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1. Legislative Decree of June 8, 2001, No. 231

1.1. Administrative liability for offenses committed by entities

Legislative Decree No. 231 of June 8, 2001 (hereinafter also “Legislative Decree 231/2001” or
“Decree”) aims to adapt domestic regulations on the liability of legal persons in accordance
with the provisions of international instruments, in particular:

The Decree seeks to align national legislation regarding the liability of legal persons with the
principles set forth in international agreements, specifically:

¢ the Brussels Convention of July 26, 1995, on the protection of the financial interests of
the European Union;

o the Convention of May 26, 1997, on the fight against corruption involving officials of the
European Community;

e the OECD Convention of December 17, 1997, on Combating Bribery of Foreign Public
Officials in International Business Transactions;

The complex regulatory framework provides for the administrative liability of companies and
associations, whether or not they have legal personality (hereinafter also referred to as
“Entities”), arising from certain types of offenses (so-called “predicate offenses”) committed, in
the interest or for the benefit of the Entities, by:

a. natural persons who hold positions of representation, administration, or management
within the Entities themselves or within one of their organizational units endowed with
financial and functional autonomy, as well as natural persons who exercise, even de
facto, management and control over the Entities themselves (so-called “persons in senior
positions”);

b. natural persons subject to the direction or supervision of one of the subjects indicated
above (so-called "persons subject to the direction or supervision").

That said, the Entity’s administrative liability is excluded if the persons listed above under
letters a. and b. have acted in the exclusive interest of themselves or third parties. In any case,
the Entity’s liability, if any, is cumulative with that of the natural person who materially
committed the offense.

To establish the Entity’s liability, it is also necessary to demonstrate so-called “organizational
fault,” understood as the inadequacy or failure to adopt Organizational, Management, and
Control Models and measures suitable for preventing the commission of the offenses expressly
provided for by the Decree by the subjects indicated in the preceding subparagraphs a. and b.

The administrative liability of the Entity, therefore, constitutes a form of autonomous and
distinct liability with respect to that of the natural person who materially committed the predicate
offense and is subject to separate verification within the same criminal proceeding instituted
against the latter. It may be established even if the material perpetrator of the offense has not
been identified or is not punishable, as well as in cases where the offense is extinguished for
a cause other than amnesty.
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The Entity’s liability may also arise where the predicate offense is committed in the form of an
attempt. In this case, the conduct of the perpetrator is relevant if they have performed acts
suitable and unequivocally directed toward the commission of the crime, even if the act is not
completed or the event does not occur, as provided for by the general provisions on attempted
crimes.

1.2. The offenses provided for by Legislative Decree 231/2001

The Entity is liable in the event of the commission of the following types of unlawful conduct
(so-called “predicate offenses”) expressly referred to in the Decree:

i.  improper receipt of subsidies, fraud against the State, a public entity, or the European
Union, or for obtaining public subsidies, computer fraud against the State or a public
entity, and fraud in public procurement (Art. 24 of Legislative Decree 231/2001);

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

iii. — organized crime offenses (Art. 24-ter of Legislative Decree 231/2001);

iv. embezzlement, misappropriation of funds or movable property, extortion, improper
inducement to grant or promise benefits, and corruption (Art. 25 of Legislative Decree
231/2001);

v. counterfeiting of currency, government securities, stamps, and instruments or marks of
recognition (Art. 25-bis of Legislative Decree 231/2001);

vi. offenses against industry and commerce (Art. 25-bis.1 of Legislative Decree 231/2001);
vii.  corporate offenses (Art. 25-ter of Legislative Decree 231/2001);

viii.  offenses for the purposes of terrorism or subversion of the democratic order (Art. 25-
quater of Legislative Decree 231/2001);

ix. practices of female genital mutilation (Art. 25-quater.1 of Legislative Decree 231/2001);

x. offenses against individual personality (Art. 25-quinquies of Legislative Decree
231/2001);

xi. market abuse (Art. 25-sexies of Legislative Decree 231/2001);

xii.  culpable homicide or serious or very serious injuries, committed in violation of regulations
on the protection of health and safety at work (Art. 25-septies of Legislative Decree
231/2001);

xiii. ~ receiving stolen property, money laundering, and the use of money, goods, or benefits
of illicit origin, as well as self-laundering (Article 25-octies of Legislative Decree
231/2001);

xiv.  offenses concerning payment instruments other than cash and fraudulent transfer of
funds (Art. 25-octies.1 of Legislative Decree 231/2001);

xv. offenses relating to violations of European Union restrictive measures (Art. 25-octies.2
of Legislative Decree 231/2001);
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offenses concerning copyright infringement (Art. 25-novies of Legislative Decree
231/2001);

inducement not to make statements or to make false statements to judicial authorities
(Art. 25-decies of Legislative Decree 231/2001);

transnational offenses concerning criminal organizations, money laundering, migrant
smuggling, and obstruction of justice (Law No. 146 of March 16, 2006, Arts. 3 and 10);

environmental offenses (Article 25-undecies of Legislative Decree 231/2001);

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

racism and xenophobia (Article 25-terdecies of Legislative Decree 231/2001);

fraud in sports competitions, unauthorized gambling or betting, and games of chance
conducted using prohibited devices (Art. 25-quaterdecies of Legislative Decree
231/2001);

tax offenses (Art. 25-quinquiesdecies of Legislative Decree 231/2001);
smuggling (Article 25-sexiesdecies of Legislative Decree 231/2001);

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

money laundering involving cultural property and the destruction and plundering of
cultural and landscape assets (Art. 25-duodevicies of Legislative Decree 231/2001);

offenses against animals (Art. 25-undevicies of Legislative Decree 231/2001).

1.3. Sanctions provided for by the Decree

The Decree establishes a comprehensive system of sanctions applicable to the Entity found
liable for unlawful administrative conduct related to the offense (Arts. 9 et seq.), providing for
specific types of sanctions, listed below:

disqualification sanctions;
monetary penalties;
appointment of a commissioner;
confiscation;

publication of the judgment.

In particular, disqualification sanctions, without prejudice to the provisions of Article 25,
paragraph 5, of the Decree, shall have a duration of not less than three months and not more
than two years, shall apply to the specific activity to which the Entity’s unlawful conduct relates,
and shall consist of:

prohibition from engaging in the activity;

prohibition on contracting with the government, except to obtain the provision of a public
service;
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- suspension or revocation of authorizations, licenses, or concessions necessary for the
commission of the unlawful conduct;

- exclusion from benefits, financing, contributions, and subsidies, and/or revocation of
those already granted;

- prohibition on advertising goods or services.

Disqualification sanctions are imposed in the cases exhaustively listed in the Decree (Art. 13
of the Decree), only if at least one of the following conditions is met:

- the Entity has derived a significant profit from the offense, and the offense was committed
by individuals in senior positions or by individuals subject to the direction and supervision
of others, where the commission of the offense was caused or facilitated by serious
organizational deficiencies;

- in the event of repeated unlawful conduct.

Such sanctions, however, do not apply in the case where:

- the perpetrator of the offense committed the act primarily in their own interest or that of
third parties, and the Entity did not derive any benefit from it or derived only a minimal
benefit;

- the financial damage caused is of negligible significance.

The type and duration of disqualification sanctions are determined by the adjudicating body,
taking into account the gravity of the offense, the degree of the Entity’s responsibility, and the
measures taken by the Entity to eliminate or mitigate the consequences of the offense and to
prevent the commission of further unlawful conduct.

Where the conditions for applying a disqualification measure exist and (i) the Entity carries out
activities of public interest (public service or a service of public necessity) whose interruption
may cause serious harm to the public, and/or (ii) the interruption of the Entity’s activities may
cause, taking into account its size and the economic conditions of the territory where it is
located, significant repercussions on employment, or the activity is carried out in industrial
facilities or parts thereof declared to be of national strategic interest, the judge may order the
continuation of the Entity’s activity by a court-appointed commissioner, specifying their tasks
and powers. In this case, as provided for in Article 15 of the Decree, any profit resulting from
the continuation of the activity is subject to confiscation.

Disqualification sanctions may be imposed on the Entity as a precautionary measure when
there are serious indications to believe that the Entity is responsible for the commission of the
offense and there are well-founded and specific elements that substantiate the danger that
unlawful conduct of the same nature as that under investigation may be committed (Article 45
of the Decree).

Finally, pursuant to the express provision of Article 17 of the Decree, disqualification sanctions
are not applied where, prior to the opening of the trial, the Entity has cumulatively:

- fully compensated for the damage, eliminating the harmful and dangerous
consequences of the offense, or has effectively endeavored to do so;
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- eliminated the organizational deficiencies that led to the event through the adoption and
implementation of organizational models suitable for preventing offenses of the same
kind as the one that occurred;

- made the proceeds derived from the commission of the offense available for the
purposes of forfeiture.

Violation of disqualification sanctions constitutes an independent offense provided for by the
Decree as a basis for potential administrative liability of the Entity (Art. 23 of the Decree).

Monetary penalties, applicable to all unlawful conduct pursuant to Art. 10 of the Decree, are
determined according to a system based on “units,” with a minimum of one hundred and a
maximum of one thousand units, and a variable amount per unit ranging from a minimum of
EUR 258 to a maximum of EUR 1,549. The judge determines the number of shares taking into
account the gravity of the offense, the degree of responsibility of the Entity, as well as the
measures taken to eliminate or mitigate the consequences of the offense and to prevent the
commission of further unlawful conduct.

The amount of each share is determined based on the Entity’s economic and financial
circumstances, in order to ensure the effectiveness of the sanction (Art. 11 of the Decree).

Article 12, paragraph 1, of the Decree provides for specific cases of mitigation of the monetary
penalty. In particular, the amount of the sanction is reduced by half if the perpetrator of the
offense acted primarily in their own interest or that of third parties and the Entity obtained no
advantage or derived only a minimal advantage, as well as in cases where the financial
damage caused is of particular insignificance.

The same article, in paragraph 2, provides for further reductions of the monetary penalty by
half to one-third if, prior to the opening of the trial in the court of first instance, (a) the Entity
has fully compensated for the damage and eliminated the harmful or dangerous consequences
of the offense, or has nonetheless made effective efforts to do so, or (b) has adopted and
implemented an Organizational, Management, and Control Model suitable for preventing
offenses of the same kind as the one that occurred. If both conditions set forth in the preceding
subparagraphs are met, the penalty is reduced by one-third to one-half (Art. 12, paragraph 3,
of the Decree).

In addition to the aforementioned sanctions, the Decree provides that confiscation of the
proceeds or profit from the offense is always ordered, except for the portion that can be
returned to the injured party and without prejudice to the rights acquired by third parties in good
faith, which may also include goods or other assets of equivalent value, as well as publication
of the conviction in the event of a disqualification sanction.

1.4. Adoption of the Organization, Management, and Control Model
pursuant to Legislative Decree 231/2001 as a possible exemption from
administrative liability

Articles 6 and 7 of the Decree provide for specific forms of exemption from the Entity’s
administrative liability for offenses committed in its interest or to its advantage by both persons
in senior positions and employees.
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In particular, Article 6, paragraph 1, of the Decree, in the case of offenses committed by
persons in senior positions—such as those holding representative, administrative, or
management functions within the Entity or one of its organizational units endowed with
financial and functional autonomy, or those holding the power, even if only de facto, to manage
and control the Entity—provides for a specific form of exemption from administrative liability if
the Entity demonstrates that:

a) the governing body has adopted and effectively implemented, prior to the commission of
the offense, organizational and management models suitable for preventing offenses of
the same kind as the one that occurred;

b) the task of supervising the functioning and observance of the models, as well as ensuring
their updating, has been entrusted to a body endowed with autonomous powers of
initiative and control;

c) the persons who committed the offenses acted by fraudulently circumventing the
aforementioned models;

d) there was no omission or insufficiency in the supervision by the body referred to in the
preceding subparagraph (b).

In the case, however, of offenses committed by subordinate persons—persons subject to the
direction or supervision of others—Atrticle 7 of the Decree provides that the Entity is liable if
the commission of the offense was made possible by a failure to comply with the obligations
of direction and supervision. Such failure is in any case excluded if the Entity, prior to the
commission of the offense, has adopted and effectively implemented an Organization,
Management, and Control Model suitable for preventing offenses of the same kind as the one
that occurred. “Effective implementation” of an Organization, Management, and Control Model
is understood to mean, in particular: (i) the conduct of periodic reviews and the subsequent
update of such model in the event of significant violations of its provisions or changes in the
organization or activities of the Entity; and (ii) the adoption of a disciplinary system suitable for
sanctioning non-compliance with the measures set forth in such model.

Paragraph 2 of Article 6 of the Decree further provides that the Organization, Management,
and Control Model must meet the following requirements:

¢ identify the activities within which the offenses provided for by the Decree may be
committed;

o provide for specific protocols aimed at planning the formulation and implementation of
the Entity’s decisions regarding the offenses to be prevented:;

o identify methods for managing financial resources suitable for preventing the
commission of such offenses;

¢ provide for reporting obligations to the body responsible for supervising the functioning
and compliance with the Organization, Management, and Control Model;

¢ introduces an internal disciplinary system designed to impose sanctions for non-
compliance with the measures set forth in the Organization, Management, and Control
Model.
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Further requirements aimed at ensuring the suitability of the Organization, Management, and
Control Model and the resulting exemption from liability for the Entity have been introduced by
Legislative Decree No. 24 of March 10, 2023, concerning the "Implementation of Directive (EU)
2019/1937 of the European Parliament and of the Council, of 23 October 2019, concerning the
protection of persons who report violations of Union law and containing provisions concerning
the protection of persons who report violations of national legal provisions."

More specifically, paragraphs 2-ter and 2-quater of Article 6 of Legislative Decree 231/2001
were repealed, and at the same time paragraph 2-bis was replaced with the following: "The
models referred to in paragraph 1, letter a), provide, pursuant to the legislative decree
implementing Directive (EU) 2019/1937 of the European Parliament and of the Council of 23
October 2019, internal re -reporting channels, prohibition of retaliation, and the disciplinary
system, adopted pursuant to paragraph 2, letter e)."

In this regard, Elettronica S.p.A. has established an internal system for the receipt and
management of reports. This system ensures absolute confidentiality at every stage of the
process, protecting the identity of the reporting person, the persons involved, and any persons
mentioned, as well as the content of the report and the related documentation.

Legislative Decree 231/2001 finally provides that Organization, Management, and Control
Models may be adopted, guaranteeing the above requirements, based on codes of conduct
drawn up by trade association organizations.

1.5. Offenses Committed Abroad

Pursuant to Article 4 of Legislative Decree 231/2001, the Entity is also liable for offenses
committed abroad, provided that the State where the offense was committed does not
prosecute for the same offenses.

In particular, based on the provisions of Article 4 of the Decree, an Entity that has its
headquarters in Italy may be held accountable for offenses committed abroad under the
following conditions:

e the offense must be committed abroad by a person organically and functionally
connected to the Entity (Article 5, paragraph 1, of the Decree);

¢ the Entity must have its main headquarters within the territory of the Italian State;

¢ the Entity can only be held liable in the cases and under the conditions provided for in
Articles 7 (“Offense committed abroad”), 8 (“Political offense committed abroad”), 9
(“Common crime committed by a citizen abroad”), and 10 (“Common crime committed
by a foreigner abroad”) of the Italian Criminal Code.

Finally, if the law provides that the punishability of the offense is subject to a request by the
Minister of Justice, the Entity is prosecuted only if such a request is expressly made with
reference to the Entity.

10
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2. The Company and its Internal Control System

21. The Company

Elettronica S.p.A. (hereinafter also “Elettronica” or the “Company”), founded in 1951, is a
leading company in the field of electronic defense, operating internationally in the design,
development, and production of high-technology systems and solutions for military and civil
applications.

The organization is characterized by a high level of innovation, technical specialization, and a
constant commitment to quality, safety, and integrity in its relationships with clients, suppliers,
partners, and institutions. Furthermore, the Company operates within a highly regulated
environment governed by national, , and international regulations, characterized by stringent
requirements regarding national security, trade compliance, the protection of classified
information, and export controls.

Elettronica S.p.A. is owned by Benigni S.r.l., Leonardo S.p.A., and Thales SA.

The governance model adopted by Elettronica S.p.A. complies with the provisions of the Civil
Code and the regulations applicable to unlisted joint-stock companies. The system of
administration and control is of a traditional type and is based on the presence of the
Shareholders’ Meeting, the Board of Directors, and the Board of Auditors, as well as the audit
firm, which is entrusted with the statutory audit of the accounts and accounting control.

Within this framework, the Board of Directors of Elettronica S.p.A. (hereinafter also the "BoD")
is vested with the broadest powers for the ordinary and extraordinary management of the
Company and exercises functions of strategic direction and overall supervision of the
company’s performance.

The BoD appoints the Chairman from among its members and may delegate authority to one
or more Executive Directors, determining the scope and limits of such delegations, in
compliance with statutory provisions. The Articles of Association provide for specific reinforced
majorities for resolutions of particular strategic, financial, and corporate importance, to
safeguard the stability of the ownership structure and governance.

The Board of Statutory Auditors oversees compliance with the law and the Articles of
Association, adherence to the principles of proper administration, as well as the adequacy of
the organizational, administrative, and accounting structure adopted by Elettronica and its
actual functioning. Accounting oversight is performed by an audit firm registered in the registry
provided for by current regulations.

The organizational structure of Elettronica S.p.A., formalized through the organizational chart
and regulated by the Organizational Manual, is based on criteria of clear assignment of roles,
responsibilities, and lines of hierarchical and functional reporting. The provision of products
and services takes place through business processes, each overseen by business functions
responsible for the process (hereinafter also “Process Owner”), which are responsible for the
correct performance of activities and monitoring of performance.

In addition, as specified in the Company’s Organizational Manual, to ensure effective oversight
of strategic initiatives and highly complex decision-making areas, the Chief Operating Officer
(COO) also serves as Chief Executive Officer (CEO), supporting the Chairman & CEO in the

11
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implementation of business strategies, innovation programs, and medium- and long-term
development plans.

At the company’s apex, the coordinated action of the Chairman & CEO, the COO, and the
directly reporting structures ensures a coordinated, flexible, and timely decision-making and
management approach, suitable for addressing changing markets and complex industrial
scenarios.

In this context, the Presidency and the CEO & COO Executive Office operate, providing direct
support to the company’s leadership within the scope of their respective responsibilities,
performing the following tasks in particular:

¢ ensure the organizational management of relations with major institutional and industrial
stakeholders, in coordination with the relevant business functions;

e prepare documents, summaries, memoranda, presentations, and supporting materials
in preparation for meetings, conferences, and significant events, as well as collaborate
with the functions responsible for organizing high-profile events;

¢ ensure the management and coordination of the schedules of top executives, ensuring
effective oversight of activities related to travel, meetings, and conferences.

These structures operate in close coordination with the relevant Process Owners, ensuring
informational, organizational, and relational oversight consistent with the Company’s
strategies, governance, and objectives, without being granted autonomous decision-making
authority, which remains with the Company’s top management.

In keeping with the nature of the activities carried out, the Company has adopted a structured
system of delegations and powers of attorney, aimed at guaranteeing the separation of
functions, the traceability of decision-making processes, and the appropriate attribution of
decision-making authority. This system is structured to ensure consistency between assigned
responsibilities and conferred powers, in compliance with the principles of effectiveness,
autonomy, and adequacy required by current regulations.

Particular importance is placed on the oversight of health, workplace safety, and environmental
protection issues. Elettronica has, in fact, adopted an organizational system designed to
ensure the identification, assessment, and management of risks in the area of Health, Safety
& Environment (HSE), in compliance with applicable regulations and international standards.
The relevant departments oversee monitoring, control, and continuous improvement activities,
including through periodic reviews and dedicated training programs.

In order to ensure that the conduct of all those who operate for or in the interest of the Company
complies with the law and is guided by the principles of fairness, integrity, and transparency,
Elettronica S.p.A. has adopted this Organization, Management, and Control Model pursuant
to Legislative Decree 231/2001 (hereinafter also “Model 231” or “Model”), in accordance with
the Guidelines issued by Confindustria and with best practices in the sector and relevant case
law.

The recipients of this Model 231 and, as such, required to know and comply with it, are:
« the members of the Board of Directors and the Board of Auditors;

e persons entrusted with functions of representation, administration, management, or
control, including those of organizational units with financial and functional autonomy;

12
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e managers, employees, and personnel working in any capacity for the Company,
including those working at branch offices or abroad;

e collaborators, consultants, agents, suppliers, and, in general, all third parties who
maintain contractual relationships with the Company or act on its behalf and for its
account.

Adherence to the principles and rules of Model 231 constitutes an integral part of the
contractual obligations assumed toward the Company and represents an essential prerequisite
for the proper management of business activities and for the protection of the integrity and
reputation of Elettronica in the national and international context in which it operates.

2.2. The Elettronica Group

Elettronica S.p.A. serves as the parent company of a group of companies operating in national
and international contexts (hereinafter, the “ELT Group” or the “Elettronica Group”), through
which specific industrial, technological, and commercial activities are developed and managed
in the relevant markets.

As of the date of preparation of this Model 231, the scope of the ELT Group’s shareholdings
consists of the following controlled and affiliated companies:

o Elettronica GmbH, with registered office in Meckenheim (Germany), wholly owned;
e EltHub S.r.I., with registered office in Oricola (AQ), wholly owned;
e SOLYNX Corp., with registered office in the United States of America, wholly owned;

o ELETTRONICA FOR INDUSTRY LLC, with registered office in Riyadh (Saudi Arabia),
100% owned;

e EALIFE S.r.l., with registered office in Milan, 51% owned;
o Cy4gate S.p.A., with registered office in Rome, 38.377% owned.

Controlled companies operate as legally autonomous entities within their respective legal
systems and contribute, within the scope of their respective competencies and responsibilities,
to the development of the Elettronica Group’s activities in the sectors of activity of the parent
company.

Nevertheless, Elettronica S.p.A., while fully respecting the legal, financial, and managerial
autonomy of the controlled companies that are part of the Group, promotes the adoption of
uniform ethical and compliance standards.

To this end, the Company provides its Model 231, Code of Ethics, and anti-corruption policies
to the controlled companies, so that these, through autonomous resolutions of their respective
administrative bodies, may conform to them or adopt their own organizational models (or
equivalent compliance systems for foreign affiliates) tailored to the specific nature, size, and
operating jurisdiction of each, since such determinations remain in any case within the full and
exclusive sphere of management and decision-making autonomy of the individual controlled
companies and the responsible parties pursuant to the regulations and provisions in force from
time to time.

It is understood that the parent company’s strategic guidance does not constitute interference
in the operational management of the controlled companies, nor do the group guidelines

13
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replace the independent assessment of criminal risks entrusted exclusively to the management
and control bodies of the individual legal entities.

Furthermore, the exchange of information between the Supervisory Boards (or equivalent
compliance functions) of the controlled companies and the Supervisory Board of Elettronica
S.p.A. takes place within the scope of their respective competences, for the sole purpose of
monitoring the overall level of integrity of the Group.

2.3. The Internal Control System of Elettronica S.p.A.

Elettronica S.p.A.’s risk management is based on an integrated structure in which (i) the rules
defined in the Model 231 and other applicable regulations constitute the regulatory framework,
and (ii) the management systems—Fraud, Corruption, HSE, Trade Compliance, Security—and
the functions responsible for monitoring—constitute the system of control measures and
supports, providing a comprehensive framework of mitigating measures to prevent the
occurrence of events harmful to the Company’s integrity.

In this context, bearing in mind that all organizational structures contribute to the achievement
of the Company’s goals while respecting the principles of integrity and legality, the system of
internal controls is structured around the following key roles:

o the Board of Directors exercises the powers of administration and management,
ensuring the pursuit of strategic objectives in compliance with the law and principles of
integrity;

e the supervisory bodies established by corporate law exercise their supervisory
responsibilities in accordance with the authority granted by law;

o the Supervisory Board pursuant to Legislative Decree 231/2001, within the scope of its
functions, is positioned to exercise continuous oversight and monitoring;

o the Process Owners ensure the execution of activities in accordance with procedures,
manuals, and operating instructions;

o the specialized functions referred to in the management systems (including Quality, Anti-
Corruption, Security, Trade Compliance, and HSE) provide specialized support with the
aim of ensuring compliance with applicable rules;

o internal audits, compliance checks, and periodic management reviews are planned and
conducted to verify the proper functioning of control systems and to identify areas for
improvement.

In particular, the operational management of risks at Elettronica S.p.A.:

e involves organizational structures and specialized functions in the continuous
identification and assessment of risks and in the definition of mitigation measures;

e is supported by the management systems in place, which provide for preventive risk
analysis, the definition of control measures, and the documentation of activities;

e is structured according to a documented process, with documented evidence and
formally assigned responsibilities.
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In addition, Elettronica has established specific management systems and organizational
safeguards that, within their respective areas of responsibility, help ensure compliance with
regulations and prevent the occurrence of offenses, including:

¢ Management System for the Prevention of Corruption

The Company has adopted a Management System for the Prevention of Corruption
("SGPC"), obtaining certification in accordance with the UNI ISO 37001 standard.

The system is based on a structured approach that includes, among other things:
- analysis of the context and identification of areas at risk;
- periodic risk assessment and planning of mitigation measures;
- formal assignment of roles and responsibilities and definition of control measures;
- internal audits and management review, with management of follow-up actions.

A key feature, outlined in the Anti-Corruption Manual, is the multi-jurisdictional approach on
which the system is based, which takes into account the following international legal
frameworks:

- the Organization for Economic Cooperation and Development Convention on
Combating Bribery of Foreign Public Officials in International Business Transactions;

- the United Nations Convention against Corruption;

- the Foreign Corrupt Practices Act (FCPA) enacted in the United States;
- the UK Bribery Act enacted in the United Kingdom;

- French Law No. 1691 of 2016 (“Sapin II”);

- the OWIG (Ordnungswidrigkeiten) — Law on Administrative Offenses of the Federal
Republic of Germany.

It follows that the SGPC’s framework is not limited to a single foreign legal system, but is
structured to align as broadly as possible with the main jurisdictions in which the Company
operates.

In this context, participation in international programs may indeed entail the assumption of
obligations that are more rigorous and far-reaching than those required by national law.

In this regard, the anti-corruption frameworks of international origin that may be referenced
in the project requirements are integrated into the Company’s procedures and policies,
ensuring coherence and consistency with national regulations.

Any contractual commitments requiring greater formalization or traceability of specific anti-
corruption or compliance obligations shall be addressed through the appropriate functional
channels and, if necessary, through dedicated amendment procedures.

e |Integrated Management System for Environment, Health, and Safety

Elettronica S.p.A. has adopted an Integrated HSE Management System, obtaining ISO
14001, OHSAS 18001, and ISO 45001 certifications.
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- management and updating of applicable regulatory requirements, with operational
mechanisms that include risk assessments, identification of roles and responsibilities,
and definition of operating procedures and protocols;

- conducting internal audits and periodic compliance verification;
- management review and management of follow-up actions;

- formalization of risk assessment methodologies (including criteria based on industry
best practices);

This system represents an important organizational safeguard, particularly with regard to
the risks associated with violations of occupational health and safety regulations.

Specific functions have been identified, equipped with adequate technical expertise and
appropriate authority to ensure the planning, implementation, and monitoring of HSE
activities and measures.

To ensure the effective exercise of these functions, Elettronica has established a system of
delegated authority, which formally assigns adequate powers to designated individuals for
the performance of these activities.

Particular importance is attributed to the specific professional roles operating within the HSE
field, such as the Workers’ Safety Representative, the occupational health physician, and
the safety manager, who serve as key points of reference for the identification and
assessment of risks and the definition of mitigation measures.

This approach entails that:

- the duties of company management, managers, supervisors, workers, the Health and
Safety Service Manager, the designated occupational health physician, and other
parties involved in safety matters are clearly defined in accordance with the provisions
of Decree 81/2008;

- the duties of the Health and Safety Service Manager and any staff assigned to that
service, the Workers’ Safety Representative, the staff responsible for emergency
management, and the occupational health physician are documented in a specific
manner.

To prevent environmental violations, the company’s organizational structure includes
specific operating procedures. These fall within the following framework:

- the formalization and monitoring of environmental risk assessment activities in
accordance with the regulatory framework and the natural and environmental context
in which the enterprise operates;

- the adoption of organizational provisions for the proper allocation of roles and
responsibilities regarding compliance with environmental regulations and the
designation of operational managers responsible for managing environmental issues,
based on risk assessment;

- the formalization and monitoring of planning and reporting activities for environmental
expenditures, as well as the qualification, assessment, and monitoring of suppliers
(e.g., laboratories entrusted with the characterization and classification of waste, the
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performance of sampling, analysis, and environmental monitoring, or transporters,
disposal facilities, and intermediaries entrusted with waste management);

- The continuous updating of the model to comply with regulations on environmental
offenses.

It should also be noted that, with respect to culpable offenses in the field of occupational
health and safety provided for by Article 25-septies of the Decree, Article 30 of Legislative
Decree No. 81 of April 9, 2008 (Consolidated Text on Occupational Health and Safety)
establishes that the Model, in order to be suitable for exculpatory purposes, must consist of
specific components, adopted and effectively implemented, ensuring that the corporate
system includes specific procedures and internal provisions capable of guaranteeing the
fulfillment of all legal obligations set forth by the same Consolidated Text on Occupational
Health and Safety. Furthermore, pursuant to paragraph 5 of Article 30 of Legislative Decree
81/08, the Model is presumed to be compliant with the requirements referred to in that article
for the corresponding parts, provided that the Company adopts a Health and Safety
Management System in line with the ISO 45001 standard.

In addition, for the specific area of security of personnel on missions abroad, the company
follows the guidelines defined by the UNI ISO 31030:2021 standard, obtaining third-party
certification of conformity.

¢ Information Security Management System

The Information Security Management System ("SGSI"), compliant with the ISO
27001:2022 standard and governed by the SGSI Manual and the Manual of Specific
Security Policies, formally defines the process for analyzing and assessing information
risks, the rules for managing and protecting information, the measures for controlling
physical and logical access, incident management, and the mechanisms for auditing,
monitoring, and improvement.

The SGSI architecture, extended to the entire business context, integrates structured
organizational and documentary safeguards designed to strengthen the traceability,
verifiability, and stability of controls over time, including:

- a document governance system based on centralized management of
documentation, traceability of revisions, version control, and formal rules for approval
and distribution;

- a model for the classification and protection of information, accompanied by controls
commensurate with the level of criticality and sensitivity of the data processed;

- a structured system of internal audits and periodic reviews, aimed at verifying the
effectiveness of safeguards and ensuring the continuous improvement of the system.

This structure is also relevant with respect to programs and international contracts that
require specific standards of confidentiality and information security: the Information
Security Management System is designed to generate traceable evidence and to manage,
in a controlled manner, the alignment between applicable requirements and implemented
measures; it also coordinates the management model to ensure compliance with national
and European Union regulations to which the Company is subject, in particular with regard
to the "National Cybersecurity Perimeter" and the NIS2 architecture.
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The information security management system is also extended to comply with the ISO
27701:2019 standard regarding the personal data protection management system, to
consistently meet the obligations arising from the European regulatory framework for the
protection of personal data.

The information security management system, which includes privacy, is certified by a third-
party body accredited in Italy in accordance with EC Regulation 765/2008.

e Quality Management System

The Company has adopted a Quality Management System ("QMS"), formalized in the
Quality Manual, compliant with UNI EN ISO 9001, AS/EN 9100, and applicable NATO AQAP
standards (including AQAP 2110, AQAP 2310, and AQAP 2210), in line with Elettronica’s
reference sector and the specifics of defense programs.

The Quality Management System applies to the design, development, production,
installation, and maintenance of electronic systems and equipment for land, naval, and air-
transportable applications, as well as to related simulators and automatic test equipment,
ensuring compliance with applicable contractual, regulatory, and mandatory requirements.

The QMS is structured according to a process-based approach that distinguishes between
governance processes, core processes, and support processes, defining roles,
responsibilities, interactions, and control methods for each. This approach ensures the
traceability of activities throughout the entire product life cycle, as well as the systematic
oversight of technical, contractual, and regulatory requirements.

In addition, the Quality Management System expressly incorporates compliance with
applicable sector regulations, including the provisions governing the export of armaments
(Law No. 185/1990), the provisions regarding the protection of classified information and
the security of defense-related supplies, as well as the requirements set forth in national
and international regulations referenced in contractual programs.

Systematic monitoring of process performance, planned internal audits, management of
nonconformities and corrective actions, as well as periodic management reviews are
provided for, aimed at assessing the adequacy and effective implementation of the system
and promoting continuous improvement.

In the context of programs subject to government oversight, the Quality Management
System governs the procedures for interaction with the Quality Assurance Representative
(“QAR”), ensuring transparency, access to documentation, and cooperation in the
verification activities required by applicable standards.

The rules and controls provided for by the Quality Management System constitute a
structural safeguard of Elettronica S.p.A.’s internal control system and contribute, in a
documented and traceable manner, to the prevention of operational, contractual, and
regulatory risks—including those relevant for the purposes of Legislative Decree
231/2001—ensuring consistency between technical requirements, regulatory obligations,
and organizational structure.
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The standards governing the quality management system, which are integrated and
certified by a third party in accordance with the standards referred to in EC Regulation
765/2008, are:

- EN9100:2018;

- 1SO 9001:2015;

- AQAP-2310;

- AER(EP).P-145 (EMAR145).

2.4. The components of the Organization, Management, and Control Model
of Elettronica S.p.A.

The Organization, Management, and Control Model of Elettronica S.p.A. consists of a General
Part and a Special Part.

This General Part illustrates the regulatory framework referred to in Legislative Decree
231/2001 and describes the organizational and governance structure of Elettronica S.p.A., as
well as the Internal Control and Risk Management System into which Model 231 fits.

The General Part further defines the objectives of the Model 231, its recipients, and the
structural elements that constitute its architecture, governing in particular:

the establishment, composition, powers, and functions of the Supervisory Board;
o the information flows “from” and “to” the Supervisory Board;

o the disciplinary system applicable in the event of a violation of the provisions contained
in Model 231;

o the methods of dissemination and training regarding the contents of the Model 231;
o the process of updating and adjusting the Model 231 over time.

The Special Part, with reference to each risk area identified in the Risk Assessment, contains:
e an indication of sensitive activities;

o the categories of offenses and the cases considered relevant for the purposes of the
Decree;

o the possible methods by which the offenses, in abstract terms, may be committed;

 the principles of conduct and preventive control measures aimed at mitigating the related
risks.

The Special Part also includes a section dedicated to offenses classified as "diffuse risk," as
well as a section dedicated to the general and specific principles of conduct applicable across
business processes.

The following are integral and substantial parts of the Model 231:

e Annex 1 - "Legislative Decree 231/2001 and predicate offenses";

e Annex 2 - "Table of risk areas and categories of offenses," also referred to as the
"Map of Identification of Crime Risk Areas" (MIAR).
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Additionally, Elettronica S.p.A.’s Model is structured as follows:

a) an Internal Regulatory System, aimed at preventing the commission of predicate
offenses, which includes, among other things:

b)

the Code of Ethics, which sets forth the fundamental values and principles of conduct
that guide the Corporate Bodies, Personnel, and all those who act on behalf of or in
the interest of the Company, aligning corporate activities with criteria of legality, loyalty,
integrity, transparency, and professional rigor. The Code of Ethics guides corporate- -
related activities according to criteria of legality, loyalty, correctness, integrity,
professional rigor, transparency, and responsibility, constituting an essential
safeguard of the system of governance, internal control, and risk management, as
well as a tool aimed at ensuring consistency between the Company’s strategic
objectives, Vision, and Mission. Its implementation is supported by the commitment
of the Board of Directors, the oversight activities of the Board of Auditors, the relevant
business functions, and reporting and supervision mechanisms—including those
provided by the whistleblowing system—to prevent non-compliant conduct, protect
the relationship of trust with the Company, and ensure the dissemination and
internalization of ethical principles both within and outside the organization;

the corporate policy on the prevention of corruption, integrated into the internal control
system and aligned with the ongoing adaptation to the requirements of the ISO
37001:2016 Standard, aimed at preventing and combating corrupt conduct in dealings
with public and private entities;

the Whistleblowing Policy, adopted pursuant to Legislative Decree 24/2023, which
governs reporting channels and the management of violations, ensuring
confidentiality, protection of the whistleblower, and traceability of the process;

the Process, Management, and Operating Rules, as well as the Management
Systems adopted by the Company (including the Quality Management System and
the Enterprise Risk Management process), which regulate business activities in a
structured manner, with particular attention to areas at risk of violations, defining roles,
responsibilities, operating procedures, and controls to be performed to ensure the
correctness, effectiveness, and efficiency of processes;

the procedures and measures concerning trade compliance, protection of classified
information, cybersecurity, protection of personal data, and protection of intellectual
property, consistent with the highly regulated environment in which the Company
operates;

an organizational structure consistent with business activities, designed to ensure proper
conduct and an appropriate segregation of duties, through:

an organizational system, formalized through defined organizational charts, which
defines roles, responsibilities, areas of activity, and lines of hierarchical and functional
reporting, consistent with the actual functionality of the functions;

the mapping of business processes and the identification of the respective Process
Owners, who are responsible for overseeing and ensuring the proper functioning of
the processes;

20



"' ELTGROUP

c)

d)

Organization, Management and Control Model pursuant to of Legislative Decree no. 231/2001

- asystem for the assignment of authority and delegation consistent with organizational
responsibilities and constantly updated in the event of changes to the corporate or
organizational structure;

a system of Internal Controls and Risk Management, (SCIGR) through the adoption of
an Enterprise Risk Management (“ERM”) process, compliant with the ISO 31000:2018
standard and the COSO Framework, which provides for the analysis of the internal and
external context, the identification and assessment of risks—including emerging risks—
s of a geopolitical, technological, regulatory, and environmental nature—as well as their
monitoring in alignment with business strategic objectives and the specification of
controls;

a Supervisory Board pursuant to Legislative Decree 231/2001, meeting the
requirements of autonomy, independence, professionalism, and continuity of action,
with the task of supervising the effective implementation of and compliance with the
Organization, Management, and Control Model, as well as proposing its update, having
at its disposal the necessary powers, means, and access to information;

a training and information system, aimed at ensuring the dissemination of the contents
of the Model 231, the Code of Ethics, and the main rules of corporate conduct to all
recipients, including through periodic training programs;

a specific disciplinary system, designed to sanction violations of the Model 231 and
related provisions, in compliance with current regulations and the applicable Collective
Bargaining Agreement, as well as contractual provisions with respect to third parties.

2.5. The objectives of the Organization, Management, and Control Model of

Elettronica S.p.A.

Elettronica’s Model 231 is designed to:

integrate and strengthen the governance system and the Internal Control System for the
supervision of the Company’s management and control;

establish a structured prevention system regarding the commission of predicate
offenses, based on principles of conduct, organizational safeguards, and controls
designed to mitigate the risk of such offenses;

ensure that Recipients are fully aware of Model 231 and understand their obligation to
align their conduct with the principles and provisions contained therein;

promote a corporate culture based on legality, integrity, and responsibility, reiterating that
Elettronica S.p.A. does not tolerate any form of unlawful conduct, even if carried out
under the mistaken belief of acting in the interest or for the benefit of the Company;

make all those who operate in the name, on behalf, or in any way in the interest of the
Company aware that the commission of a predicate offense, even in the form of an
attempt, may result not only in personal criminal liability but also in the application of
administrative sanctions against the Company, with consequent economic, operational,
and reputational impacts;
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o establish a disciplinary system suitable for sanctioning non-compliance with the
provisions contained in the Model, regardless of any criminal relevance of the conduct
in question.

2.6. The Process of Preparing the Organization, Management, and Control
Model of Elettronica S.p.A.

Elettronica S.p.A. has prepared this Organization, Management, and Control Model in
accordance with the methodology indicated by the Confindustria Guidelines and best practices
in the field of internal control systems and risk management.

On XX/XX/IXXXX, the Board of Directors of Elettronica adopted the Organization,
Management, and Control Model pursuant to Legislative Decree 231/2001, which constitutes
a dynamic instrument intended to be updated whenever there are regulatory changes,
organizational developments, or changes in business processes relevant for the purposes of
the Decree, as well as in the presence of evidence that necessitates its review.

With the support of the Supervisory Board, Elettronica periodically identifies and verifies the
areas exposed to the risk of committing the offenses provided for by the Decree, through a
structured analysis of the corporate context and operational processes, as well as through the
assessment of evidence derived from the Company’s operations.

In accordance with the provisions of the Confindustria Guidelines, the Risk Assessment activity
is aimed at ensuring an effective and proportionate safeguard against the identified risks, also
in light of changes in the regulatory and legal framework applicable to the Company.

In summary, based on potential crime risks, Elettronica S.p.A.:

e analyzes the system of existing preventive controls in the processes and activities at risk
(organizational structure, system of authorizations, delegations, and powers of attorney,
management control system, monitoring and documentary control system, formalized
procedures and protocols), in order to assess their suitability and effectiveness in
mitigating the risk of criminal offenses (so-called “as-is” analysis);

o identifies any areas requiring integration and/or strengthening of the control system (so-
called gap analysis);

o defines the corrective or improvement actions to be undertaken (so-called
implementation plan or action plan);

e ensures the consistent implementation of the behavioral principles and procedural rules
set forth in the Model, verifying over time its practical suitability and effectiveness.
2.7. Control measures for the purposes of Legislative Decree 231/2001

Elettronica S.p.A. aims to establish a structured and integrated system of preventive controls
capable of preventing the commission of predicate offenses and such that it can only be
circumvented through fraudulent means (so-called "fraudulent circumvention").

The architecture of the measures is therefore designed as a coordinated set of rules,
responsibilities, processes, and verifications, also aimed at ensuring the effective operation of
the exemption provided for by Legislative Decree 231/2001.
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The system of internal control and prevention of crime risks is structured across three levels
that are integrated and complementary to one another.

e General Principles of Control

The first level consists of the structural principles that underpin the entire organizational
structure and must be observed across all business processes, regardless of the area of risk
involved. In particular:

segregation of duties, as an organizational criterion aimed at ensuring a clear
distinction between those who authorize, those who execute, and those who oversee
operations, so as to avoid concentrations of power that are not adequately balanced
and to ensure a system of mutual oversight;

formalization of processes, in order to regulate in a clear and documented manner the
activities, responsibilities, authorization levels, and methods of control, ensuring
consistency with the management systems adopted by the Company;

a system of delegations and powers of attorney consistent with the organizational
structure, formalized, updated, and aligned with the powers actually exercised, so as
to ensure clarity in the distribution of responsibilities and the traceability of decisions;

- traceability, through the use of procedures, records, and information systems designed
to identify the parties involved, the sources of information used, the controls performed,
and the methods of using financial resources, thereby ensuring that decision-making
processes can be reconstructed.

e Principles of Conduct

The second level consists of the principles of conduct that guide the formulation and
implementation of business decisions and that contribute to reducing the risk of committing the
relevant offenses under Legislative Decree 231/2001. These principles, which are linked to the
risk areas identified in the Risk Assessment, are articulated as follows:

general principles of conduct, formulated mainly as prohibitions, aimed at preventing
conduct that could constitute the offenses deemed relevant;

specific principles of conduct, formulated as obligations, which define operational
standards and rules of conduct that the recipients of the Model 231 are required to
comply with when performing sensitive activities.

These principles are systematized in the Special Part of the Model 231 and are integrated with
the Code of Ethics, with corporate procedures and policies, and with the management systems
adopted by the Company.

e Preventive control measures

The third level consists of specific control measures tailored to the individual risk areas
identified and reported in the Special Part of the Model 231.

2.8. The scope of predicate offenses applicable to Elettronica S.p.A.

e The predicate offenses relevant to Elettronica S.p.A.
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In light of the Company’s operational and organizational characteristics, as well as the results
of the risk assessment conducted for the purposes of adopting and updating Model 231, the
following categories of predicate offenses have been identified as most significant—and
therefore subject to specific analysis in the Special Part of the Model—namely:

Misappropriation of subsidies, fraud against the State, a public entity, or the European
Union, or for obtaining public subsidies; computer fraud against the State or a public
entity; and fraud in public procurement (Art. 24 of Legislative Decree 231/2001);

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

Embezzlement, misappropriation of funds or movable property, extortion, improper
inducement to grant or promise benefits, and corruption (Art. 25 of Legislative Decree
231/2001);

Counterfeiting of currency, government securities, stamps, and instruments or marks
of recognition (Art. 25-bis of Legislative Decree 231/2001);

Offenses against industry and commerce (Art. 25-bis.1 of Legislative Decree
231/2001);

Corporate offenses (Art. 25-ter of Legislative Decree 231/2001);

Offenses of corruption between private parties (Article 25-ter, paragraph 1, letter s-bis
of Legislative Decree 231/2001);

Offenses for the purposes of terrorism or subversion of the democratic order (Art. 25-
quater of Legislative Decree 231/2001);

Offenses against the individual (Art. 25-quinquies of Legislative Decree 231/2001);
Market abuse offenses (Art. 25-sexies of Legislative Decree 231/2001);

Culpable homicide or serious or very serious injuries, committed in violation of
regulations on the protection of health and safety at work (Art. 25-septies of Legislative
Decree 231/2001);

Receiving stolen property, money laundering, and the use of money, goods, or benefits
of illicit origin, as well as self-laundering (Art. 25-octies of Legislative Decree 231/2001);

Offenses concerning payment instruments other than cash and fraudulent transfer of
funds (Art. 25-octies.1 of Legislative Decree 231/2001);

Offenses relating to violations of European Union restrictive measures (Art. 25-octies.2
of Legislative Decree 231/2001);

Offenses concerning copyright infringement (Art. 25-novies of Legislative Decree
231/2001);

Inducement not to make statements or to make false statements to judicial authorities
(Art. 25-decies of Legislative Decree 231/2001);

Environmental offenses (Art. 25-undecies of Legislative Decree 231/2001);
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- Employment of third-country nationals residing illegally (Art. 25-duodecies of
Legislative Decree 231/2001);

- Racism and xenophobia (Art. 25-terdecies of Legislative Decree 231/2001);
- Tax offenses (Art. 25-quinquesdecies of Legislative Decree 231/2001);
- Smuggling (Article 25-sexiesdecies of Legislative Decree 231/2001);

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

Money laundering involving cultural property and the destruction and plundering of
cultural and landscape assets (Art. 25-duodevicies of Legislative Decree 231/2001).

With regard to organized crime offenses (Art. 24-ter of Legislative Decree 231/2001) and
transnational offenses (Art. 10 of Law No. 146/2006), it is noted that, given their nature and
the potentially diverse methods of commission, the risk of their occurrence cannot be
considered limited to specific areas or business processes. These cases must therefore be
classified as offenses involving diffuse risk, meaning the possibility of engaging in unlawful
conduct in any area of activity carried out by the Company.

For these categories of offenses, the general control principles described in this General Part
apply, as well as the general and specific conduct principles and preventive controls described
in the Anti-Corruption Manual, the Code of Ethics, and the Special Part of the 231 Model.

Furthermore, with regard to corruption offenses against the Public Administration and between
private parties, Elettronica, with a view to strengthening the general principles of conduct and
the control measures applicable to areas at risk of offenses, has also obtained certification
pursuant to the ISO 37001:2016 standard relating to the Management System for the
Prevention of Corruption.

The systematic representation of the correlations between the areas at risk of offenses and
the categories of offenses identified above is provided in Annex 2 to this General Part (“Table
of Recognition of Risk Areas and Categories of Offense,” also known as the “Map of
Identification of Crime Risk Areas” — MIAR).

e Predicate offenses not relevant to Elettronica S.p.A.

In light of the Company’s operational and organizational characteristics, as well as the results
of the Risk Assessment conducted for the purposes of adopting and updating the Model 231,
it is determined that the following categories of predicate offenses are not currently relevant in
relation to the activities carried out and the relevant operating context:

Practices of female genital mutilation (Art. 25-quater.1 of Legislative Decree 231/2001);

Fraud in sports competitions, unauthorized gambling or betting, and games of chance
conducted using prohibited devices (Art. 25-quaterdecies of Legislative Decree
231/2001);

Crimes against animals (Art. 25-undevicies of Legislative Decree 231/2001).

It remains in any case established that, even with regard to cases that are not relevant in the
abstract, the Company has adopted organizational, procedural, and control safeguards, as
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well as a system of principles and rules of conduct defined in the Code of Ethics, suitable for
guiding the conduct of the recipients toward respect for the law and for preventing the risk of
non-compliant conduct.

The Model also addresses regulatory changes relating to:

¢ Violations in the field of Artificial Intelligence (Law 132/2025): the deliberate or grossly
negligent inclusion of confidential company data, source codes, trade secrets, or
technical project documentation within public open generative Artificial Intelligence
platforms or in machine learning systems not explicitly authorized and validated by the
relevant company departments, thereby posing a risk of unlawful dissemination,
document alteration (deepfake), or infringement of intellectual property rights;

o Violations in the field of Trade Compliance and EU Sanctions (Legislative Decree
211/2025): the falsification, manipulation, omission, or deliberate circumvention of
preventive controls (Due Diligence / Denied Party Screening) regarding end-user
certificates (final user), customs declarations of origin, or related financial transactions,
in violation of company Trade Compliance procedures and EU regulations on restrictive
measures and international embargoes;

¢ Violations in the field of Tax and Customs (Legislative Decree 87/2024 and Legislative
Decree 141/2024). the use, reporting, or authorization to use tax credits for
investments, training, or research and development activities in clear lack of
documented substantive eligibility requirements (constituting the case of non-existent
credits), or the willful misclassification of electronic materials imported or exported to
avoid customs duties.

3. The Supervisory Board

3.1. The Composition and Requirements of the Supervisory Board

In implementation of the Decree and in compliance with the provisions of the Guidelines issued
by Confindustria, the Board of Directors of Elettronica S.p.A. has appointed a Supervisory
Board (hereinafter also the "Board" or the "OdV") to which it has assigned the task of
supervising the functioning, effectiveness, and observance of the Organization, Management,
and Control Model, as well as ensuring its update.

The Board is appointed by the Board of Directors, which determines its composition, appoints
the Chairman, and defines its compensation, if applicable. The composition of the Board is
defined in such a way as to ensure adequate requirements of autonomy, independence,
professionalism, and continuity of action, in line with the provisions of the Decree and the
Confindustria Guidelines.

The members of the Board are selected from among academics and professionals with proven
expertise and experience in matters relevant to Legislative Decree 231/2001, , as well as
meeting requirements of integrity and independence sufficient to ensure the effective
performance of the functions assigned.

26



"' ELTGROUP
Organization, Management and Control Model pursuant to of Legislative Decree no. 231/2001

The Board, within the scope of its operational and organizational autonomy, may adopt its own
internal regulations aimed at governing the procedures for the functioning and exercise of
supervisory activities.

In compliance with the provisions of the Decree and in accordance with the Confindustria
Guidelines, the Board of Elettronica S.p.A. meets the following requirements:

a)

b)

d)

autonomy and independence: the Supervisory Board operates with full autonomy and
independence from the corporate bodies over which it exercises its supervisory
functions; it is not involved in management activities nor is it in any situation of
hierarchical or functional subordination to the Company’s operational structures.

To ensure its independence, the Board remains in office for a term of three years. Each
external member may be reelected for no more than two consecutive terms. In any case,
upon the expiration of a term, the members remain in office until the appointment of their
successors, in order to ensure the continuity of supervisory activities.

A further guarantee of autonomy is provided by the Supervisory Board’s obligation to
report at least semi-annually to the Board of Directors and the Board of Auditors of
Elettronica S.p.A. regarding the activities carried out, as well as to promptly inform these
bodies in the event of particularly significant occurrences.

The activities and decisions taken by the Board in the exercise of its functions are not
subject to review by any corporate function or structure, without prejudice to the
management body’s power and duty to supervise the adequacy of the organizational
structure and the effective implementation and updating of the 231 Model. In addition, in
the performance of its duties, the Board has adequate financial resources to ensure its
full autonomy and independent operation;

expertise: Board members possess adequate technical and professional competencies,
consistent with the nature and scope of the functions assigned to the Board. In the
exercise of its activities, the Supervisory Body may also avail itself of the specialized
support of professionals internal or external to the Company, where deemed necessary;

honorability: Board members must not be subject to disqualification, incapacity, or
bankruptcy, nor have been convicted of certain offenses. The requirement of honorability
shall be understood in accordance with the terms and specifications set forth in
paragraph 3.2 below;

continuity of action: the Board operates on a permanent basis within the Company and
generally meets monthly to carry out the duties assigned to it; its members possess
effective knowledge of business processes, enabling them to make informed
assessments of areas at risk of offense and to promptly identify any critical issues.

For the purpose of monitoring corporate processes at risk of misconduct pursuant to the
Decree, the Supervisory Board makes use of the information flows directed to it, as well
as periodic hearings and meetings with the heads of the relevant departments. In
carrying out its ver tion activities, the Board may also avail itself of the support of the
relevant corporate functions and organizational structures deemed necessary from time
to time, while remaining in all cases the sole authority for the assessments and decisions
made in the exercise of its powers.
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In order to ensure absolute and unconditional operational autonomy and independence, the
Board of Directors annually approves, upon a proposal formulated by the Supervisory Board
itself during proceedings to present the level of activities, a dedicated and restricted budget
that is reasonable and proportional, taking into account existing third-party verification
measures.

The Supervisory Board primarily makes use of the organizational structures. However, it has
the power to make autonomous and separate expenditures within this financial limit, without
the need for any prior authorization, ratification, or approval from company management, the
Chief Executive Officer, or the Board of Directors, for the performance of all activities pertaining
to its institutional mandate, in compliance with corporate procurement rules and in compliance
with the prohibition on conflicts of interest.

The Supervisory Board reports annually to the Board of Directors on the expenses incurred
during its reporting period.
3.2. Grounds for ineligibility, removal, and revocation of the mandate of
members of the Supervisory Board

e Honorability Requirements

Members of the Board must meet the following requirements of good standing:

- not be in a state of disqualification, incapacity, or bankruptcy, nor have been convicted
of a penalty resulting in disqualification, even temporary, from public office or the
inability to hold executive positions;

- not be subject to preventive measures ordered by a judicial authority;

- not have received any convictions, even if not final, nor be the subject of a judgment
enforcing a penalty at the request of the parties pursuant to Articles 444 et seq. of the
Code of Criminal Procedure, for offenses provided for by Legislative Decree 231/2001
or for offenses of a similar nature;

- not having received any convictions, even if not final, in administrative proceedings
for any of the offenses referred to in Articles 187-bis and 187-ter of Legislative Decree
58/2008 (Consolidated Law on Finance);

- not be under investigation for crimes of association for the purpose of terrorism,
including international terrorism, or subversion of the democratic order; for association
with a mafia-type organization; or for other criminal associations, however named,
that pursue objectives or operate in ways corresponding to those of mafia-type
organizations;

- not have been convicted, even if the conviction is not final, to imprisonment for a
period of not less than two years for a non-culpable crime, subject to the effects of
rehabilitation;

- not having served as a member of the Supervisory Board of a company previously
held liable for an offense relevant for the purposes of the Decree, in the event that the
Supervisory Board itself was found to have failed to exercise or exercised insufficient
oversight.
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¢ |[ndependence Requirements

External members of the Board must meet the following independence requirements:

- not have marital, kinship, or affinity relationships within the fourth degree with
directors, statutory auditors, or management of Elettronica S.p.A. or other Group
companies;

- not be in situations, even merely potential, of conflict of interest with the Company or
with other Group companies, including economic relationships or professional
assignments that could compromise their independence and autonomy of action;

- not hold the position of Director on the Board of Directors of Elettronica S.p.A. or
any other significant Group company;

- not hold, directly or indirectly, equity interests in the Company or in other Group
companies that could compromise their independence.

e Grounds for Suspension and Revocation

The following constitute possible just causes for suspension and subsequent revocation:

- the failure to meet even one of the requirements of good character, autonomy, or
independence described above, which must be promptly reported to the Board of
Directors by the members concerned;

- unjustified failure to attend at least 80% of Board meetings;

- limited to internal members, the loss or termination of the corporate role that led to
their appointment;

- failure or negligent fulfillment of the duties assigned to the Board, as well as violation
of the provisions of the Anti-Corruption Policy, the Code of Ethics, or Model 231.

The revocation of the appointment may be decided exclusively for just cause by the Board
of Directors, after consulting the Board of Auditors and the other members of the Board.

If the resignation or revocation concerns all members of the Supervisory Board, the Board
of Directors, after consulting the Board of Auditors, shall promptly appoint a new
Supervisory Board.

Pending the appointment of the new Supervisory Board, its functions shall be provisionally
exercised by the Board of Auditors, as provided for in Article 6, paragraph 4-bis, of
Legislative Decree 231/2001.

3.3. The Functions and Powers of the Supervisory Board

The Board of Elettronica S.p.A. is entrusted, at a general level, with the task of:

e supervise the adequacy of the Organization, Management, and Control Model in order
to prevent the commission of the predicate offenses referred to in the Decree;

e supervise compliance with the provisions of the 231 Model by internal recipients within
the Company and promote such compliance also by third parties (agents, consultants,
suppliers, etc.);
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ensure the updating of Model 231, adapting its contents, measures, and protocols in light
of changes in the Company’s organizational and governance structure, amendments to
the relevant regulatory framework, as well as the results of supervisory and monitoring
activities that have revealed material violations or significant deficiencies in the internal
control system.

At the operational level, the Supervisory Board of Elettronica S.p.A. is tasked with:

promote and conduct, at defined intervals and in any case in the event of significant
organizational or regulatory changes, a systematic assessment of corporate activities
and the applicable regulatory framework, in order to verify the adequacy and currency of
the mapping of activities at risk of offense and to propose, where necessary, updating
and supplementing the 231 Model and the corporate regulatory framework, availing
itself, where necessary, of the support of the relevant corporate functions;

monitoring over time the validity of the 231 Model and the corporate regulatory system,
as well as their actual and effective implementation, promoting—including through
consultation with the relevant corporate structures—any intervention deemed necessary
to ensure their effectiveness. These activities include the preparation of proposals for
adjustments and the subsequent verification of the effective implementation and
functionality of the proposed measures;

periodically perform targeted audits on specific operations or specific acts carried out
within the scope of activities at risk of offense;

verify existing authorizations and signing authorities to ensure their consistency with
defined organizational and managerial responsibilities and propose their updating and/or
modification, where necessary;

examine information flows, whether periodic or event-driven, designed to ensure the
continuous updating of the Board by the relevant corporate structures regarding activities
assessed as posing a risk of offense, as well as define appropriate communication
procedures aimed at obtaining timely knowledge of alleged violations of the 231 Model;

implement, in compliance with the 231 Model, periodic information flows to the corporate
bodies responsible for the effectiveness and compliance of the 231 Model;

share the training programs promoted by the Company to disseminate knowledge and
understanding of the 231 Model and verify, through the aforementioned structure, the
actual fulfillment of training obligations by the Recipients;

verify the initiatives adopted by the Company to promote the dissemination, knowledge,
and proper understanding of Model 231 and the procedures related thereto by all
persons acting, in any capacity, on behalf of the Company;

examine and assess the merits of reports received regarding conduct allegedly
constituting offenses under the Decree;

determine the circumstances and causes that led to the alleged violation of Model 231,
as well as identify the parties responsible for it;
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¢ identify any violations of Model 231, whether reported or otherwise discovered in the
course of its duties, and activate the relevant corporate structures for matters within their
respective purview, including those related to the potential initiation of regulatory
proceedings.

For the performance of its functions, the Supervisory Body is granted the following powers:

e access to all corporate documents and/or information relevant to the performance of the
functions assigned to it pursuant to Model 231. In this regard, every corporate entity,
employee, and/or member of the corporate bodies is required to provide the information
in their possession upon request by the Board or upon the occurrence of events or
circumstances relevant to the performance of the activities within its purview;

e access, without the need for prior authorization, to all Company facilities, in order to
obtain all information, data, or documents deemed necessary for the performance of its
duties;

¢ to avail itself, where necessary for the performance of its duties, of the support of external
consultants with proven expertise and independence;

¢ ensure that the heads of the Company’s departments promptly provide the information,
data, and/or reports requested of them;

e request direct interviews with employees, directors, members of the Board of Auditors,
as well as consultants, business partners, and auditors, if deemed necessary for the
purposes of supervisory activities;

¢ request information from external consultants, business partners, and auditors.

To ensure a more effective and structured performance of the assigned functions and duties,
the Board, in the exercise of its operational activities, routinely relies on the support of the
relevant corporate functions, as well as on additional organizational structures that, from time
to time, are necessary for the performance of supervisory activities.

To safeguard its independence and autonomy, the Board of Elettronica S.p.A. reports
functionally and directly to the Board of Directors, without any hierarchical intermediaries. In
exercising its powers, the Board operates with full decision-making and organizational
autonomy, utilizing adequate financial resources to ensure its effective operational
independence.

With regard to any operational activities delegated by the Supervisory Board, the designated
entities operate under its exclusive coordination and report solely to it regarding the activities
carried out. The Supervisory Board, in turn, reports to the Board of Directors on the overall
work performed, including that carried out, upon its assignment, by company entities and
external consultants.

3.4. Communication flows from the Supervisory Board to corporate bodies

Within the scope of the functions assigned to it, the Board of Elettronica S.p.A. informs the
relevant corporate bodies so that they may adopt any resolutions and initiatives deemed
necessary to ensure the effective, continuous, and adequate implementation of the
Organization, Management, and Control Model pursuant to Legislative Decree 231/2001.
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To ensure its autonomy and independence, the Supervisory Board communicates directly with
the Board of Directors and the Board of Auditors, ensuring a structured and continuous flow of
information.

In particular, the Supervisory Board submits to the Board of Directors and the Board of
Auditors, on a semi-annual basis, a written report containing:

e a description of the oversight and monitoring activities carried out, with specific
reference to corporate processes at risk of offense deemed sensitive under the Decree;

e any critical issues identified, both regarding internal conduct or events and with
reference to the effectiveness and adequacy of the 231 Model;

e an analysis of the reports received and the resulting investigative activities and
initiatives undertaken;

e any proposals for the revision or updating of the 231 Model and the internal control
system in place at the Company.

In order to promote the timely circulation of information and coordination within the internal
control and risk management system, the Board may participate in joint meetings with the
supervisory bodies and other relevant corporate bodies, if deemed appropriate in light of the
topics discussed. Such meetings are minuted and constitute a forum for the mutual exchange
of information regarding operations, facts, circumstances, or events that may present risk
profiles relevant for the purposes of the Decree.

The Board may also request information from the independent auditor regarding the activities
carried out, including within the context of any joint meetings.

It is understood that the Supervisory Board shall report without delay:

o to the Board of Directors, in the event of alleged violations of the 231 Model committed
by members of the Board itself, senior management, or members of the Board of
Auditors;

o to the Board of Auditors, in the event of alleged violations committed by members of
the Board of Directors or by the independent audit firm, so that the appropriate
measures required by law may be taken.

The Board of Directors and the Board of Auditors may convene the Supervisory Board at any
time to obtain clarifications or further details regarding the activities carried out; similarly, the
Supervisory Board may request the convening of the Board of Directors and the Board of
Auditors to report on matters concerning the operation or effective implementation of the 231
Model or in the event of situations of particular significance.

The reporting activities and discussions referred to above are documented in specific minutes
and kept in the Board’s records, in compliance with the principles of confidentiality and
applicable data protection regulations.

In order to ensure the full exercise of its functions, the Board also has the authority to request
information and clarifications directly from the Process Owners of Elettronica S.p.A.
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3.5. Information flows to the Supervisory Board

Pursuant to Article 6, paragraph 2, letter d), of Legislative Decree 231/2001, the 231 Model
establishes specific reporting obligations to the Board, aimed at enabling the Board to
effectively exercise its oversight functions regarding the operation, compliance, and updating
of the Model.

The establishment of a structured system of information flows is an essential measure to
ensure the effectiveness of the Board’s supervisory activities.

All Recipients of Model 231 are required to promptly inform the Supervisory Body of any acts,
conduct, events, or circumstances of which they have become aware and that may involve
violations of Model 231, the Code of Ethics, or the Decree, or that are in any case potentially
relevant for the purposes of the Entity’s administrative liability.

In accordance with the Guidelines issued by Confindustria and with best practices, information
flows to the Board are divided into the following categories:

e Ad hoc (or “event-driven”) information flows

This category includes communications concerning current or potential critical issues that may
affect the effectiveness of Model 231 or expose the Company to the risk of committing
predicate offenses.

By way of example, the following must be reported:

- measures or acts notified by the Judicial Authority or Supervisory Authority indicating
the conduct of investigations into predicate offenses or administrative violations
pursuant to the Decree;

- the initiation and outcomes of regulatory proceedings related to violations of the 231
Model;

- elements or relationships indicating critical issues regarding compliance with the
Decree;

- requests for the Board’s opinion regarding potential conflicts of interest between one
of the Model’'s Addressees and Elettronica S.p.A;;

- measures or inspections regarding occupational health and safety or environmental
matters, as well as significant accidents or environmental incidents;

- commission of crimes or the performance of acts conducive to their commission;

- the commission of administrative offenses arising from offenses under Legislative
Decree 231/2001;

- conduct in violation of the rules of conduct set forth in Model 231 and in internal
regulations and procedures;

- organizational changes;
- changes in the assignment of responsibilities within the Company;

- significant changes to the internal regulatory and procedural framework;
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- facts, operations, circumstances, and events that present risk profiles for the
commission of crimes.

With regard to reports falling within the Company’s scope and relevant for the purposes of
Legislative Decree 231/2001, the Board, based on the findings of the preliminary investigation
conducted by the Whistleblowing Reports Management Committee in accordance with the
Whistleblowing Policy, proceeds with the appropriate assessments.

In particular, if the findings of the preliminary investigation reveal facts relevant to the Decree,
the Supervisory Board shall decide on:

o dismissing the report, if it is found to be unfounded, vague, or lacking sufficient
evidence to warrant further investigation;

o to continue the audits, if there is sufficient evidence to support their validity.

The Board is also provided with the results of completed audits regarding reports concerning
the Company that are relevant under the Decree, as well as periodic information on the overall
performance of the reporting system, for the purpose of assessing the adequacy and
effectiveness of the measures adopted.

It is understood that the operational management of reports and preliminary investigations
remains the responsibility of the Whistleblowing Reports Management Committee, in
compliance with the provisions of Legislative Decree 24/2023 and data protection regulations,
while the Board exercises its powers regarding oversight of compliance and the updating of
the 231 Model.

e Periodic Information Flows

Company departments are required to provide the Board, in accordance with the procedures
and timelines defined by the Board, with information, data, and documents relevant to
oversight activities, with particular regard to:

- updates regarding the system of delegations and powers;

- any operations carried out in low-tax jurisdictions, as identified by periodic European
Union provisions of the European Council;

- in-house training and training activities carried out in implementation of Model 231,
with evidence of participation by the personnel involved;

- results of inspections or audits regarding health, safety, and the environment
conducted by public bodies and/or regulatory authorities, and other relevant
documentation regarding health, safety, and the environment;

- application for, management of, and disbursement of public or subsidized funding.

The information communicated must be accompanied, where available, by the relevant
supporting documentation necessary to enable the Board to perform its verification activities.

The Supervisory Board has the authority to identify additional periodic information flows and
to formalize specific requests to the company’s departments.

e Communications to the SB by Process Owners of areas at risk of violations
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The Process Owners of areas potentially at risk of offense are internally responsible for
operations falling within their scope of competence, whether carried out directly or through
employees belonging to the relevant organizational unit.

Relevant activities carried out within each area at risk of misconduct are subject to a specific
information flow to the Board, through the periodic transmission—on a semi-annual basis—of
evidence and information pertaining to the subject of the information flow to the Board itself.

The Board reviews the information and documentation received, verifies its contents—
including during scheduled periodic meetings with the relevant Process Owners—ensures its
proper archiving, and, where deemed necessary, orders further investigations, which are
documented in writing through specific minutes.

The information, documentation, and reports acquired or otherwise received by the Board in
the exercise of its functions are stored by the Board itself in a dedicated archive, established
within the Company’s records or on the digital platform dedicated to report management.

The retention of documentation is carried out in compliance with the principles of confidentiality
and the applicable regulatory provisions regarding the protection of personal data.

3.6. The Whistleblowing Reporting Management System

Elettronica S.p.A. has established specific internal reporting channels through which anyone,
including the Recipients of this Model 231, who becomes aware of conduct, acts, or omissions
in violation of national or European Union regulations, as well as the Code of Ethics, Model
231, or other company procedures—even if only potentially capable of harming the Company’s
integrity or the public interest—may file a report in accordance with the procedures set forth by
applicable law and internal regulations.

The Company, in fact, has adopted a structured system for managing reports in implementation
of Legislative Decree No. 24 of March 10, 2023 (“Implementation of Directive (EU) 2019/1937
of the European Parliament and of the Council of 23 October 2019 on the protection of persons
reporting on breaches of Union law and laying down provisions on the protection of persons
reporting on breaches of national law”), as an integral part of its Internal Control System, as
well as of the Anti-Corruption Management System compliant with ISO 37001:2016, which
constitutes an essential measure for safeguarding corporate ethics, legality, and integrity and
allows anyone who becomes aware, within the scope of any relationship with Company or the
ELT Group, of conduct, relevant acts or omissions, to file a report through the channels
specifically established within the Company.

In particular, reports should cover information—including well-founded suspicions—regarding
violations that harm the public interest or the integrity of the Entity and that consist of:

e administrative, accounting, civil, or criminal offenses;

¢ unlawful conduct relevant under Legislative Decree 231/2001 or violations of the
Company’s Code of Ethics and Anti-Corruption Policy;

o offenses falling within the scope of implementation of European Union acts or national
regulations listed in the Annex to Legislative Decree 24/2023, relating, among other
things, the sectors of public procurement, financial services and markets, the prevention
of money laundering and terrorist financing, product safety and compliance,
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environmental protection, personal data protection, and the security of networks and
information systems;

e acts or omissions that harm the financial interests of the European Union pursuant to
Article 325 TFEU;

¢ infringements concerning the internal market pursuant to Article 26(2) TFEU, including
infringements relating to competition, state aid, and corporate tax legislation;

¢ acts or conduct that undermine the object or purpose of Union provisions in the sectors
referred to above.

Claims, disputes, or requests of a personal nature relating exclusively to individual employment
relationships, as well as reports that are manifestly unfounded, information in the public
domain, and information obtained solely on the basis of unreliable rumors or hearsay (so-called
“office gossip”), do not fall within the scope of the reporting system.

Reports may be submitted by anyone holding representative, administrative, or managerial
positions, or who exercises, even de facto, the management and control of company activities,
all employees regardless of their contractual status, those who cooperate and collaborate with
the Company—in any capacity—in the pursuit of its objectives, and—more generally—anyone
who maintains a business relationship with the Company (including, but not limited to,
customers, suppliers, consultants, and former employees).In particular, the Company has
established an Internal Reporting Channel that guarantees, including through encryption tools
and appropriate technical and organizational measures, the confidentiality of the identity of the
whistleblower, the person reported, and any person mentioned in the report, as well as the
content of the report and related documentation.

The Internal Reporting Channel consists of:

- adigital Whistleblowing Platform, which allows for the submission of written reports and
the uploading of supporting documentation;

- an oral channel, via a dedicated answering service, with the option to request a face-to-
face meeting within seven days, as well as a transcript of the report that the whistleblower
may review, correct, or confirm.

The management of reports is entrusted to the Whistleblowing Reports Management
Committee, composed of individuals authorized to process personal data in accordance with
applicable law, who operate in compliance with the provisions of Regulation (EU) 2016/679
(“GDPR”) and national legislation on the protection of personal data.

If the reports concern violations of the Anti-Corruption Policy, the Committee confidentially
informs the Head of the Corruption Prevention System and the Business Integrity Function for
system assessments and for any updating of control measures and risk analysis.

The whistleblower, provided the conditions set forth in Legislative Decree 24/2023 are met,
may use the external reporting channel established by the National Anti-Corruption Authority
(“ANAC”) or proceed with public disclosure.

Elettronica S.p.A. ensures:
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¢ the protection and confidentiality of the whistleblower’s identity and of any information
from which such identity might be inferred, directly or indirectly, throughout the entire
report handling process;

e protection from any form of retaliation, discrimination, or penalization, whether direct or
indirect, related to the report, including dismissal, demotion, denial of promotion, adverse
changes to working conditions, intimidation, ostracism, or early termination of contractual
relationships;

e protection also extends to facilitators and other individuals protected by the regulations.

Sanctions are provided for those who engage in retaliation, obstruct, or attempt to obstruct
reports, violate confidentiality obligations, or fail to properly manage the reporting channels, as
well as for whistleblowers who have acted with intent or gross negligence through unfounded
reports.

Reports and related documentation are retained in accordance with legal requirements for a
period not exceeding five years, except for matters related to any regulatory or judicial
proceedings.

For further details regarding the operational procedures for managing reports, procedural
safeguards, and the processing of personal data, please refer to the Whistleblowing Policy
adopted by the Company and published on the corporate website, together with the privacy
notice regarding the processing of personal data arising from the management of
whistleblowing reports.

4. Training concerning the 231 Model

4.1. Employee training

Elettronica S.p.A. ensures the dissemination and understanding of Model 231 and its updates
among all employees, who are therefore required to be familiar with its contents, comply with
its provisions, and implement it within the scope of their respective responsibilities.

The management of training activities is entrusted to the Talent Acquisition, Organization &
Training department, which oversees the planning, delivery, and monitoring of corporate
training programs, ensuring the traceability of attendance and outcomes through dedicated
records and archiving systems, and reporting these to the Board via structured information
flows.

The training system is part of a digitized HR environment that integrates the main human
resources management and development processes and enables the structuring of programs
and tools designed to ensure continuous training, the enhancement of competencies, and
adequate professional development, in accordance with the ethical and compliance principles
adopted by the Company.

In this context, dissemination and awareness-raising activities include:

e making the 231 Model, the Code of Ethics, and the Anti-Corruption Policy available
through the internal communication channels adopted by the Company, as well as
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ensuring they can be accessed via the corporate document management system and
the corporate intranet;

¢ review and acceptance of the Code of Ethics and the Anti-Corruption Manual via tracked
tools for existing staff, via email with a confirmation mechanism, and for new hires, as
part of onboarding activities (so-called “welcome day”), followed by formal acceptance
of the documentation and an express commitment to read, understand, and comply with
the rules contained therein;

¢ updating staff in the event of changes to the 231 Model, the Code of Ethics, and the Anti-
Corruption Manual, using the methods deemed most appropriate in relation to the
content and recipients, as well as the provision of periodic training sessions aimed at
strengthening awareness of the individual’s role in promoting ethical and responsible
conduct and in making decisions consistent with corporate values.

The training program includes both mandatory initiatives and additional training sessions
organized according to company needs. With this in mind, the training program is structured
into different levels based on the roles and responsibilities held:

e management personnel and individuals with representative functions or decision-
making responsibilities: dedicated meetings, in-depth sessions, and classroom
workshops aimed at strengthening awareness of the role of leadership and setting an
example in the implementation of the principles of the 231 Model, the Code of Ethics,
and the Anti-Corruption Policy;

¢ remaining staff: information provided during the hiring process, periodic training on the
principles of the Code of Ethics, the 231 Model, and internal control measures, as well
as e-learning courses via company IT platforms, aimed at ensuring continuous and
uniform updating.

Participation in mandatory training activities is required of all relevant personnel; in the event
of non-participation, a mechanism for rescheduling is in place until the training program is
completed. The Talent Acquisition, Organization & Training department is responsible for
monitoring the effective completion of the training program by all Elettronica S.p.A. personnel,
including new hires.

Traceability of participation is ensured through the collection of attendance signatures and/or
through records generated by the company systems used to manage training activities.

Any refresher training sessions will be scheduled in the event of significant changes to the
Company’s Organization, Management, and Control Model, Code of Ethics, or Anti-Corruption
Manual, if, given the nature and complexity of the changes introduced, the mere dissemination
of information regarding the updates through ordinary internal communication channels is
deemed insufficient.

4.2. Communication to external collaborators, consultants, and partners

Elettronica S.p.A. extends the principles and rules of conduct contained in the 231 Model, the
Code of Ethics, and the Anti-Corruption Manual to third parties who, for any reason, operate
on behalf of or in the interest of the Company or maintain commercial, professional, or
contractual relationships with it.
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To this end, the Company ensures that relevant documentation is made available and requires
an express commitment to comply with the principles contained therein, including through
specific contractual clauses.

As part of the processes for qualifying and managing relationships with consultants, partners,
and suppliers, Elettronica S.p.A. also verifies their alignment with the values of legality,
fairness, transparency, and responsibility that characterize its organizational culture, reserving
the right to adopt the contractually provided measures in the event of a violation of the
aforementioned principles.

5. The Regulatory System of Elettronica S.p.A.

5.1. General Principles

The implementation of a Disciplinary System for violations of the provisions contained in Model
231 is an essential condition for ensuring the effectiveness and efficiency of the Model itself.

In this regard, in fact, Articles 6, paragraph 2, letter e), and 7, paragraph 4, letter b), of the
Decree provide that the Organization, Management, and Control Models must introduce a
disciplinary system capable of sanctioning failure to comply with the measures indicated
therein.

Furthermore, in compliance with the provisions of the Decree and the relevant National
Collective Bargaining Agreement (“CCNL”), the Company imposes sanctions on those
responsible for the offenses referred to in Article 21, paragraph 1, of Legislative Decree
24/2023, who engage in the following conduct, by way of example:

e engaging in retaliation;

e obstructing or attempting to obstruct reporting;

e breach of the confidentiality obligation;

o failure to properly perform the verification and analysis of the report

o criminal liability of the whistleblower, even if established by a first-instance judgment, for
the crimes of defamation and slander

o civil liability of the whistleblower, in cases of willful misconduct or gross negligence, for
the same offenses as above.

For the purposes of this Disciplinary System and in compliance with the provisions of the
collective bargaining agreement, conduct in violation of Model 231 is subject to sanctions.
Since the latter also consists of the Internal Regulatory System, which is an integral part
thereof, it follows that “violation of Model 231” must also be understood to include the violation
of one or more principles or rules defined by the various company documents that comprise
said Regulatory System.

The imposition of regulatory sanctions is independent of the initiation and/or outcome of any
criminal proceedings, as the rules of conduct imposed by the Model are adopted by Elettronica
S.p.A. with full autonomy and regardless of the type of offense that violations of the Model itself
may entail.
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In particular, the following main types of violations may be identified, by way of example and
without limitation:

a) failure to comply with Model 231, in cases where violations are aimed at committing one
of the offenses provided for by the Decree or where there is a risk that the Company’s
liability may be challenged under the Decree;

b) failure to comply with Model 231, in cases of violations connected in any way to the areas
at risk of offense or to the sensitive activities indicated in the Special Part of the Model;

c) failure to document, retain, and monitor the actions required by the protocols
(procedures/policies/operating instructions) in a manner that prevents their transparency
and verifiability;

d) failure of hierarchical superiors to supervise the conduct of their subordinates in order to
verify the proper and effective implementation of the provisions of Model 231;

e) failure by the Recipients to participate in training activities regarding the content of the
231 Model and, more generally, the Decree;

f) violations and/or circumventions of the Internal Control System, carried out through the
removal, destruction, or alteration of the documentation required by the protocols
(procedures), or by preventing the control of or access to information and documentation
by the designated persons, including the Board;

g) any form of retaliation, discrimination, or in any case penalization, even indirect, against
the whistleblower, facilitators, and other individuals treated as whistleblowers;

h) any report that proves to be unfounded and made with intent or gross negligence;

i) violation of the protections afforded to the whistleblower and other persons treated as
such;

j) violation of the reporting obligations to the Supervisory Board.

The identification and implementation of sanctions must also take into account the principles
of proportionality and adequacy with respect to the alleged violation.

In this regard, the following circumstances are relevant:
¢ the nature of the alleged offense;

¢ the specific circumstances in which the offense occurred (the timing and specific manner
in which the violation was committed);

o the employee’s overall conduct;
o the employee’s duties;

o the severity of the violation, also taking into account the employee’s subjective attitude
(intentionality of the conduct or degree of negligence, recklessness, or incompetence,
with regard to the foreseeability of the event);

¢ the extent of the damage or danger resulting from the violation to the Company;

¢ whether multiple violations were committed as part of the same conduct;
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o whether multiple individuals were involved in committing the violation;
e any history of repeat offenses by the perpetrator.

The sanctions are listed below, categorized by the nature of the relationship between the
individual and the Company and the relevant regulatory procedure.

5.2. Measures against Directors and Statutory Auditors

In the event of a violation of Model 231 by one or more Directors and/or Statutory Auditors of
Elettronica S.p.A., the Board shall promptly inform the Board of Directors and the Board of
Auditors, each within their respective areas of competence, so that the decisions deemed
appropriate may be taken in compliance with the law and the Articles of Association.

The Board of Directors, within the scope of the management powers granted to it by the Articles
of Association, may take the measures deemed appropriate in light of the nature and severity
of the violation, including:

o the inclusion of specific notes or observations in the minutes of Board meetings;
o the formal notification and warning to the person concerned;

o the revocation of powers of attorney or appointments granted within the scope of the
Board’s authority.

If the violation is such as to affect the fiduciary relationship with the Company or to compromise
its proper administration, the Board of Directors may resolve to convene the Shareholders’
Meeting so that the latter, in exercising the powers reserved to it by law and the Bylaws, may
evaluate the adoption of measures within its competence, including the possible removal from
office and the exercise of liability actions against the responsible Director or Statutory Auditor.

It is understood that the appointment and removal of Directors and Statutory Auditors fall within
the competence of the Shareholders’ Meeting, in the cases and according to the procedures
provided for by applicable law and the Articles of Association.

In the event that the Company is subject to proceedings pursuant to Legislative Decree
231/2001 and the person vested with the power of legal representation under the Articles of
Association—namely another Director or special attorney—is directly involved, as a person
under investigation, in relation to the alleged offense charged against the Entity, the
appointment of the Company’s defense counsel may not be made by that same person.

In such a case, the granting of the defense mandate must be resolved by the Board of
Directors, with the abstention of the involved Director, who shall also identify the person
authorized to perform the acts necessary for the granting of the mandate and for managing
relations with the defense counsel, in accordance with the arrangement of powers of
representation provided for in the Articles of Association.

5.3. Sanctions for Employees

Conduct by employees—including executives, middle managers, office staff, and workers—
that violates the provisions of the Organization, Management, and Control Model or the
principles of conduct referred to therein constitutes regulatory offenses.
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The applicable sanctions fall within those provided for by the relevant National Collective Labor
Agreement and are imposed in compliance with the guarantees set forth in Article 7 of Law No.
300/1970 (“Workers’ Statute”), as well as the general principles of the legal system.

With regard to employees working at foreign branches or representative offices, the disciplinary
proceedings and the imposition of any sanctions are conducted in accordance with applicable
local labor laws.

Cases of non-compliance identify conduct subject to disciplinary action; the adoption of the
relevant measures is based on criteria of proportionality and adequacy, taking into account the
specific circumstances and any other elements relevant to the assessment of the specific case.

5.3.1. Sanctions for management

In the event that management violates the provisions of Model 231 or engages in conduct that
does not comply with the provisions of the Model while performing its duties, the most
appropriate measures will be taken against those responsible in accordance with applicable
laws and collective bargaining agreements.

In particular:

- if the violation is of such gravity as to irreparably compromise the relationship of trust
with the Company, dismissal for just cause may be ordered without notice;

- if the violation, while not constituting just cause, is nonetheless capable of significantly
affecting the relationship of trust, dismissal for just cause may be imposed, with notice.

5.3.2. Disciplinary Actions for Blue-Collar Workers, White-Collar Employees, and
Middle Managers

In compliance with the provisions of the National Collective Labor Agreement for Workers
(laborers, clerical staff, and middle managers) employed in the private metalworking industry
and in plant installation, violations of the provisions contained in the Organization,
Management, and Control Model entail the implementation of the disciplinary measures
provided therein, in the cases and according to the procedures indicated below:

a) The regulatory measures of a verbal reprimand, a written warning, a fine (not exceeding
three hours’ pay), or suspension from work and pay (up to ten days of actual work) are
applicable, depending on the severity of the violation, against an employee who violates
the internal procedures set forth in Model 231 or who, in the performance of activities
related to areas at risk of offense, engages in conduct that does not comply with the
requirements of Model 231 itself. Such conduct constitutes a violation of the employee’s
duties as identified in the National Collective Labor Agreement and is detrimental to the
Company’s regulations and ethics;

b) dismissal with notice is applicable against an employee who, in the context of activities
carried out in areas at risk of offense, commits a significant breach in violation of the
provisions of Model 231, which in such a case constitutes a violation of greater severity
than those referred to in the preceding point (a);
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c) Dismissal without notice applies to an employee who, in the performance of activities
in areas at risk of offense, engages in conduct unequivocally aimed at committing an
offense provided for by the Decree or committed in violation of the provisions of Model
231, such as to result in the actual imposition on the Company of the sanctions provided
for by Legislative Decree 231/2001. In such cases, a violation of such gravity as to
cause the Company serious moral and/or material harm is deemed to have occurred.

This document is subject to the posting requirements, in a location accessible to all, as
provided for in Article 7, paragraph 1, of the Workers’ Statute.

5.4. Measures regarding employees, auditors, consultants, partners,
counterparties, and other external parties, including members of the
Supervisory Board

The Company requires that employees, auditors, consultants, business partners, contractual
counterparties, and, more generally, all external parties operating in any capacity in the interest
of or on behalf of Elettronica S.p.A. —including members of the Board—conform their conduct
to the principles, rules of conduct, and control measures set forth in the 231 Model, the Code
of Ethics, and applicable company procedures.

Non-compliance with these principles, ascertained in accordance with the procedures provided
for by the regulatory system and in compliance with applicable procedural safeguards, may
result—depending on the severity of the violation and the significance of the relationship—in
the invocation of the remedies provided for in the contract, including:

- suspension of the performance of the relationship;
- the automatic termination of the contractual relationship;

- the potential pursuit of legal actions to protect the Company, including claims for
compensation for damages suffered.

To this end, the Company includes in contracts entered into with third parties specific
compliance clauses regarding the principles of Legislative Decree 231/2001, drafted with the
support of the Legal & Corporate Affairs department, aimed at expressly establishing, including
at the civil law level, compliance with Model 231 and related internal provisions.

In the event of violations committed by temporary workers or within the scope of contracts for
the procurement of works or services, the determination of conduct relevant for the purposes
of the Model 231 may be formally communicated to the employer of the individual concerned
(temporary staffing agency or contractor), so that they may proceed to adopt the regulatory
measures within their authority against the worker.

In any case, Elettronica S.p.A. retains the right—within the limits and in accordance with the
procedures set forth in existing contractual agreements—to request the replacement of
personnel involved in the violations, as well as to assess the adoption of further measures
against the temporary staffing agency or contractor should organizational inadequacies or
deficiencies in the applicable control systems emerge.
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5.5. The procedure for imposing sanctions

The procedure for imposing sanctions resulting from a violation of the Model differs for each
category of Recipients with regard to the following phases:

¢ notifying the party concerned of the violation;

¢ hearing, i.e., the opportunity for the party against whom the violation has been alleged
to present arguments in their defense;

e determination and subsequent imposition of the sanction.

The procedure always begins upon receipt, by the relevant corporate bodies indicated below,
of the notification in which the Supervisory Board reports the violation of the Model.

5.5.1. The sanctioning procedure against Directors and Statutory Auditors

If the SB finds that a person holding the position of Director, who is not bound to the Company
by an employment relationship, has violated the 231 Model, the SB shall submit to the Chief
Executive Officer, for subsequent forwarding to the Board of Directors and the Board of
Auditors, a report containing:

a description of the alleged conduct;

an indication of the provisions of the Model that have been violated;

the personal details of the person responsible for the violation;

any documents substantiating the violation and/or other supporting evidence;
- a proposal regarding the appropriate sanction for the specific case.

Within ten days of receiving the Supervisory Board’s report, the Board of Directors shall
convene the member designated by the Board for a Board meeting, to be held within thirty
days of receipt of the report.

The notice of meeting must:
- be made in writing;
- specify the alleged conduct and the provisions of the Model that have been violated;

- include any documents substantiating the violation and/or other evidence supporting the
allegation;

- include the date of the meeting, with notice of the right to submit any comments and/or
arguments, whether in writing or orally. The notice must be signed by the Chairman or
by at least two members of the Board of Directors.

At the meeting of the Board of Directors, to which the members of the Board are also invited
to attend, the following shall take place: the hearing of the person concerned, the recording of
any arguments presented by the latter, and the conduct of any further investigations deemed
appropriate.

Based on the information gathered, the Board of Directors shall determine the appropriate
sanction, providing justification for any disagreement with the proposal made by the
Supervisory Board.

44



"' ELTGROUP
Organization, Management and Control Model pursuant to of Legislative Decree no. 231/2001

The Board of Directors shall promptly convene a Shareholders’ Meeting to decide on the
possible removal of the Director from the position.

In any case, the Board of Directors retains the right (even in the absence of the Director’s
removal from the assignment) to take the most appropriate action against the Director in
question.

The resolution of the Board of Directors and/or that of the Shareholders’ Meeting, as
applicable, shall be communicated in writing by the Board of Directors to the person concerned
as well as to the Supervisory Board, for the appropriate audits.

The procedure described above also applies if a violation of the Model is found to have been
committed by a member of the Board of Auditors. In such a case, the Supervisory Board will
initiate the proceedings.

5.5.2. The disciplinary procedure against employees
o Executives

The procedure for ascertaining misconduct with respect to management is carried out in
compliance with applicable regulatory provisions and collective bargaining agreements.

If the individual against whom the disciplinary procedure has been initiated holds a senior
position with delegated authority from the Board of Directors, and if the investigation confirms
their involvement in accordance with the Decree, the following shall apply:

o the Board of Directors shall decide on the revocation of the delegated powers based
on the nature of the assignment;

e the Chief Executive Officer shall take action to determine the individual’'s status in
relation to the relevant regulatory proceedings.

The decision to impose the sanction shall be communicated in writing to the person concerned
within six days of the management’s receipt of the justifications. This period shall begin on the
date on which the written justifications were submitted or, if later, the oral justifications.

Without prejudice to the right to bring the matter before the judicial authorities, the management
may, within thirty days of receiving written notice of the regulatory decision, appeal to the
Conciliation and Arbitration Board in accordance with the procedures set forth in the collective
bargaining agreement applicable to the specific case.

In the event of the Board’s appointment, the regulatory sanction shall remain suspended until
such time as the Board issues its ruling.

e Workers, Employees, and Middle Managers

The procedure for the Company to impose sanctions on workers, employees, and middle
managers is carried out in accordance with the provisions of Article 7 of the Workers’ Statute,
the current National Collective Bargaining Agreement for Workers in the Private Metalworking
Industry and Plant Installation, and the Company Disciplinary Code.

The procedure for contesting charges shall be promptly initiated no later than 10 days from the
date the employer becomes aware of the facts and/or breaches relevant for disciplinary
purposes.
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The employer may not take disciplinary action against the employee without first notifying the
employee in writing of the charge and without hearing the employee’s defense. Such
notification must expressly state the deadline by which the employee may submit their defense;
this deadline may not be less than five business days. Disciplinary measures more severe than
a verbal reprimand must be imposed no later than the 30th day following receipt of the
justifications. The employee must be notified in writing of any disciplinary measure imposed. If
no measure has been imposed by the end of this period, the justifications provided by the
employee shall be deemed accepted, or in any case, the allegation shall not be taken into
account. The employer intending to impose the sanction on the employee must provide a
justification for the measure adopted. The employee may be assisted by a representative of
the trade union to which they belong or whom they have authorized. Disciplinary sanctions
shall no longer be taken into account for any purpose two years after their implementation.

Sanctions must be imposed within six days of receiving the justifications.

The employee, without prejudice to the right to bring the matter before a judicial authority, may;,
within twenty days of receiving the measure, request the establishment of a Conciliation and
Arbitration Board; in such a case, the sanction shall be suspended until the Board issues its
ruling.

5.5.3. Proceedings against Third Parties Subject to the Code

In order to enable the implementation of the measures provided for in the contractual clauses
indicated in paragraph 5.4, the Company sends the party concerned a written notice specifying
the alleged conduct, the provisions of the 231 Model that have been violated, any documents
and evidence supporting the allegation, as well as the specific contractual clauses whose
implementation is requested.

5.5.4. Proceedings against members of the Supervisory Board

The disciplinary procedure applicable to Directors and Statutory Auditors referred to in
paragraph 5.5.1 shall be implemented even if a violation of the Model is found to have been
committed by one or more members of the Board.

In such a case, the report of the violation shall be forwarded to the Chairman of the Board of
Auditors, who shall prepare the report and forward it to the Board of Directors.

6. Updating and Adaptation of the Organization, Management, and Control
Model of Elettronica S.p.A.

Pursuant to Article 6 of the Decree, the Board of Directors of Elettronica S.p.A. oversees the
process of updating and adapting Model 231, ensuring its suitability, effectiveness, and
consistency over time with respect to the evolution of the relevant regulatory and organizational
context. In this context, the Board of Directors oversees the process of updating and adapting
Model 231, ensuring its suitability, effectiveness, and consistency over time with respect to the
evolution of the relevant regulatory, jurisprudential, and organizational context.

Consequently, the power to adopt any updates, amendments, or additions to the Model lies
exclusively with the Board of Directors, which does so by means of a specific resolution, in
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accordance with the same procedures provided for its original adoption. The updating process,
understood as both an addition to and a modification of the Model, is intended to ensure its
continuous adequacy and suitability in relation to its primary function of preventing the
commission of offenses relevant under Legislative Decree 231/2001.

With a view to ensuring the continuous maintenance of an effective and currently implemented
Model 231, its updating or adaptation may become necessary, for example, in the presence
of:

¢ legislative changes affecting the regulation of entities’ administrative responsibilities or
the list of predicate offenses;

e changes in prevailing case law and legal doctrine on the matter;

e identified deficiencies, gaps, or significant violations of the provisions of the Model 231
that have emerged during audits of its effectiveness;

o significant changes to the organizational structure, the system of delegations and
powers, or the Company’s business sectors;

e considerations arising from the implementation of the Model, including the results of
updates to the “historical analysis” (such as, for example, experiences from criminal
proceedings, the outcomes of the Supervisory Board’s oversight activities, or internal
audit activities).

The Supervisory Board is responsible for verifying the necessity or advisability of updating the
Model and for bringing this need to the attention of the Board of Directors. In compliance with
Articles 6(1)(b) and 7(4)(a) of the Decree, the Supervisory Board is responsible for submitting
reasoned proposals to the Board of Directors regarding the updating and adaptation of the
Model.

In any case, the Model must be promptly amended or supplemented by the Board of Directors,
including upon the proposal and after consultation with the Supervisory Board, if the following
have occurred:

e violations or circumventions of the Model's provisions such as to highlight its
ineffectiveness or inconsistency for the purposes of preventing crimes;

« significant changes to the Company’s internal organizational structure and/or the manner
in which business activities are conducted;

« significant regulatory changes.
The Supervisory Board also retains the following duties:

e conduct periodic reviews to identify any updates to business activities relevant to the
mapping of sensitive activities;

o coordinate with the heads of the relevant departments regarding staff training programs;

o interpret the relevant legislation regarding predicate offenses and the applicable
Guidelines, verifying the adequacy of the internal control system with respect to
regulatory requirements and best practices;

e continuously assess the need to update the Model.
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Process Owners are responsible for developing and making changes to the operational
procedures within their respective areas of responsibility whenever such changes are
necessary for the effective implementation of the Model, or where existing procedures are
found to be inadequate to ensure its proper implementation. The relevant business functions
also handle the procedural changes and additions necessary to effectively implement any
revisions to the Model.

All amendments, additions, and updates to the 231 Model must be promptly communicated to
the Supervisory Board. The updating process is therefore part of a strategy of continuous
improvement and continuous of the risk-offense prevention system, as an essential component
of Elettronica S.p.A.’s Internal Control System.
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