applies to these controls.

1 Third-level controls: these are controls carried out by functions, either internal or external to the
Company, that do not participate in the production process. This type of control includes, for
example, audits by the Supervisory Board, audits by the bodies responsible for issuing
certificates, audits by the Board of Statutory Auditors.

Furthermore, it is of paramount importance that the preventive control system be known by all parties of
the organisation, and is such that it cannot be circumvented unless intentionally (i.e. not due to human
error, negligence or incompetence). For this purpose, specific information/training arrangements must
be provided.

10. CRIMINAL LIABILITY IN GROUPS OF UNDERTAKINGS

Since Dexelance is a holding company which, in turn, controls a group of operating companies, the issue
of liability should be viewed as the broader and more complex issue of groups of companies; this may be
accompanied by an increase in organisational complexity and by an increase in the difficulty of building
prevention systems to combat offences.

Although ltalian Legislative Decree 231/2001 does not expressly address the liability of the Entity
belonging to a group of undertakings, case-law has on some occasions, with regard to the issue and the
merits, ruled in particular on the identification and existence of conditions under which, by committing a
criminal offence, other companies and, in particular, the parent company may be held accountable.

In this respect, the decisions of the Italian Supreme Court of Cassation have certainly made it clear that
the entity’s interest or advantage in committing the offence must be established in concrete terms. This
essentially excludes corporate control from creating a security position at the top of the parent company
that would hold it liable for failure to prevent any wrongdoing in the subsidiary’'s activities (Art. 40
paragraph 2 of the Italian Criminal Code).

13



Therefore, in order for the holding/parent company to be held liable for the offence committed in the
subsidiary’s activities, at least two basic conditions must be met:

1 a predicate offence has been committed in the immediate and direct interest or benefit of the
parent company, in addition to the subsidiary;

91 natural persons, functionally linked to the parent company, have participated in committing the
predicate offence by making a significant contribution to the cause of the same offence in terms
of complicity, which must be proven in a concrete and specific manner. Such a contribution may,
for example, be made in the following two circumstances:

- the presence of directives issued unlawfully;

- acorrespondence between the senior management of the holding company and that of the
subsidiary, which increases the risk of liability being spread within the group, since the
companies could only be considered as separate entities formally.

Within the established legal and regulatory framework, the organisational activity to prevent predicate
offences and the liability of entities should take into account certain indications.

Itis necessary to ensure that each company in the group, as an individual entity covered by the provisions
of Decree 231, carries out its own risk assessment and management activities, and the subsequent
preparation and updating of the organisational Model.

This does not mean that this activity cannot be carried out on the basis of the indications and
implementation procedures provided for by the holding company in accordance with the group’s
organisational and operational structure; however, care must always be taken not to interfere in such a
way as to limit the autonomy of the subsidiaries in adopting the Model.

For example, the parent company may indicate a common and/or uniform structure of an ethical or value
code, as well as common principles of the disciplinary system and implementing protocols, and may
include inits Model any processes that are transversalin nature with respect to all companies in the group,
as well as procedures governing situations and/or activities that are intended to be merged into a single
outcome (e.g. consolidated financial statements).

On the contrary, each company in the group should appointits own Supervisory Board, separate from that
of the parent company, including the selection of its members, with a view not to create elements that
could establish a duty of care as a source of negotiation for management of the holding company.

In conclusion, it may be said that, in corporate groups, it is appropriate for the parent company to outline,
in general, specific rules for fairness and transparency in relations with subsidiaries through the definition
of regulated and managed information flows. In this respect, the supervision of intra-group processes may
also go as far as the independent certification of the control processes (design and operation) of the
entities responsible for carrying out the most relevant support processes (e.g. administration, personnel
management, ICT etc.) at group level.

11. SUPERVISORY BODY AND INFORMATION REQUIREMENTS

a. Composition and rules of operation

The task of continuously monitoring the effective functioning of, and compliance with, the Model, and of
proposing the updating thereof, shall be entrusted to a company body with autonomy, professionalism
and continuity in the performance of its functions.

For the purposes referred to in the preceding paragraph, Dexelance establishes a dedicated body called
the "Supervisory Board" which will perform the roles provided for in Article 6, paragraph 1 section b) of
Italian Legislative Decree 231/01 or, alternatively, pursuant to Article 6, paragraph 4-bis of Italian
Legislative Decree 231/01, and assigns the above roles to the Board of Statutory Auditors, if any.
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If Dexelance decides not to make use of the option provided for by the aforementioned Article 6,
paragraph 4-bis of Italian Legislative Decree 231/01, the Board of Directors establishes a special body in
accordance with the following rules:

b the composition may be monocratic or collective;

- members are chosen based on specific competencies (at least, compliance pursuant to Italian
Legislative Decree 231/2001, legal powers, internal control);

- the Board of Directors shall appoint the Supervisory Board, by reasoned decision in respect of
each member, chosen exclusively on the basis of the requirements of professionalism, integrity,
competence, independence and functional autonomy;

- in the case of a collective Supervisory Board, the Board of Directors shall also indicate, from
among the appointed members, the individual who will act as Chair; The appointment as Chair of
the Supervisory Board shall be limited to external members;

- if, for whatever reason, any subordinate and para-subordinate employment relationship between
the Company and the individual appointed as an internal member of the collective Supervisory
Board, or as a sole member of the monocratic Supervisory Board, ceases, that individual will be
automatically dismissed as a member of the Supervisory Board and must be replaced without
delay.

The following rules shall apply to the Supervisory Board, or to the Board of Statutory Auditors carrying
out the functions of the Supervisory Board:

Remuneration and duration of appointment of the Supervisory Board shall be decided upon
appointment of the same;

Members of the Supervisory Board may be dismissed only for good reason and may be re-elected:;
the Supervisory Board may not remain in office in the same composition for more than nine (9)
consecutive years; The dismissed or resigning member shall promptly be replaced and the alternate
shall remain in office until the end of the term of the Supervisory Board in force at the time of their
appointment;

The Supervisory Board shall report directly to the Board of Directors, unless otherwise provided for;
The Supervisory Board shall have independent powers of initiative and control within the Company
to enable it to effectively carry outits roles provided for by law and by the Model, and any subsequent
measures or procedures taken to implement them.

In order to carry out its function objectively and independently, the Supervisory Board shall have
autonomous spending powers based on an annual sum approved and made available by the Board of
Directors upon proposal from the Supervisory Board. In the first meeting following the use of this
budget, the Supervisory Board shall report such use to the Board of Directors.

The Supervisory Board may use resources that exceed its spending powers in the event of
exceptional and urgent situations, with the obligation to inform the Board of Directors in a timely
manner.

Members of the Supervisory Board, as well as any individuals that the Board relies on, in whatever
capacity, shall be bound by the obligation of confidentiality with regard to all information of which
they become aware in the course of their duties or activities.

The Supervisory Board shall carry out its functions by ensuring and promoting rational and efficient
cooperation with the existing control bodies and departments in the Company.

The Supervisory Board shall not be responsible for, nor shall it be granted, even in lieu, managerial,
decision-making, organisational or disciplinary powers relating to the performance of the Company's
activities.

The activities carried out by the Supervisory Board cannot be carried out by any other body or
business structure.

b. Powers androles

In pursuit of the purpose of supervising the effective implementation of the Model adopted by the
Company, the Supervisory Board, or the Board of Statutory Auditors performing the roles and
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responsibilities of the Supervisory Board, shall have the following powers of initiative and control, which

it shall exercise in accordance with the law, and the individual rights of workers and individuals concerned:

- carry out periodic inspection activities, the frequency of which is, at least, pre-determined taking into
account the various areas of intervention;

- have access to all information relating to the at-risk activities;

- may request information or the provision of documents, relevant to the activities at risk, from the
Company’'s management, as well as from all employees carrying out or supervising at-risk activities;

- where necessary, it may request information or the production of documents, relevant to at-risk
activities, from the directors, the Board of Statutory Auditors or the equivalent body;

- may request information or the provision of documents relevant to the at-risk activities from
contractors, consultants and representatives outside the Company, and generally from all individuals
required to comply with the Model. For this purpose, the Company proposes that it will obtain a
contractual commitment from those individuals to comply with the request of the Supervisory Board;

- periodically receive information from risk managers;

- may call on external consultants for issues of particular complexity or requiring specific expertise;

- submits to the Board of Directors any non-compliance with the Model, so that the Company may
evaluate the adoption of sanctions and the elimination of any shortcomings found. If the Board of
Directors grants a Chief Executive Officer the powers to modify and implement the Model, or if the
Board of Directors identifies a representative thereof for relations with the Supervisory Board, the
non-compliance shall be submitted to that Director for consideration of the initiatives within the
scope of their powers. In addition to such individuals, the Board may also report the non-compliance
to the individual responsible for the department in which the non-compliance was detected;

- it shall periodically check the Model and propose that it be updated.

In order to ensure the effective and efficient performance of its roles and responsibilities, in addition to
any general provisions laid down by the Board of Directors, that Board, or the Board of Statutory Auditors
performing the roles and responsibilities of the Supervisory Board, shall establish specific operating rules
and adopt its own rules of procedure in order to ensure maximum organisational and operational
autonomy of the party concerned.

c. Guidelines for the Supervisory Board Regulations

The Regulations must ensure continuity and effectiveness of the Supervisory Board's actions; to that end,

the Regulations must provide for:

- aminimum number of annual meetings and the scheduling of activities;

- anactivity report to be submitted to the Board of Directors at least annually;

- procedures for drawing up the expenditure plan and emergency fund;

- how allocated resources are managed and accounts are processed;

- the management of any documentation relating to the activities carried out by the Supervisory Board
and arrangements for archiving;

- measures to guarantee the effective autonomy of the Board even if there are internal company
members;

- procedures for collecting, processing and archiving any communications, including anonymous ones,
that indicate circumstances relevant to implementation of the Model or the administrative liability of
the Company.

In addition, the Regulations should stipulate that:

- the Supervisory Board shall exercise its roles and responsibilities and powers in accordance with the
procedures set out therein;

- the Regulation shall be drawn up by the Supervisory Board itself and approved unanimously by the
same and then forwarded to the administrative body and to the Board of Statutory Auditors, or to the
equivalent body (in the case of a Supervisory Board separate from the Board of Statutory Auditors).
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d. Reporting to the Supervisory Board

Each Party Covered by the Model shall be obliged to report:
b any unlawful conduct pursuant to Italian Legislative Decree 231/01;
b any behaviour or events that may constitute a violation of the Model or that, more generally, are
relevant for the purposes of Italian Legislative Decree 231/01.

In particular, the Parties Covered by the Model are required to report to the Supervisory Board any
conduct at risk of offences pursuant to Italian Legislative Decree 231/01, relating to the processes within
their competence of which they have become aware, as a result of the functions performed, either
directly or through their own staff, which may include:
1 the commission, or the reasonable danger of commission, of offences provided for by Italian
Legislative Decree 231/2001;
1 substantial failure to comply with the Company’s standards of conduct/procedures/protocols
and/or otherwise a violation of the Model.

Reports may be made:

b toanimmediate line manager;

b also, for the purposes of applying whistleblowing legislation (Italian Law no. 179/2017), directly
to the Supervisory Board in the following cases: (i) in the event of failure by the immediate line
manager:; (ii) where the employee does not feel free to approach their immediate line manager,
as aresult of the event being reported; (iii) in cases where there is or was no identifiable immediate
line manager.

The Parties Covered by the Model are also obliged to provide the Supervisory Board with any information
or documents required by it in the course of its roles and responsibilities.

If they are officially aware of any information, including information from judicial police bodies, concerning
offences or crime with a business impact, department managers must report the same to the Supervisory
Board.

Reports to the Supervisory Board must be made in writing using one of the following communication
channels established in order to ensure confidentiality of the identity of the reporting agent:

Organismo di Vigilanza 231 (Supervisory Board) at Dexelance S.p.A., Corso Venezia n. 29 - 20121, Milan,
[taly
odv@dexelance.com

Any reports to the Supervisory Board, which may also be made anonymously, must be substantiated and
must be based on accurate and consistent facts allowing the Supervisory Board's investigation activities.
If they are not sufficiently substantiated, the Board shall consider whether to take them into account.

With regard to the report of a violation or attempted violation each of the rules contained in the Model,
Dexelance will ensure that nobody in the workplace can suffer retaliation, unlawful conditioning, malaise
or discrimination, either direct or indirect, for reasons directly or indirectly linked to the report.

The company shall take appropriate measures to always ensure that confidentiality regarding the identity
of the individual reporting the event and the event reported is guaranteed, including when managing the
report and in compliance with privacy legislation. In fact, there is a specific policy contained in Annex 8.

Please note that the following also constitute a violation of the Model:
1 any form of retaliation against anyone who has, in good faith, reported possible violations of the
Model;
1 any allegation, with wilful misconduct and gross negligence, of other employees violating the
Model and/or unlawful conduct, with the knowledge that this breach and/or conduct does not
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exist and/or is unfounded:;
9 violation of the measures to protect the confidentiality of the individual reporting the event.

Therefore, the above-mentioned infringements are punishable (see Annex 5).

In addition to the reports of violations of a general nature described above, the following information

should be submitted to the Supervisory Board immediately:

- any measures and/or reports from judicial police bodies, or any other authority, suggesting that
investigations are being carried out, including in respect of unknown persons, for "231" offences
(including with regard to parent, subsidiary and associated companies);

- anyrequests for legal assistance by employees or directorsin the event that proceedings are initiated
for "231" offences (including in relation to parent, subsidiary and associated companies);

- any reports prepared by the individuals in charge of other business departments as part of their
control activities and from which facts, acts, events or omissions with critical profiles with respect to
"231" offences may emerge.

e. Disclosure by the Supervisory Board to the Board of Directors and the Board of
Statutory Auditors

The Supervisory Board, or Board of Statutory Auditors (if any) performing the roles and responsibilities of
the Supervisory Board, shall draw up a report on its activities at least annually and submit it to the Board
of Directors and to the Board of Statutory Auditors or to the equivalent body (if the Supervisory Board is
separate from the Board of Statutory Auditors).

Whenever necessary, the Supervisory Board may report to the Board of Directors and propose changes
and/or additions to the organisational Model; if the Board of Directors grants a Chief Executive Officer
the powers to amend and implement the Model referred to in the first sub-paragraph of the previous
paragraph 2; or, the Board of Directors simply selects a representative of the Board of Directors for
relations with the Supervisory Board, the Supervisory Board reports the above to that Director (or to the
representative identified by the Board of Directors), notifying the Board of Directors in the next periodic
report (in the event of reports of non-compliance with the Model, the Supervisory Board shall specify the
procedures concerned and the type of non-compliance).

In addition to the individuals referred to above, the Board may also report the non-compliance to the
individual in charge of the function in which the non-compliance was identified.

The periodic reports prepared by the Supervisory Board, or the Board of Statutory Auditors performing

the roles and responsibilities of the Supervisory Board, shall also be drawn up in order to enable the Board

of Directors to carry out the necessary assessments so as to make any updates to the Model and shall, at

least, contain, deliver or report:

- any concerns that may arise with regard to the way in which the procedures set out in the Model, or
implemented, or in the light of the Model, are implemented;

- arecord of reports received from internal and external individuals with regard to the Model;

- any disciplinary procedures and/or sanctions applied by the company, with reference only to risk
activities;

- an overall assessment of how the Model works with any guidance for supplements, corrections or
amendments.

f. Relations between Supervisory Boards
In view of the holding nature of Dexelance, it is desirable that the Supervisory Board of the parent
company, and those of its subsidiaries, develop reporting relationships, organised on the basis of time

frames and content, to ensure that the relevant information is complete and timely for inspection by the
Supervisory Boards.
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In particular, such information flows should focus on: the definition of planned and implemented activities,
the actions taken, the measures putin place in concrete terms, any concerns identified in the supervisory
activity. They should be for information purposes, aiming to stimulate the Group's verification activities,
for example, on areas of activity proving to be at risk.

By way of example, the sending to the Supervisory Board of the holding company by the Supervisory
Boards of the group companies of:

1 main planned audits;
1 regular reports on the activities carried out;
1 general annual scheduling of meetings of Supervisory Boards.

Additional channels of contact and information exchange between the Supervisory Boards of a group,
which should always be used with due care, may be through:

1 the organisation of joint meetings on an annual or half-yearly basis, for example, including the
formulation of common guidelines on supervisory activities and any changes and additions to be
made to organisational models;

1 the creation of a repository to collect and update the organisational models of individual
companies, as well as additional information documents of interest (e.g. analysis of new
regulations; case-law).

Moreover, it is advisable to approach the relationship between the various Supervisory Boards from the
perspective of equality, avoiding providing the holding company with inspection powers. They could, in
fact, weaken the independence of the Supervisory Boards set up within the subsidiaries, making it more
difficult to prove that they meet the requirements of Article 6, paragraph 1, section b). In particular, it is
preferable to avoid that the Supervisory Boards of subsidiaries require that the Supervisory Boards of the
holding company be shared with regard to the supervisory activity to be carried out or the measures to
be taken within the subsidiary.

12. MODEL VIOLATION AND SIGNIFICANT UNLAWFUL CONDUCT WHISTLEBLOWING
REPORTS

The Model's Parties Covered may report violations or suspected violations of:
1. the Group’s Code of Ethics;
2. corporate policies and procedures;
3. the Model and all respective procedures and/or protocols;
4. applicable legal provisions and/or regulations, both locally and issued by the European Union;
5. other aspects related to the circumvention of the company’s internal control system or
conduct in conflict with the duty of loyalty and cooperation towards the Company.

Italian Legislative Decree 24 /2023 (implementing Directive (EU) 2019 /1937 of the European Parliament
and of the Council of 23 October 2019, also known as the "Whistleblowing Directive’), with the
repealing provisions of Article 23, para. 1-b, and the transitional and coordinating provisions of Article 24,
para. 5., repealed Article 6, paragraphs 2-ter and 2-quater, of Italian Legislative Decree 231/2001, and
replaced Article 6, para. 2-bis of Italian Legislative Decree No. 231/2001, providing, for the Organisation,
Management and Control Models adopted pursuant to paragraph 2, letter e) of Italian Legislative
Decree No. 231/2001, internal reporting channels, the prohibition of retaliation and the disciplinary
system pursuant precisely to Italian Legislative Decree 24/2023 itself.

In compliance with Italian Legislative Decree 24 /2023, the Company has adopted the prescribed oral
and written reporting channels (also in anonymous form), the general principles of which, the
procedures for handling reports, the principle of prohibition of retaliation and the criteria for processing
data in compliance with the national and European legislation in force, are set out in detail in the
“Whistleblowing Procedure” specifically adopted by the Company. This procedure has been publicised
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within and outside the Company by means of a specific notification to employees and the publication of
this procedure in a special section of the Company’s website.

13. COMMUNICATION AND TRAINING ON THE ORGANISATIONAL MODEL

In order to ensure the effectiveness of the Model, the aim of the Company is to guarantee that all parties
who, in various ways, participate in so-called sensitive activities, are properly familiar with the Model, also
depending on their different level of involvement in the sensitive processes themselves.

In particular, it is essential that the preventive control system be known to all the individuals in the
organisation, primarily senior management and any individuals under their management or supervision. It is
considered that, taking into account the capacity of the above-mentioned individuals, the level of risk of
the area in which they operate, whether or not they are representing the Company, senior management,
employees who are not part of the senior management, and para-subordinate collaborators, should
receive at least the following information:

il theoretical foundations underpinning the administrative responsibility of the Entities (Reference
doc.: this Model 231);

| desire of the Dexelance Board of Directors with regard to crime prevention and adoption of Model
231;

i summary of the risks detected and the specific offences for the fields of activity of the various
individuals (Reference doc.: Annex 4 — 231 significant risk assessment — 231 Risk Matrix);

1 reference preventive protocols (Reference doc.: Annex 7 — 231 offence prevention protocols);

i relevant rules of conduct (Reference doc.: Annex 6 - Code of Ethics);

i penalties incurred by various parties for breaching the provisions of the Model (Reference doc.:

Annex 5 - Penalty system).

Overall, the activities identified for the correct and comprehensive communication of the Model, both
internally and externally, are as follows:

- Internal communications upon adoption of the Model:

1 sending to all employees on payroll a communication informing them that the Company has
an Organisation, Management and Control Model in accordance with [talian Legislative
Decree no. 231/2001;
communication of the adoption of the Model at the first useful shareholders’ general meeting;
1 training of department managers by senior managers and, "cascading”, training of all other

employees;

9 accessibility of the Model by all employees via an Intranet system or by any other means that

ensures that all Parties Covered are aware of and/or understand it (for example, keeping a

hard copy at the registered office and/or any operational site; posting on company boards).

=

- Ongoinginternal communications:
I training sessions for all staff in the event of updates to the Model;
1 providing new employees and collaborators with training sets through which their acquisition
of knowledge and understanding of the mechanisms and logic of Italian Legislative Decree
231/2001 and the Company's Organisational Model can be ensured.

- External communications upon adoption of the Model:
1 publication of this Model 231 (at least the General Part) and the Code of Ethics on the
Company's website;
1 communication of the adoption of the Model to the main existing business partners and
suppliers of goods and services;
1 signature by the main business partners and suppliers of goods and services of a declaration
attesting to knowledge of the provisions of Italian Legislative Decree no. 231/2001 and the
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requirements of Model 231 and of the Code of Ethics adopted by Dexelance, as well as a
declaration of commitment to comply with them, with suspension and/or legal termination
of the existing contract in the event of a breach of the contract (known as the 231 Protection
Clause).

14. PENALTY SYSTEM

This Model forms an integral part of the disciplinary rules governing employment in any capacity for
Dexelance. Conduct by employees or collaborators that violates or circumvents the individual
behavioural rules set out in the Model, or that hinders its operation, is defined for employees as disciplinary
offences, punishable by the sanctions provided for in collective agreements, including dismissal.

For collaborators, consultants or any other third party who has relations with the Company other than that
of an employee, violation of the rules of conduct established by the Model is punished with the civil
remedies permitted by law (e.g. express termination clause).

The application of such sanctions shall be independent of the possible application of criminal sanctions
against the perpetrators of the offences. Indeed, the rules of conductimposed by the Model are assumed
by Dexelance independently, regardless of the wrongdoing in which any deviant conduct may

materialise.

For all other details, please refer to the appropriate Annex 5.
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SPECIAL SECTIONS - OFFENCES PURSUANT TO ITALIAN LEGISLATIVE DECREE 231/2001 IN
DEXELANCE

PREMISE
In consideration of the business activity carried out by the Company and of the analysis of the corporate

context as well as of the main processes potentially at risk of offences, only those predicate offences
that may actually occur in the sensitive areas mapped in the “231 Risk Matrix”

Dexelance

22























































































