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1. Legislative Decree no. 231/2001 and the administrative liability of companies for crimes

1.1. The overcoming of societas delinquere non potest principle and scope of administrative liability for

crimes

The Italian Legislator, in execution of the delegation referred to in Law No. 300 of 29 September 2000, promulgated
Legislative Decree No. 231/2001 (hereinafter referred to also as the “Decree”) on 8 June 2001. This Decree provides the
"Discipline of the Administrative Liability of Legal Entities, Companies and Associations, Including Those Without Legal
Personality", brought the Italian legislation on the liability of legal entities into line with several International Conventions
previously signed by the Italian State.

The Delegated Legislator, therefore, putting an end to an intense doctrinal debate, has overcome the principle according
to which societas delinquere non potest', introducing, at the expense of entities (entities with legal personality,
companies and associations even without legal personality; hereinafter, also collectively referred to as “Entities” and,
individually, as “Entity”; the State, public territorial bodies, non-economic public bodies and those that perform
functions of constitutional importance are excluded) a regime of administrative liability (indeed, from a practical point of
view, comparable to a real criminal liability) in the event that certain specific crimes are committed, in the interest or to
the advantage of the Entities themselves, by, as specified in Article 5 of the Decree:

i) persons who hold representative, administrative or management roles in the Entity or in one of its
organizational units with financial and functional autonomy, as well as persons who exercise, even de
facto, the management and control of the same (these are the so-called persons in apical positions);

ii) persons subject to the management or supervision of one of the persons referred to in point i) (so-called
persons in subordinate positions).

With regard to the meaning of the terms “interest” and “advantage”, the Government Report accompanying the Decree,
attributes a subjective value to the former, i.e. referring to the will of the material author (natural person) of the crime
(who must have acted with the aim of his action of realising a specific - even non-exclusive- interest of the Entity); while,
in the second, an objective value, referring, therefore, to the actual results of his conduct (the reference is to cases in
which the offender, although not directly targeting an interest of the entity, nevertheless realizes an advantage in favour
of the entity itself).

However, with specific reference to culpable crimes in the field of Health and Safety in the workplace, it is unlikely that
the harmful event or death of the worker can express the interest of the Entity or translate into an advantage for it.

In these cases, therefore, the interest or advantage should refer to the conduct engaged in and materialized in the

failure to comply with the precautionary rules. Thus, the institution interest or advantage could be found in the saving of

" In criminal proceedings were excluded that a company could assume, the role of defendant Before the issuance of the Decree. In
fact, that Article 27 of the Constitution, which establishes the principle of the personality of criminal responsibility, prevented the
extension of the criminal charge to a company and, therefore, to a "non-personal" subject. The company, therefore, could be called
upon to respond, from a civil point of view, for the damage caused by the employee, or, in accordance with Articles 196 and 197 of the
Criminal Code, in the event of the insolvency of the convicted employee, for the payment of the fine or fine.



costs for safety or in the enhancement of the speed of execution of services or in the increase in productivity,
consequently sacrificing the adoption of accident prevention devices.

The Company is therefore not liable, by express legislative provision (Article 5 (2) of the Decree), if the above-mentioned
people acted in their own exclusive interest or in the interest of third parties.

It should be noted that not all crimes committed by the above-mentioned people imply administrative liability

attributable to the Entity, since only certain specific types of crimes are identified as relevant®.

1.2 The types of crimes provided for by Legislative Decree No. 231 of 2001

A brief indication is provided below of the categories of relevant offences pursuant to the Decree.

The liability of the Entity is not referable to any crime, but it is limited to the criminal offences expressly indicated by the

following articles of the Decree or, where otherwise specified, by the indicated legislation:

Art. 24 Undue receipt of disbursements, fraud to the detriment of the State, a public body, or
the European Union or to obtain public disbursements, computer fraud to the

detriment of the State or a public body and fraud in public procurement.

Art. 24 bis Computer crimes and unlawful data processing.
Art. 24 ter Organized crime crimes.
Art. 25 Embezzlement, bribery, undue inducement to give or promise benefits, corruption,

and abuse of office.

Art. 25 bis Counterfeiting of coins, public credit cards, revenue stamps and identification

instruments or signs.

Art. 25 bis.1 Crimes against industry and commerce.

Art. 25 ter Corporate offences.

Art. 25 quater Crimes with the purpose of terrorism or subversion of the democratic order.

Art. 25 quater.1 Female genital mutilation practices.

Art. 25 quinquies Crimes against the individual personality.

Art. 25 sexies Market abuse.

Art. 25 septies Manslaughter or serious or serious injuries committed in violation of the rules on the

protection of health and safety at work.

Art. 25 octies Receiving stolen goods, laundering and use of money, goods, or utilities of illegal

origin, as well as self-laundering.

Art. 25 octies. Offences relating to non-cash payment instruments and fraudulent transfer of valuables.

2 The “catalogue” of predicate offences relevant under the Decree is constantly expanding. If, on the one hand, there is a strong push
from the EU bodies, on the other hand, even at the national level, numerous bills have been presented aimed at including additional
cases in the scope of application of the Decree. For a period, the hypothesis of direct inclusion of the liability of entities within the
criminal code was also being studied (see, work of the Pisapia Commission), with a consequent change in the nature of liability (which
would become to all intents and purposes criminal and no longer - formally - administrative) and the expansion of the relevant cases.
More recently, proposals have been made to amend the Decree aimed at reaping the benefits of its application experience and aimed
at 'remedying' some aspects that appeared excessively burdensome.



Art. 25 novies Offences relating to copyright infringement.

Art. 25 decies Inducement not to make statements or to make false statements to the judicial
authority.

Art. 25 undecies Environmental crimes.

Art. 25 duodecies Employment of illegally staying third country nationals.

Art. 25 terdecies Racism and xenophobia.

Art. 25 quaterdecies Fraud in sports competitions, abusive gambling or betting and games of chance

conducted by means of prohibited machines.

Art. 25 quinquiesdecies Tax crimes.

Art. 25 sexiesdecies Contraband.

Art. 25 septiesdecies Crimes against cultural heritage.

Art. 25 duodevices Recycling of cultural property and devastation and looting of cultural and landscape
property.

Art. 12, Law No. 9/2013° Liability of entities for administrative offences dependent on crime*.

In addition, Article 10 of Law No. 146/2006 (“Ratification and Implementation of the United Nations Convention and
Protocols against Transnational Organized Crime, adopted by the General Assembly on 15 November 2000 and 31
May 2001"), has extended the administrative liability of Entities to specific crimes in the event that they involve an
organized criminal group and have a transnational nature (“Transnational Crimes”).

In closing, it should be noted that the provision of Article 26 of Legislative Decree 231/2001 deems the Entity
punishable even if one of the crimes, analysed and relevant for our purposes, are provided for in the forms of the
attempt. Pursuant to Article 56 of the Criminal Code, is liable for the attempt (provided for in an exhaustive manner by
law) "whoever performs suitable acts, unequivocally directed to commit a crime ... if the action is not carried out or the
event does not occur".

For the sake of completeness, it should also be remembered that Article 23 of the Decree punishes non-compliance
with disqualification sanctions, which occurs if a disqualification sanction or precautionary measure has been applied
to the Entity pursuant to the Decree and, despite this, the same transgresses the obligations or prohibitions inherent in

them.

1.3. The penalties provided for by the Decree

If the subjects referred to in Article 5 of the Decree commit one of the crimes provided for in Article 24 et seq. of the
Decree or those provided for in the special regulations referred to, heavy penalties may be imposed on the Entity.
According to Article 9 of the Decree, the penalties, referred to as administrative sanctions, are divided into:

. financial penalties;

II. prohibitory sanctions;

3 Law No. 9 of 14 January 20131, containing "Standards on the quality and transparency of the virgin olive oil supply chain".
4 They constitute a predicate crime for entities operating in the virgin olive oil supply chain.
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M. confiscation;

V. publication of the judgment.
From a general point of view, it should be noted that the ascertainment of the Entity’s liability, as well as the
determination of the an and the quantum of the sanction, are attributed to the Criminal Court having jurisdiction over
the proceedings relating to the crimes on which the administrative Entity’s administrative liability depends.
The Entity is held responsible for the crimes identified by Articles 24 et seq. (except for the cases referred to in Article
25 septies of the Decree) even and as mentioned if they were communicated in the form of the attempt. However, in
such cases, the financial penalties and prohibitory sanctions are reduced by between one third and one half.
Pursuant to Article 26 of the Decree, the Entity is not liable when it voluntarily prevents the performance of the action

or the realisation of the event.

l. The Financial penalties

Financial penalties are regulated in Articles 10, 11 and 12 of the Decree and apply in all cases where the liability of the
Entity is recognised. Monetary sanctions are applied in “quotas”, in a number of not less than 100 and not more than
1,000, while the amount of each quota ranges from a minimum of €258.23 to a maximum of Euro 1,549.37. The Judge
determines the number of quotas based on the indices identified in paragraph | of Article 11, while the amount of the
quota is fixed on the basis of the economic and patrimonial conditions of the entity involved.

1. Prohibitory sanctions
The prohibitory sanctions, identified by Paragraph Il of Article 9 of the Decree and imposable only in the cases strictly
provided for and only for certain offences, are:
(a) disqualification from exercising the activity;
(b) the suspension or revocation of authorisations, licences or concessions functional to the commission of the offence;
(c) the prohibition to contract with the public administration, except to obtain the performance of a public service;
(d) the exclusion from facilitations, financing, contributions or subsidies and the possible revocation of those already
granted;
(e) a ban on advertising goods and services.
As in the case of pecuniary sanctions, the type and duration of disqualification sanctions are determined by the criminal
court hearing the case for offences committed by natural persons, considering the factors better specified in Article 14
of the Decree. In any case, disqualification sanctions have a minimum duration of three months and a maximum duration
of two years.
One of the most interesting aspects is that prohibitory sanctions may be applied to the Entity either at the outcome of

the trial and, therefore, having ascertained its guilt, or as a precautionary measure, i.e. when:
(a) there are serious indications that the Entity is liable for an administrative offence dependent on a
crime;
(b) there are serious and specific indications to believe that there is a concrete danger that offences of
the same nature as the one for which proceedings are being taken may be committed;

(c) the Entity has made a significant profit.

Ml Confiscation



The confiscation of the price or profit of the crime is a mandatory sanction that follows the possible conviction (Article
19).

V. The publication of the judgment

The publication of the judgment is a possible sanction and presupposes the application of a disqualification sanction
(Article 18).

Finally, for the purposes of completeness, it should be noted that the Judicial Authority may also, in accordance with
the Decree, order: a) the preventive seizure of things which may be confiscated (Article 53); b) the precautionary seizure
of the movable and immovable property of the Entity where there are well-founded reasons to believe that the
guarantees for the payment of the pecuniary penalty, the costs of the proceedings or other sums due to the State are
missing or are dispersed (Article 54).

Where the seizure, carried out for the purpose of confiscation by equivalent provided for in Article 19 (2), relates to
companies, businesses or assets, including securities, as well as shares or cash, even if on deposit, the judicial
custodian allows their use and management by the corporate bodies solely for the purpose of ensuring business
continuity and development, exercising supervisory powers and reporting to the judicial authority. In the event of a
breach, of the aforementioned purpose, the judicial authority shall take the consequent measures and may appoint an

administrator in the exercise of shareholder powers.

1.4. The adoption and implementation of an Organization, Management and Control Model as an

exemption from administrative liability for crime

The Legislator recognizes, in Articles 6 and 7 of the Decree, specific forms of exemption from the administrative liability
of the Entity.

In particular, Article 6(l) prescribes that, in the event that the facts of the offence are attributable to persons in apical
positions, the Entity shall not be held liable if it proves that:

a) has adopted and implemented, before the commission of the act, a Management, Organization and Control
Model (hereinafter, for the sake of brevity, also just the “Model”) suitable for preventing crimes of the kind that
occurred;

b) has appointed an independent body with autonomous powers to supervise the functioning and compliance
with the Model and to update it (hereinafter, also the “Supervisory Body” or “SB” or even just the “Body”);

c) the crime was committed by fraudulently evading the measures provided for in the Model;

d) there was no omission or insufficient supervision by the SB.

The Model content is identified by Article 6 itself, which, in paragraph Il, provides that the Entity must:

I identify the activities in the context of which the offences may be committed;

II. provide for specific protocols aimed at planning the formation and implementation of the Authority's

decisions in relation to the crimes to be prevented;

M. identify methods of managing financial resources suitable for preventing crimes;

V. provide for information obligations towards the SB;
V. introduce a disciplinary system suitable for sanctioning non-compliance with the measures indicated by
the Model.



In the case of persons in subordinate positions, the adoption and effective implementation of the Model means that the
Entity will be held liable only in the event that the crime has been made possible by non-compliance with the
management and supervision obligations (combined with Article 7 (1) and (2).

The following paragraphs lll and IV introduce two principles which, although they are been placed within the scope of
the above-mentioned provision, appear relevant and decisive for the purposes of exempting the Entity from liability for
both hypotheses of crime referred to in Article 5, letters a) and b). It is provided that:

- the Model must provide for suitable measures both to ensure that the activity is carried out in
compliance with the law and to promptly detect risk situations, taking into account the type of
activity carried out as well as the nature and size of the organisation;

- the effective implementation of the Model requires periodic verification and modification of the same
if significant violations of legal requirements are discovered or if significant regulatory or
organizational changes occur; the existence of an appropriate disciplinary system is also relevant (a
condition, in fact, already provided for by letter e), sub Article (2).

It should also be added that with specific reference to the preventive effectiveness of the Model with reference to
(culpable) crimes in the field of health and safety at work, Article 30 of the Consolidated Law No. 81/2008 states that
"the organization and management model suitable for having effective exemption from the administrative liability of
legal entities, companies and associations, including those without legal personality referred to in Legislative Decree
No. 231 of 8 June 2001 must be adopted and effectively implemented, ensuring a company system for the fulfilment of
all legal obligations relating to:
a) compliance with the technical-structural standards of the law relating to equipment, plants, workplaces,
chemical, physical and biological agents;
b) risk assessment activities and the preparation of consequent prevention and protection measures;
c) activities of an organisational nature, such as emergencies, first aid, procurement management, periodic
safety meetings, consultations of workers' safety representatives;
d) health surveillance activities;
e) information and training activities for workers;
f) supervisory activities with reference to compliance with procedures and instructions for safe work by
workers;
g) the acquisition of documentation and certifications required by law;
h) periodic checks on the application and effectiveness of the procedures adopted"™.
From a formal point of view, the adoption and effective implementation of a Model is not an obligation, but only an
option for the Entities, which could well decide not to comply with the provisions of the Decree without incurring, for

this reason alone, any sanction.

5 Pursuant to the Article 30: "The organizational and management model must provide for suitable systems for recording the
performance of the activities. The organisational model must in any case provide, as required by the nature and size of the
organisation and the type of activity carried out, an articulation of functions that ensures the technical skills and powers necessary
for the verification, assessment, management and control of risk, as well as a disciplinary system suitable for sanctioning
non-compliance with the measures indicated in the model. The organisational model must also provide for an appropriate control
system on the implementation of the same model and on the maintenance over time of the conditions for the suitability of the
measures adopted. The review and modification of the organisational model must be adopted when significant violations of the rules
relating to the prevention of accidents and hygiene at work are discovered, or on the occasion of changes in the organisation and
activity in relation to scientific and technological progress. (...)"tag.
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On closer inspection, however, the adoption and effective implementation of a suitable Model is, for the Entities, an
indispensable prerequisite for being able to benefit from the exemption provided for by the Legislator.

It is also important to take into account that the Model is not to be understood as a static tool, but must be considered,
conversely, a dynamic apparatus that allows the Authority to eliminate, through a correct and targeted implementation

of the same over time, any deficiencies that, at the time of its creation, it was not possible to identify.

2. The guidelines drawn up by the trade associations

2.1 Confindustria

By virtue of the provisions of Article 6(3) of the Decree, the Models may be adopted on the basis of codes of conduct,
drawn up by the trade associations representing the Entities, communicated to the Ministry of Justice, which may, if
necessary, make observations.

The first Association to draw up a policy document for the construction of the models was Confindustria which, in
March 2002, issued Guidelines, last updated in 2021 (hereinafter, also “Guidelines”)’.

In summary, the Guidelines suggest to:

- map the company areas at risk and the activities in which the predicate offences may potentially be committed
through specific operating methods;

- identify and prepare specific procedures aimed at planning the formation and implementation of the
company's decisions in relation to the crimes to be prevented, distinguishing between preventive protocols
with reference to intentional and negligent crimes;

- identify a Supervisory Body with autonomous powers of initiative and control and with an adequate budget;

- identify specific disclosure obligations towards the Supervisory Body on the main corporate events and in
particular on the activities considered at risk;

- provide for specific information obligations on the part of the Supervisory Body towards top management and
control bodies;

- adopt a Code of Conduct that identifies the company's principles and guides the behaviour of the recipients of
the Model;

- adopt a disciplinary system, suitable for sanctioning non-compliance with the principles indicated in the Model.

The Confindustria Guidelines are, therefore, an essential starting point for the correct construction of the Model.

3.The APTUS.AIS.R.L.’S organisation, management and control model

3.1. APTUS.AI S.R.L. and its mission

APTUS.Al S.R.L. (hereinafter also referred to as “Aptus”, “Aptus.Al” or the “Company”) is an Italian company, with its
headquarter in Pisa (Pl), which deals with: (i) the creation, from the design phase, of the adaptation and sale of computer

programs (software), with particular reference to the robotics and so-called “artificial intelligence” sector, of software

© All versions of the Confindustria Guidelines were then judged adequate by the Ministry of Justice; with reference to the 2002
Guidelines, cf. the "Note of the Ministry of Justice" of 4 December 2003; with reference to the 2004 and 2008 updates, cf. the "Note of
the Ministry of Justice" of 28 June 2004 and the "Note of the Ministry of Justice" of 2 April 2008; with reference to the March 2014
update, cf. the "Note of the Ministry of Justice" of 21 July 2014.



for the Internet - including but not limited to those for the so-called "e-commerce" (electronic commerce), for the
so-called "social network" (social contact network) and related activities, for the telematic marketing activity for the
so-called blockchain (registers of telematic transactions), also certified (so-called notarchain) - IT security systems,
aggregate data analysis systems (so-called Big Data) and in general the so-called information technology (IT); (ii)
wholesale and retail trade, also electronically and in the form of so-called electronic commerce ("e-commerce"), and
also as an agent of third parties by virtue of specific powers of attorney and/or mandates, computers and computer
systems (hardware) and complete hardware and software systems, company information systems and telematic and
multimedia products and services in general: all with the related installation, maintenance, consultancy and technical
assistance activities with regard to the products themselves; (iii) the organisation of professional training courses in the
sectors indicated above; iv) the provision of the means and tools necessary for the provision to public and private,
individual and corporate companies, professionals, public and private bodies and entities in general (also through the
installation and/or use of IT centres and facilities) of real services in the above-mentioned sectors, such as data storage
(cloud computing).

In this context, Aptus.Al, always aimed at its own improvement, has decided to comply with the provisions of the Decree
in order to implement a structured system suitable for mitigating the risk of the occurrence of any form of irregularity in
the performance of business activities, so as to limit the danger of committing the crimes indicated by the Decree and

ensure the correctness and transparency of its activities.

3.2. The adaptation of APTUS.AI S.R.L. to the provisions of the Decree

During the first half of 2024, the execution of an analysis of the entire corporate organizational structure and its internal
control system was completed, to proceed with the implementation of the 231 system and, therefore, to equip itself

with its own Model.

3.3. The components of the APTUS.AI S.R.L.'s Model

This Model consists of a General Section and a Special Section.

In General Section, after having made a brief but necessary illustration of the rationale and principles of the Decree,
the following protocols, which make up Model diAptus.Al, are summarized:
a) the organizational system;
b) the system of delegations and powers;
c) the management control system and financial flows;
d) the Code of Ethics;
e) the Disciplinary System;
f)  the communication and involvement of personnel on the Model, as well as their education and training.
The individual Special Sections also contain:
SPECIAL SECTION "A'": crimes and activities are been defined with certain risks for Aptus.Al for each category
of crimes:

i) the processes and business activities deemed to be at risk of committing the
same crimes;

10



i) the summary of the system of controls and preventive protocols adopted by
the Company;

iii) the principles of conduct and the specific behavioural requirements must be
adopted by the Recipients in relation to the types of offence considered.

For each type of offence for which it has been deemed that there is a current
risk of occurrence in the interest or to the advantage of the Company, a
specific annex has been drawn up with the content as determined above,

according to the following classification:

Annex "1": Crimes against the Public Administration

Annex "2": Computer crimes and unlawful data processing

Annex "3": Corporate Crimes

Annex "4" Crimes against the individual personality

Annex "5": Offences committed in violation of occupational health and safety
regulations

Annex "6": Receiving stolen goods, money laundering and use of money,

goods or utilities of illegal origin, self-laundering - crimes relating to

payment instruments other than cash and fraudulent transfer of

valuables
Annex "7": Organized crime crimes
Annex "8": Crimes against industry and commerce
Annex "9": Offences relating to copyright infringement
Annex "10": Environmental crimes
Annex "11": Tax and smuggling crimes
SPECIAL SECTION "B": the disciplinary system.

4. The governance model and the organizational system of APTUS.AIS.R.L.

4.1. Introduction

The governance model of Aptus.Al and, in general, its entire organizational system, has been entirely structured in such
a way as to ensure that the Company implements its strategies and achieves its objectives.
The Aptus.Al structure was created considering the need to provide the Company with an organization such as to

guarantee maximum efficiency and operational effectiveness.

4.2. APTUS.AI S.R.L. Governance Model.

In light of the peculiarity of its organisational structure and the activities carried out, the corporate governance system

of Aptus.Al is currently structured as follows:

e Quotaholders’ Meeting:

11



The Quotaholders' Meeting is the body that expresses the company's will with its resolutions.

The Quotaholders' Meeting is competent to deliberate, in ordinary and extraordinary sessions, on matters reserved to it
by law or by the Articles of Association. The Meeting, legally convened and regularly constituted, represents all the
Members and its resolutions, taken in accordance with the law and the Articles of Association, are binding on the
members. It is chaired by the Chairman of the Board of Directors and, in the event of his absence, resignation or
impediment, by the person designated by those present with an absolute majority of the shares entitled to vote present
at the Meeting.

o Board of Directors

The Board of Directors entrusted with the administration of the Company. The Board of Directors has the broadest
powers for the ordinary and extraordinary management of the Company in compliance with the limits provided for by
the Law and the Articles of Association.

The procedures for convening and operating the Board of Directors and the methods for exercising management
powers are been regulated by law and by the Company's Articles of Association.

e Organizational structure

The organizational structure of Aptus.Al is approved by the Board of Directors and is formalized through an
organizational chart, a document detailing the organizational units, and hierarchical and functional reporting lines.

The corporate organisational structure, reflected in the organisational chart, is centred on the principle of the
separation of incompatible tasks and functions, and clearly identifies the role of the individual organisational unit in the
overall business process.

This approach facilitates the selective assignment of roles, tasks, objectives, and facilitates their knowledge by
personnel and third parties who interact with the Company.

The organization chart has been brought to the attention of all employees through suitable means of dissemination, and,

in the event of updates, adequate and timely communication is provided.

5. The system of delegations and powersin APTUS.AIS.R.L.

5.1. General principles

The Board of Directors of Aptus.Al is the body responsible for formally conferring and approving the powers of
signature and delegations, assigned in accordance with the organizational and managerial responsibilities defined.

The level of autonomy and power of representation assigned to the holders of proxies within the Company has been
identified. They shall be established in a manner consistent with the hierarchical and functional level of the recipient of

the delegation within the limits of what is necessary for the performance of the tasks and duties subject to delegation.

5.2. The structure of the system of delegations and powers in APTUS.AI S.R.L.

The Board of Directors of Aptus.Al has conferred management powers on the Chairman of the Board of Directors of the
Company and the Chief Executive Officer of the Company. In the event of a change in the organisational and
administrative structure of the company, special powers of attorney will be granted with precise authorisation levels in

compliance with the principles of functional and hierarchical gradualness.
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The powers currently conferred or that will be conferred in the future are formalized and registered at the competent
Business Register Office.

The system of delegations and powers of signature is constantly applied as well as regularly monitored as a whole and,
where necessary, updated due to changes in the corporate structure, to be as consistent as possible with the
hierarchical-functional organization and the needs of the Company. Individual updates are also implemented, resulting

from the change in the function/role/task of the individual subject, or periodic updates involving the entire system.

6. Company policies and procedures

6.1. The General Principles

As part of the organisational system, the Company is currently defining a system of policies and procedures aimed at
regulating the performance of corporate activities, in compliance with the principles indicated by the current and sector
regulatory system.
In particular, the policies and procedures prepared by the Company constitute and will constitute the rules to be
followed within the business processes concerned, also providing for the controls to be conducted in order to ensure
the correctness, effectiveness and efficiency of the company's activities.
The Company therefore ensures compliance with the following principles:

- encourage the involvement of several subjects, in order to achieve an adequate separation of tasks through

the comparison of functions;
- take measures to ensure that transactions are verifiable, documented, consistent and appropriate;
- prescribe the adoption of measures aimed at documenting the controls conducted with respect to the

operations carried out.

7. Management control and financial flows

7.1. The General Principles

The Aptus.Al management control system provides for mechanisms for verifying the management of resources that
must guarantee, in addition to the verifiability and traceability of expenses, the efficiency and cost-effectiveness of
company activities, aiming at the following objectives:
- define in a clear, systematic and knowable way the resources available to the individual company functions
and the perimeter within which these resources can be used, through planning and budgeting;
- detect any deviations from what is predefined in the budget, analyse the causes and report the results of the
evaluations to the appropriate hierarchical levels for appropriate adjustment interventions.
Budgeting is a complex process where the main goals of the company are planned since strategic direction and critical
analysis of current and prospective market conditions.
This approach is clearly more complex, but necessary to ensure the sharing of objectives, a greater analysis of

phenomena and scenarios, as well as greater involvement of company functions.
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7.2. Investments in occupational health and safety and environmental protection

Aptus.Al is committed to guaranteeing the safety and health of its workers, as well as concretely undertakes to putin

place all those safeguards required by environmental protection legislation.

8. The supervisory body of APTUS.AIS.R.L.

8.1. The General Principles

The Board of Directors of Aptus.Al has appointed a Supervisory Body.

The Supervisory Body of Aptus.Al is a monocratic body, composed of Dr. Raffaele Bini.

The choice described above is in accordance with the suggestions of the regulations in force. By means of an
appointment measure, the Board of Directors established the duration of the SB's term of office and the remuneration
due to its members. The appointment of the SB, its tasks and its powers have been promptly communicated to the
entire company structure.

The Aptus.Al SB structured in such a way as to meet the following requirements:

a) autonomy and independence: these requirements refer to the Body as such and characterise its action. In this

regard, it is envisaged that the SB is devoid of operational tasks to ensure the objectivity of judgment;

b) professionalism: understood as a set of tools and techniques necessary to carry out the assigned activity, both
of an inspection and consultancy nature;

c) continuity of action: to ensure effective and constant implementation of the Model, the structure of the SB is
provided with an adequate budget and adequate resources and is dedicated exclusively to Supervisory
activities;

d) integrity and absence of conflicts of interest.

The SB, to carry out its functions, may make use of the collaboration of the Company's organisational units and external
consultants and professionals. The Board of Directors resolves to allocate an annual budget to cover the activities of
the SB.

The remuneration due to the members of the SB approved by the Administrative Body.

The causes of ineligibility and forfeiture referred to in Articles 2382 and 2399 of the Italian Civil Code.

8.2. The tasks and powers of the Supervisory Body

In accordance with the provisions of Article 6 (1) of the Decree, the SB of Aptus.Al entrusted with the task of supervising
the operation and compliance with the Model and of ensuring that it is updated.
In general, therefore, the SB is responsible for the following tasks:

1) verification and supervision_of the Model, namely:
0 verify the adequacy of the Model, i.e. its suitability to prevent the occurrence of unlawful conduct, as
well as to highlight its possible implementation;
0  verify the effectiveness of the Model, i.e. the correspondence between the concrete behaviours and

those formally envisaged by the Model itself;
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0 to this end, monitor the company's activities by carrying out periodic and extraordinary checks

(so-called "S.p.A. "spot") and related follow-ups;
2) to take care of the_updating of the Model, namely:

0 propose, if necessary, to the Board of Directors or to any relevant corporate functions, the adaptation of

the same, in order to improve its adequacy and effectiveness, also in consideration of any regulatory
interventions and/or changes in the organisational structure or corporate activity and/or significant
violations of the Model;

3) information and training on the Model, namely:
0 to promote and monitor initiatives aimed at promoting the dissemination of the Model to all parties
required to comply with the relevant provisions (hereinafter, also “Recipients”);
0 promote and monitor initiatives, including courses and communications, aimed at promoting adequate
knowledge of the Model by all Recipients;
0 promptly verify, also through the preparation of specific opinions, requests for clarification and/or advice

from company functions or resources or from administrative and control bodies, if connected and/or
connected to the Model;

4) management of information flows to and from the SB, namely:

0 examine and evaluate all information and/or reports received and related to compliance with the Model,
including with regard to any violations of the same;

0 inform the competent bodies, specified below, about the activity carried out, the related results and the
planned activities;

0 report any violations of the Model and the responsible parties to the competent bodies for appropriate
measures;

0 provide the necessary information support to the inspection bodies in the event of controls by institutional

subjects, including the Public Authority.
To carry out the tasks assigned to it, the SB is granted all the powers necessary to ensure timely and efficient
supervision of the operation and compliance with the Model.

The SB, also through the resources at its disposal, has the right, by way of example:
0 to carry out all the checks and inspections deemed appropriate for the purpose of the correct performance of
its duties;
0 to access all the functions, archives and documents of the Company in order to obtain any information, data or
document deemed necessary;
0 to arrange, where necessary, for the hearing of resources who can provide useful indications or information

regarding the performance of the company's activities or any dysfunctions or violations of the Model;

15



0 to avail itself, under its direct supervision and responsibility, of the help of all the Company's structures or

external consultants;

0 to have atits disposal, for any need necessary for the proper performance of its duties, the financial resources

allocated by the Board of Directors.

8.3. The Regulations of the Supervisory Body

Once appointed, the SB draws up its own internal regulations aimed at regulating the concrete aspects and methods of

exercising its action, including regarding the related organizational and operating system.

8.4. Information flows involving the Supervisory Body

The following information must be communicated to the Supervisory Body, through a special e-mail address dedicated

odv@aptus.ai, by the corporate bodies and/or by the department heads:

- news relating to substantial organisational changes (e.g. changes in the corporate organisational chart, revisions
of existing procedures or adoption of new procedures or policies, etc.) that may have an impact on activities at
risk pursuant to the Decree;

- the updates and changes of the system of delegations and powers;

- significant and/or atypical transactions involving the areas at risk of committing the crimes identified in the
preparatory analyses for the purposes of adopting the Model;

- changes in risk or potentially risky situations;

- any communications from other control bodies regarding aspects that may indicate deficiencies in the internal
control system;

- copy of any communications made to the Supervisory Authority (e.g. the Data Protection Authority, etc.);

- any other information that the Supervisory Body may require in the exercise of its functions.

With Law No. 179 of 30 November 2017 on "Provisions for the protection of whistleblowers of crimes or irregularities of
which they have become aware in the context of a public or private employment relationship" and, subsequently, with
EU Directive 2019/1937 of the European Parliament and of the Council of 23 October 2023 on the protection of the
people who report breaches of Union law, transposed in Italy with Legislative Decree 24/2023 of 10 March 2023 on
"Implementation of Directive (EU) 2019/1937 of the European Parliament and of the Council of 23 October 2019 on the
protection of people who report breaches of Union law and laying down provisions concerning the protection of people
who report breaches of national regulatory provisions", the Legislator has introduced specific provisions for the entities

addressed by the Decree.

In particular, in accordance with Article 3 of Legislative Decree 24/2023 of 10 March 2023, the following parties may

report violations:

- all employees of the Company;

- the Company's collaborators;
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freelancers or consultants who collaborate with the Company;

trainees and volunteers, regardless of the element of remuneration;

il management;

Administrators;

the members of the Corporate Bodies (Shareholders' Meeting, Board of Directors, etc.) of the Company;
"third parties" including self-employed people and people working under the supervision and direction of the

Company's contractors, subcontractors and third-party suppliers.

In accordance with Article 4 of Legislative Decree 24/2023 of 10 March 2023, entities must implement their own

reporting channel, such as to ensure the confidentiality of the identity of the reporting person, the person involved and

the person in any case mentioned in the report, as well as the content of the report and related documentation.

Pursuant to Article 5 of Legislative Decree 24/2023 of 10 March 2023, the entity must:

issue the reporting person with notice of receipt of the report within seven days from the date of receipt;
maintain discussions with the reporting person and request additions from the latter, where necessary;
diligently follow up on the reports received;

provide feedback to the report within three months of the date of the acknowledgement of receipt or, in the
absence of such notice, within three months of the expiry of the seven-day period from the submission of the
report;

provide clear information on the channel, procedures and prerequisites for internal reporting, as well as on the
channel, procedures and prerequisites for external reporting;

publish information on how to report on its website.

In addition, the entity must inform its employees:

the possibility of making an external report through a special external reporting channel made available to the

National Anti-Corruption Authority (“ANAC");

the possibility of making a public disclosure of the report under certain circumstances (i. the internal report
made has not been acknowledged; ii. the reporting person has reasonable grounds to believe that the breach
may constitute an imminent or obvious danger to the public interest; iii. the reporting person has reasonable
grounds to believe that the external report may involve the risk of retaliation or may not be effectively followed

up in the event of the breach of the report; specific circumstances of the specific case).

All measures must be taken to protect the confidentiality of the identity of the whistleblower. In this regard, in addition

to the provision of alternative reporting channels suitable for guaranteeing the confidentiality of the whistleblower, the

entity prohibits acts of retaliation or discrimination, direct and indirect, against the whistleblower for reasons linked,

directly or indirectly, to the report and provides for sanctions against those who violate the whistleblower's protection

measures.

Specifically, the Company has implemented the following reporting channel:

via the IT platform, which can be accessed on the home page of the Company's website at the following link:

https://www.aptus.ai/it/
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For any further details, please refer to the internal regulations indicated.
Regarding the SB's reporting to the corporate bodies, it should be noted that the SB reports annually in writing to the
Board of Directors.
The reporting activity will concern:
a) the activity, in general, carried out by the SB;
b) any problems or critical issues that have arisen during the supervisory activity;
c) the corrective actions proposed in order to ensure the effectiveness and effectiveness of the Model, as well as
the state of implementation of the corrective actions resolved by the Board of Directors;
d) the assessment of conduct that is not in line with the Model;
e) the detection of organisational or procedural deficiencies such as to expose the Company to the risk of
committing offences relevant to the purposes of the Decree;
f)  any lack of or lack of cooperation on the part of the company functions in the performance of their verification
and/or investigation tasks;
g) in any case, any information deemed useful for the purpose of taking urgent decisions by the bodies in charge.
In any case, the SB may contact the Board of Directors, in cases of urgency or, in any case, whenever it deems it
appropriate for the effective and efficient fulfilment of the tasks assigned to it.

Meetings must be recorded, and copies of the minutes must be kept at the offices of the SB.

9. Communication and training on the model and related protocols

9.1. Communication and involvement on the Model and related Protocols

The Company promotes the widest possible dissemination, inside and outside the structure, of the principles and
provisions contained in the Model and in the protocols related to it.

The Model is formally communicated to all top management (including Directors, Chairman, etc.) and to the Company's
staff, through publication of the full document through suitable means of dissemination, and, for external parties,
through electronic transmission of the same.

Documentary records shall be kept of the delivery carried out and the commitment by the Recipients to comply with
the rules provided for therein.

For the third-party recipients required to comply with the Model, a summary of the same, as regards the aspects
relevant to them, is made available.

In this last aspect, to formalize the commitment by third party recipients, a specific clause is included in the
contract/deed of reference, or, for contracts already in place, the signing of a specific supplementary agreement.

And specific attention is then paid to the dissemination of the Code of Ethics, which will be made available to third
parties required to comply with the relevant provisions, as well as to any other interlocutor of the Company, through
suitable means.

The SB promotes and monitors, also through the preparation of specific plans approved by the Board of Directors and

implemented by the Company, all further information activities that it may deem necessary or appropriate.
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9.2. Training on the Model and related Protocols

In addition to the activities related to informing the Recipients, the SB has the task of taking care of periodic training, i.e.
promoting and monitoring the implementation, by the Company, of initiatives aimed at promoting adequate knowledge
and awareness of the Model and the Protocols connected to it, in order to increase the culture of ethics within the
Company.

The principles of the Model, and of the Code of Ethics, are illustrated to company resources through specific training
activities (e.g. courses, seminars, questionnaires, etc.). The results achieved with the training have been verified through
the administration of special learning tests.

The courses and other training initiatives on the principles of the Model are, moreover, differentiated according to the
role and responsibility of the resources concerned, i.e. through the provision of more intense training characterised by a
higher degree of depth for those who can be qualified as "top management", as well as for those operating in areas that

can be qualified as “at risk” pursuant to the Model.

10. The model’supdating

The SB has the task of monitoring the necessary and continuous updating and adaptation of the Model and the
Protocols connected to it (including the Code of Ethics), possibly suggesting by written communication to the
Administrative Body or to the competent corporate functions from time to time the necessary or appropriate
corrections and adjustments.

The Board of Directors is responsible, together with any corporate functions involved, for updating the Model and
adapting it because of changes in organisational structures or operating processes, significant violations of the Model
itself, and legislative additions. Updates and adjustments to the Model, or to the Protocols connected to it, are
communicated by means of specific notices sent by e-mail, published on the company intranet and, if necessary,

through the preparation of information sessions illustrating the most significant updates and adjustments.
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