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1. Legislative Decree 231/2001
and the reference standards

Foreword

On 8 June 2001, Legislative Decree 231/01 (hereinafter referred to as the 'Decree)
was issued, setting out the regulatory provisions concerning the 'Regulations on
the administrative liability legal entities, companies and associations, including
those without legal personality!, and aimed to bring domestic legislation on the
liability of entities into line with certain international conventions to which Italy had
already adhered for some time.

Following the entry into force of the Decree, even entities with legal personality or
companies and associations, including those without legal personality, as well as
their organisational units with financial and functional autonomy, may be
prosecuted and punished for offences under Legislative Decree 231/01 committed,
in the interest or to the advantage of the entity, by persons operating therein.

This is one of the most significant reforms that have affected the Italian legal
system, which has traditionally been informed by the principle of the
inadmissibility of criminal liability on the part of companies, and which is part of
the worldwide movement to combat international corruption by creating a
homogeneous system of penalties for unlawful conduct.

The Decree, therefore, from both a preventive and a repressive perspective,
responds to the need to protect and guarantee safety, correctness and ethicality in
a market that has now become global, going beyond the borders and
particularisms of individual States and in which companies, through the
transformation of organisational structures, have taken on increasingly complex
structures in terms of size and organisation, becoming the true protagonists of the
international economy.

Over the years, Legislative Decree 231/2001 has been the subject of numerous
regulatory additions, with the broadening of offences and the introduction of
increasingly stringent obligations for companies. The latest legislative
amendments have included new predicate offences, such as environmental
offences, offences against the financial market, violations of safety at work and
computer crimes.
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The adoption and effective implementation of a 231 Model is not only an important
tool to mitigate the risk of sanctions, but also a means to foster ethical and
compliant business management.

This Model has been drawn up taking into account:

e the Guidelines issued by Confindustria, which provide reference criteria for
the construction and implementation of organisational models;

e application and case law experience, which has defined the conditions for
the effectiveness and suitability of organisational models;

e the most recent changes in legislation and case law, to ensure that the
company's prevention tools are constantly updated.

The objective is to create a structured system of procedures, controls and
responsibilities aimed at preventing and combating the commission of offences in
the interest of the company, protecting BizAway Srl from fines disqualifications and
reputational damage.

The adoption of this Model is accompanied by a strengthening of staff training and
awareness-raising activities, with the aim of spreading a culture of legality and
corporate transparency.

1.1 Theliability administrative of
entities: prerequisites and nature

Pursuant to Article 5 of Legislative Decree 231/01, the following conditions must be
met for administrative liability to be incurred by entities:

1. one of the offences set out exhaustively in the Decree and to which the
Decree links the liability of entities has been committed;

2. the offence was committed in the interest or to the advantage of the entity
itself;

3. the perpetrator of the offence is a person in a so-called 'apical' position in
that he or she has, formally or de facto, functions of representation,
administration and management of the entity or one of its organisational
units - Article 5(a) - or is a so-called 'subordinate' to the management or
supervision of the entity or one of its organisational units - Article 5(a)
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supervision of the entities listed above - Art. 5(b) (need for existence of the so-called
subjective link with the entity);

With regard to the condition indicated in point 1), it should be noted that the
novelty introduced by Legislative Decree 231/01 relates exclusively to entities, since
nothing has changed for the individual natural persons perpetrating the predicate
offence (see Definitions). In fact, the Decree does not introduce any new types of
offence, nor does it change the principles underpinning criminal liability. The
novelty introduced by the Decree consists in the circumstance that, where the
perpetrator of the offence has acted in the interest of or to the advantage of the
entity, 'administrative' liability will also be applicable to the latter. Advantage must
be understood as the concrete enrichment that the entity derives from the
criminal action, while interest consists in the mere foreshadowing of the possibility
of said advantage for the company, even if, in fact, not achieved. No liability can be
incurred by the entity where the persons referred to in point 3) have acted
exclusively in their own interest or in the interest of third parties.

Finally, it should be noted that the degree of 'culpability’ of the entity varies
depending on the position held within the corporate structure by the perpetrator
of the offence. In fact, according to the provisions of Article 6 of the Decree, in the
event that the crime is committed by a so-called apical person, for the purposes of
configuring the liability of the body it is sufficient that the crime is perpetrated in
its interest or to its advantage. Conversely, if the offence is committed by a
subordinate pursuant to Article 5(1)(b) of Legislative Decree 231/01, the entity is only
liable where the commission of the offence was made possible by the failure to
comply with management or supervisory obligations.

In the first case, the entity will be liable for 'fault due to lack of organisation', given
the commission of the offence by its top management, a circumstance to which
the Decree attaches a presumption of liability to the entity itself, on which,
therefore, the burden of proving the existence of the conditions will fall on the
entity at trial.

so-called exemptions provided for in Article 6(1) of the Decree. This presumption
does not apply where the perpetrator of the offence is a so-called subordinate, in
which case the entity will be liable only if the public prosecutor proves at trial that
the commission of the offence was made possible by the failure to comply with
mManagement or supervisory obligations.

The criteria for attributing the offence referred to in points 1), 2) and 3) and the
need to identify culpable conduct on the part of the entity suggest the distinctly
criminal nature of the liability referred to in Legislative Decree 231/01, in which the
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peculiar characteristics of criminal and administrative liability coexist such as to be
able to go beyond the legislative definition to better connote it as 'parapenal
liability.

1.2 The prerequisite for the exemption
from liability administrative measures
pursuant to Articles 6 and 7 of
Legislative Decree 231/01

Articles 6 and 7 of the Decree cover the so-called exempt circumstances,

which exclude the liability of the entity:

1.

2.

if the offence is perpetrated by persons in an apical position, the entity does
not is liable if it proves that:

a.

C.

d.

prior to the commission of the offence, the management body had
adopted organisation and management models suitable for
preventing offences of the kind committed;

the task of supervising the functioning, observance and updating of
the model was entrusted to a special body endowed with
autonomous powers of initiative and control (Supervisory Board);

the offenders fraudulently circumvented the organisation and
mManagement models;

there was no or insufficient vigilance on the part of of the Supervisory
Board.

if the offence was commmitted by a so-called subordinate person, the entity is
liable only where the commission of the offence was made possible by the
failure to comply with management or supervisory obligations, a hypothesis
which is in any case excluded where, before the offence was committed, the
entity had adopted and effectively implemented organisational and
management models capable of preventing offences of the kind
committed.

Although the legislature considers the adoption of organisational models to be
optional, since there is no obligation to adopt them, it is clear that this option, in
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fact, takes on the connotations of an obligation, since the adoption and, above all,
the effective implementation of the organisational model constitute an essential
prerequisite for the exemption of the entity from liability.

In this sense, consider the provision contained in paragraph 82 of Article 1 of Law
30/12/04, no. 311 (2005 Finance Act), which provides that "to combat and prevent
the risk of illicit use of public funding, all entities and companies that benefit from
funding from public budgets or European Union, including in the form of
exemptions, incentives or tax breaks, in the field of start-up, refresher and
vocational training, utilisation of workers, relief from social security contributions
for personnel involved in production activities, must equip themselves by 31
October 2005 with specific organisational and operational measures suitable for
preventing the risk of offences being committed in their interest or to their
advantage, in compliance with the principles laid down in Legislative Decree no.
231 of 8 June 2001.." 231.""

1.3 The system sanctions

The penalty system provided for in the Decree is divided between penalties that
must always be imposed, i.e. the pecuniary penalty and the confiscation of the
price or profit of the offence, and penalties that are only provided for the most
serious offences, i.e. disqualification penalties and the publication of the conviction
(Articles 9 - 23).

Disqualification sanctions, of which there are different types depending on the
seriousness of the offence, constitute a considerable risk for the entity's activity,
since their application may also entail the definitive disqualification from exercising
the activity (Article 16). These sanctions may, moreover, be imposed as a
precautionary measure prior to the final ascertainment of the entity's liability,
which entails a potentially irreparable impairment of the activity.

With regard to pecuniary sanctions, on the other hand, the Decree is once again
innovative in introducing the 'quota’ as the unit of measurement for determining
the amount of the sanction to be imposed. This system allows the sanction to be
better adjusted to the criminal act.

The criminal judge will therefore first establish the number of quotas that the
entity will have to pay, assessing three factors: 1) seriousness of the fact; 2) degree of
liability of the company; 3) activity carried out to mitigate the consequences of the
crime. Secondly, on the basis of the economic and patrimonial conditions of the
legal person, the value of the individual quota will be established.
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The pecuniary sanction against the body is reduced by half if the offender has
committed the offence in his own interest or in the interest of third parties (and
the body has not gained an advantage or has gained a minimum benefit) or if the
pecuniary damage caused is particularly slight. In this case, no disqualification
sanctions are applicable.

The penalty is reduced by between a third and a half if, before the opening of the
first instance hearing, the entity fully compensates the damage and eliminates the
harmful consequences of the offence or remedies its organisational deficiencies by
adopting a suitable organisational model.

1.4 The cases of offence to which the
Decree links the administrative liability
of entities

With regard to the offences to which administrative liability of the entity may
attach, recalling the fundamental principles of guarantee in criminal matters, such
as the principle of legality and the principle of non-retroactivity of criminal law,
dictated by Article 25 of the Constitution, Article 2 of Legislative Decree 231/01

enshrines the principle of legality, according to which an entity cannot be held
liable for an act constituting an offence if its administrative liability in relation to
that offence and the relevant sanctions are not expressly provided for by a law that
came into force before the act was committed.

It should be pointed out as of now that the liability of legal persons may, as in fact
has already happened, be further extended to cases other than those originally
envisaged in the decree.

Originally, the administrative liability of entities was in fact exclusively provided for
in relation to the offences indicated in Articles 24 and 25 of the Decree. Subsequent
legislative interventions introduced Articles 25 bis, 25 ter, 25 quater, 25 quater 1, 25
quinquies, 25 sexies, 25 septies and 25 octies,

24 bis, 24 ter, 25 bis 1, 25 novies, 25 decies, 25 undecies, 25 duodecies, considerably
expanding the list of so-called predicate offences.
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Article 24 refers to various offences regulated by the Criminal Code. The sanctions
imposed on the body are both pecuniary (up to six hundred shares) and
disqualifying (Article 9(2)(c), (d) and (e)). In particular, this concerns the offences
referred to in Articles:

e Article 316 bis of the Criminal Code: Misappropriation to the detriment of
the State;

e Article 316 ter of the Criminal Code: Undue receipt of funds to the
detriment of the State;

e Article 640, second paragraph, no. 1, of the Criminal Code: Fraud
committed to the detriment of the State or other public body;

e Article 640 bis of the Criminal Code: Aggravated fraud to obtain public
funds;

e Article 640b of the criminal code: Computer fraud, if committed to the
detriment of the State or other public body.

These are offences characterised by fraudulent conduct to the detriment of the
State or other public bodies or the European Communities, aimed at obtaining
undue disbursements of money or financing. The extension of liability, for these
offences, to legal persons is justified by the fact that these are unlawful conducts
closely connected to the exercise of business activities, especially in the light of the
multiplicity of incentives and financing directed to the business sector, which have
developed in recent years in the national and EU sphere. With a view to
discouraging fraudulent conduct and ensuring the fairness of market support
measures, Article 24(2) provides for an aggravation of the penalty where the
offence results in a significant profit for the entity or causes particularly serious
damage to the State or other public body.

With Law 18/03/2008 No. 48, Article 24. bis was introduced into the of Legislative
Decree 231/01.
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Law No. 48/08 implements the Budapest Convention on Cybercrime, introducing
computer crimes and, in particular, offences relating to the falsification of files,
unauthorised access and digital fraud, identified below, into the list of predicate
offences:

(Article 615b of the criminal code) Unauthorised access to a computer
or telecommunications system:

The article in question punishes 'anyone who unlawfully breaks into a computer or
telecommunications system protected by security measures'. Once again, the
ltalian legislator wanted to replicate an already existing offence, such as
trespassing under Article 614 of the Criminal Code.

At the European level, all rules governing abusive access to a computer system
have common features:

e protection measures are required to be violated;

e abusive access is punished if the offender is not authorised to access certain
protected memory sectors;

e the confidentiality of the data or programmes that the attacked computer
system holds must be threatened.

Unauthorised entry may also be the work of persons authorised to use the system
but authorised to access only part of the data contained in the memory. In such
cases, the protected system becomes only that part of the memory to which
access is not authorised.

Considering the legislator's intention to protect only those systems that are
protected by security measures, it seems plausible to assume that the owner must
manifest his interest in protecting the confidentiality of the data by adapting
security measures regardless of their technical complexity of implementation.

In this perspective, abusive access to computer systems designed exclusively for
the control and management of other devices remains outside the scope of Article
615 ter of the criminal code, since, since they do not contain any relevant data, their
confidentiality is not jeopardised. In this case, there is no logical damage to the
system, the intrusion could be aimed at the use of services without paying the fees
due.

Also not covered by Article 615 quater of the Criminal Code is the undue acquisition
of telephone credit cards, since the undue use would only allow the telephone
services of the device to be used.

(Article 617c of the Criminal Code) lllegal interception, obstruction or
interruption of computer or telematic communications:
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It covers the conduct of a person who fraudulently intercepts communications
relating to a computer system between several systems, or prevents or interrupts
them.

Unless the act constitutes a more serious offence, the more serious penalty shall
apply to any person who disseminates by any means of information to the public,
in whole or in part, the content referred to in the first paragraph.

(Article 617 quinquies of the criminal code) Installation of equipment
designed to intercept, prevent or interrupt computer or telematic
communications:

It covers the conduct of anyone who, outside the cases permitted by law, installs
equipment designed to intercept, interrupt or prevent communications relating to
a computer or telecommunications system.

(Article 635bis of the criminal code) Damage to computer information,
data and programmes:

Unless the act constitutes a more serious offence, the conduct of anyone who
destroys, deteriorates, suppresses information, data or computer programmes of
others is covered.

(Article 635 ter of the Criminal Code) Damage to computer information,
data and programmes used by the State or other public body or in any
case of public utility:

Unless the act constitutes a more serious offence, it covers the conduct of a person
who engages in conduct that may result in the deterioration, deletion or
destruction of information, data or programmes used by the State or another
public body, or of public utility.

(Article 635c of the Criminal Code) Damage to computer or
telecommunications systems:

Unless the act constitutes a more serious offence, the conduct shall be deemed to
be committed where, by introducing or transmitting data or information, a
computer or telecommmunications system is damaged or rendered unusable, in
whole or in part.

(Article 635 quinquies of the criminal code) Damage to computer or
telecommunication systems of public utility:

The offence in question is committed if the act referred to in Article 635c above is
intended to destroy, damage or otherwise obstruct its operation.
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In the above-mentioned cases, a fine of between one hundred and five hundred
shares shall be imposed on the entity.

(Article 615 quater of the criminal code) Unauthorised possession or
dissemination of access codes to computer or telematic systems:

The conduct envisaged and punished, as abusive, by the article in question is
manifold and concerns:

e unauthorised use of access codes,

e the diffusion manifested in making these codes available to an
indeterminate number of parties,

e communication consisting in making these codes available to an
unspecified numlber of persons,

e the communication or dissemination of instructions enabling the
circumvention of a system's protections.

It is required that the conduct in question be carried out for the purpose of
procuring a profit for oneself or others or causing unjust damage to others.

(Article 615 quinquies of the criminal code) Distribution of computer
equipment, devices or programmes intended to damage or interrupt a
computer or telecommunications system:

This offence covers the conduct of anyone who, with the aim of unlawfully
damaging a computer system, disseminates information, data or programmes
contained therein or pertaining thereto, thereby permitting the total or partial
interruption or alteration of its operation.

In the last two offences mentioned, a fine of up to three hundred shares is imposed
on the entity.

(Article 491 bis of the Criminal Code) Computer documents:

The offence is committed through the conduct of a person who commits one of
the offences provided for in the same Chapter of the Criminal Code and already
constituting an offence, concerning a public or private document having
evidentiary effect.

(Article 640 quinquies of the criminal code) Computer fraud by the
person providing electronic signature certification services:

The offence covers the conduct of a person in charge of certification services who,
for the purpose of procuring an unjust profit for himself or others or causing
damage to others, violates the obligations inherent in the issuance of a qualified
certificate.

Informativa per i dipendenti ai Certified
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In the last two offences mentioned, a fine of up to four hundred shares is imposed
on the entity.

Article 2, paragraph 29 of Law No. 94 of 15 July 2009 introduced organised crime
offences into the catalogue of predicate offences. This regulatory reform
introduced Article 24 ter into Legislative Decree 231/01, which provides for a
penalty system commensurate with the extent of the offence of organised crime
committed.

With this law, the offences referred to in Article 416(6) of the Criminal Code, Article
416 bis of the Criminal Code and Article 74 of Presidential Decree 309/1990, already
introduced by the legislator with Law No. 146 of 16/3/2006, become relevant for the
purposes of corporate administrative liability also in cases where they are not
transnational in nature. The fine is between four hundred and one thousand
guotas in the event one of the following offences is committed:

(Article 416(6) of the criminal code) Conspiracy:

"If the association is aimed at committing any of the offences referred to in Articles
600 of the criminal code (reduction or maintenance in slavery or servitude), 601 of
the criminal code (trafficking in persons) and 602 of the criminal code (purchase or
sale of slaves)..":

(Article 416 bis of the criminal code) Mafia-type association, including
foreigners:

This offence occurs when a person is part of an association formed by three or
more mafia-type persons. The association is mafia-type when those who are part of
it make use of the intimidating force of the association bond and the condition of
subjugation and code of silence that derives from it. The objectives are:

e the commission of crimes;
e orthedirect or indirect acquisition, control or management of:
o economic activities;
o concessions;
o authorisations;
o contracts or other public services.
e or procuring profit or advantage for oneself or others;
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e restricting the free exercise of the right to vote;
e procuring votes for oneself or others during electoral consultations.

The company will incur the sanctions provided for if persons in an apical position or
subordinates take advantage of the conditions provided for in the aforementioned
article to commit offences, or perform any activity in order to facilitate the activities
of the associations provided for in the same article;

(Article 416 ter of the criminal code) Political-mafia electoral exchange:

The article punishes those who obtain the promise of votes provided for in Article
416 bis in exchange for the disbursement of money;

(Article 630 of the criminal code) Kidnapping for the purpose of
robbery or extortion:

The conduct is constituted when anyone kidnaps a person for the purpose of
obtaining, for himself or others, an unjust profit as the price of liberation:

(Article 74 Presidential Decree 309/1990) Association aimed at the
illegal trafficking of narcotic or psychotropic substances:

The offence is committed when three or more persons associate for the purpose of
committing several of the offences listed in Article 73 of Presidential Decree No.
309/1990.

On the other hand, the fine is between three hundred and eight hundred shares in
the event of the following offences being committed:

(Article 416, excluding sixth paragraph of the criminal code)
Conspiracy:

When three or more persons associate for the purpose of committing several
offences, the offence is perfected,

(Article 407(2)(a)(5) of the Code of Criminal Procedure) Maximum
duration of preliminary investigations:

The offence referred to in that Article is that of the illegal manufacture,
introduction into the State, sale, transfer, possession and carrying in a public place
or a place open to the public of weapons of war or war-like weapons or parts
thereof, explosives, clandestine weapons as well as several commmon firing weapons,
excluding those referred to in Article 2(3) of Law No 110 of 1975.

In cases of conviction for one of the offences referred to above, disqualification
penalties of not less than one year shall also be applied.

In the event that the entity or one of its organisational units is permanently used
for the sole or predominant purpose of enabling or facilitating the commission of

BizAway Srl Societa Benefit Informativa per i dipendenti ai Certified
Delivering the Future of Travel sensi del D. Lgs. 231/01

www.BizAway.com



BIZAWAY

the offences referred to above, the sanction of definitive disqualification from
exercising the activity shall apply.

BizAway srl does not consider that its activities entail the risk of committing
organised crime offences and has therefore not prepared and adopted a special
section of the Organisation, Management and Control Model dedicated to them.

Article 25 covers offences classifiable under offences against the public
administration, namely:

e Article 318 Criminal Code: Bribery for the exercise of function (so-called
iImproper corruption);

e Article 319 of the criminal code: bribery for an act contrary to official
duties (so-called 'own bribery') and aggravating circumstances, operating
only if the entity has derived a significant profit from the offence (Article
25(3));

e 321 of the Criminal Code: Penalties for the corruptor (the provision extends

to the 'corruptor' the penalties established for the 'corrupt' public official in

Articles 318, 319, 319 bis, 319 ter of the Criminal Code).

Article 322 of the Criminal Code: Incitement to bribery;

Article 319b of the Criminal Code: Bribery in judicial acts;

Article 317 of the Criminal Code: Extortion;

Article 319 quater of the Criminal Code: Undue inducement to give or

promise benefits;

e Articles 320 and 322 bis of the Criminal Code: the entity is also liable when
the offences indicated in Article 25 are committed by persons entrusted
with a public service or by members of the bodies of the European
Communities and officials of the European Communities and of foreign
States.

We are in the presence of so-called 'proper' offences: they will always involve public
officials or public service appointees, no longer only Italians but also foreigners or
members of EU bodies. In fact, the introduction of the new Article 322 bis. of the
Criminal Code makes the corruptive phenomena of public officials or foreign
officials punishable. The sanctions provided for against the body are graduated
according to the seriousness of the offence.
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Monetary sanctions may amount to up to eight hundred shares, while
disqualifications may last up to one year.

As mentioned, following the entry into force of the Decree, a number of legislative
interventions in criminal matters have in parallel led to the extension of the liability
of legal persons. The conspicuous number of cases now provided for in Articles 24
et seq. is a clear sign of the current reform process of the entire criminal justice
system, which will see, alongside the liability of the natural person, the perpetrator
of the offence, the involvement of the body corporate, albeit with liability of a
so-called administrative nature, whenever offences are committed.

Article 6 of Legislative Decree no. 350 of 25 September 2001, containing "Urgent
provisions in view of the introduction of the euro" (converted into Law no. 409 of 23
November 2001), introduced Article 25 bis into Legislative Decree 231/01. This
article, originally entitled 'Counterfeiting money, public credit cards revenue
stamps', was amended by Law No. 99 of 23 July 2009 with the inclusion, among the
predicate offences, of the offences of counterfeiting and of introducing into the
State and trading in products with false signs. Following this addition, the heading
was changed to "counterfeiting of money, paper by public credit, in values of
stamps e in instruments o signs of recognition'. Briefly, this concerns the following
cases:

e Article 453 of the Criminal Code (counterfeiting of money, spending and
introduction into the State, in concert, of counterfeit money);

e Article 455 of the Criminal Code (spending and introduction into the
State, without concert, counterfeit money);

e Article 454 of the criminal code (alteration of currency):

e Article 459 of the Criminal Code (counterfeiting of revenue stamps,
introduction into the State, purchase, possession or putting them into
circulation):

e Articles 460 and 461 of the Criminal Code (counterfeiting watermarked
paper in use for the manufacture of credit cards or revenue stamps and
manufacture or possession of watermarks or instruments intended for the
counterfeiting of money, revenue stamps or watermarked paper),
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e Article 457 of the criminal code (passing counterfeit money received in
good faith),

e Article 464 of the criminal code (use of counterfeit or altered stamps),

e Article 473 of the criminal code (counterfeiting, alteration or use of
trademarks or distinctive signs or of patents, models and designs);

e Article 474 of the Criminal Code (introduction into the State and trade of
products with false signs).

Monetary penalties amount to up to eight hundred shares, while the duration of
prohibitory penalties may be up to one year.

BizAway srl does not consider that its activities entail the risk of committing these
types of offence and has therefore not prepared and adopted a special section of
the Organisation, Management and Control Model dedicated to them.

Article 15 of Law No. 99 of 23 July 2009, which came into force on 15 August 2009,
also introduced Articles 25 bis 1 and 25 novies into the regulatory provisions of the
Decree. More specifically, Article 25 bis 1 provides for the administrative liability of
the entity, foreseeing the possible application of a fine of up to five hundred quotas,
for the commission of the following offences, sanctioned by the Criminal Code

e (Article 513 of the criminal code) Disturbing the freedom of industry or
trade;

e (Article 515 of the criminal code) Fraud in the exercise of trade;

e (Article 516 of the criminal code) Sale of foodstuffs not genuine as
genuine;

e (Article 517 ter of the criminal code) Manufacture of and trade in goods
made by usurping industrial property rights;

e (Article 517 quater of the criminal code) Counterfeiting of geographical
indications or designations of origin of agri-food products.

On the other hand, provision is made for the application of a pecuniary sanction of
up to eight hundred quotas as well as the application of disqualification sanctions
pursuant to Article 9, paragraph 2 of Legislative Decree no. 231/01, in the event of
the following offences being committed Legislative Decree 231/07, in the event of
the commission of the offences:
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e (Article 513 bis of the Criminal Code) Unlawful competition with threats
or violence;
e (Article 514 of the criminal code) Fraud against national industries.

BizAway srl does not consider that its activities entail the risk of crimes against
industry and trade being committed, and has therefore not prepared and adopted
a special section of the Organisation, Management and Control Model dedicated
to them.

With Legislative Decree No. 61 of 11 April 2002, implementing Article 11 of Law No.
366 of 3 October 2001, the company law reform came into force, which also made
important changes to the structure of corporate offences. Article 3 of the
implementing decree, although it complied with the indications of the delegated
law as regards the extension of the liability of legal persons to corporate offences,
has, however, severely mitigated the severity of the sanctions, providing for only
pecuniary sanctions for such cases and omitting the indication of further
disqualification sanctions, which are therefore not applicable in relation to the
commission of corporate offences.

The liability of the body, pursuant to Article 25 ter, is established in relation to the
commission of the following offences:

e False corporate communications, Article 2621 of the Civil Code;

e False corporate communications to the detriment of shareholders and
creditors, Article 2622 of the Civil Code;

e False prospectus, Article 2623 of the Civil Code;

False statements in reports or communications of the auditing firm, Article

2624 of the Civil Code;

Obstruction of control, Article 2625 of the Civil Code;

Fictitious capital formation, Article 2632 of the Civil Code;

Wrongful restitution of capital contributions, Article 2626 of the Civil Code;

lllegal distribution of profits and reserves, Article 2627 of the Civil Code;

lllegal operations on shares o shares shares o of parent company, Article

2628 of the Civil Code;

Transactions to the detriment of creditors, Article 2629 of the Civil Code;

e Failure to disclose conflict of interest, Article 2629 bis of the Civil Code
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e Wrongful distribution of company assets by liquidators, Article 2633 of the
Civil Code

e Bribery among private individuals, Article 2635 of the Civil Code;

e Unlawful influence on the shareholders' meeting, Article 2636 of the Civil
Code;

e Market rigging, Article 2637 of the Civil Code;

e Obstacle to the exercise of functions of authorities public authorities
supervisory authorities, Article 2638 of the Civil Code.

For corporate offences, financial penalties of up to five hundred shares are provided
for and, if the entity has made a significant profit, such penalties may be increased
by up to one third.

In the wake of the fight against international terrorism, which now dominates the
scenes of international politics, Law No. 7 of 14 January 2003 ratified the
International Convention for the Suppression of the Financing of Terrorism of 9
December 1999 - New York, and adapted the domestic legal system. This
adaptation significantly involved the regulation of the liability of legal persons.

Article 3, by introducing Article 25 quater, extends the liability of organisations to
crimes committed for the purpose of terrorism and subversion of the democratic
order, provided for by the Criminal Code and special laws, as well as to all crimes,
not specifically indicated, that are in breach of Article 2 of the Convention, which is
implemented. The legislator for the first time abandons the regulatory technique
of the exhaustive listing of individual offences followed in articles 24 et seq. to
adopt a provision by category or type of offence. BizAway srl does not believe that
its activities entail the risk of committing these types of offence and therefore has
not prepared and adopted a special section of the Organisation, Management and
Control Model dedicated to them.
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With Law No. 228 of 11 August 2003, containing measures against trafficking in
persons and child pornography, Article 25 quinquies was added, which provides
for the application of sanctions against entities in relation to the commission of
'Crimes against the individual' Furthermore, with Art. 8, Law No. 7 of 09/01/2006,
Article 25 quaterl, entitled 'Female genital mutilation practices'.

In particular, the following offences are prosecuted:

Reduction to slavery, Article 600 of the criminal code.

Slave trading and trafficking, Article 601 of the Criminal Code;

Alienation and purchase of slaves, Article 602 of the Criminal Code;

Child prostitution, Article 600 bis of the criminal code;

Exploitation of minors for the purpose of exhibition or pornographic

material, Article 600 ter | and Il co. of the criminal code;

e Distribution, dissemination, publicising and transfer, even free of charge, of
child pornography or information for the solicitation or sexual exploitation of
minors, Article 600 ter IlIl and IV of the criminal code;

e Possession of pornographic material, Article 600 quater of the criminal
code;

e Virtual pornography, Article 600 quater | of the criminal code;

e Organisation or propaganda of tourist initiatives aimed at the exploitation of
child prostitution, Article 600 quinquies of the criminal code;

e Solicitation of minors, Article 609 undecies of the criminal code.

Articles 25 quater, 25 quater] and 25 quinquies refer to particularly serious and
socially alarming offences and, therefore, provide for the application of very high
fines (up to one thousand quotas) in conjunction with the application of
prohibitory sanctions, which may entail the definitive disqualification from
exercising the activity in the event that the entity is permanently used for the sole
or predominant purpose of enabling or facilitating the commission of such
offences.
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With the approval of Law No. 62 of 18 April 2005, commonly referred to as
'‘Community Law 2004 Italy adapted to the standard wanted by the European
Union for the repression of financial crimes. Article 25 sexies was therefore
included in the Decree, which provides for the liability of the entity in cases of
abuse of inside information (Article 184 of Legislative Decree 58/1998) and market
manipulation (Article 185 of Legislative Decree 58/1998).

These offences are committed if a person, being in possession of inside information
by virtue of his membership of the administrative, management or supervisory
bodies of the issuer, his participation in the capital of the issuer, or the exercise of
an occupation, profession or function, including a public function, or of a office,
buys, sells or carries out other transactions, directly or indirectly on his own account
or on behalf of third parties, in financial instruments using such information. In
addition, anyone who communicates such information to others outside the
normal exercise of his employment, profession, function or office, as well as anyone
who recommends or induces others to carry out such transactions, shall also be
prosecuted.

In the case, on the other hand, of market manipulation, the conduct of a person
who spreads false news or carries out simulated transactions or other devices
concretely capable of causing a significant alteration in the price of financial
instruments is prosecuted.

In relation to such offences, a pecuniary administrative sanction ranging from four
hundred to one thousand shares shall apply. In addition, if the product or profit
made by the entity is significant, the penalty is increased up to ten times such
product or profit.

On 12 April 2006, Law no. 146 of 16/3/2006 'Ratifying and executing the Convention
and Protocols of the United Nations against transnational organised crime,
adopted by the General Assembly on 15/11/2000 and 31/5/2001' came into force.
Article 10 of this law indicates further offences that must be included in Legislative
Decree 231/01 in order to prevent organised crime from acting on a large scale with
consolidated international relations over time.
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Art. 3 of Law 146/06, therefore, introduces a new category of crime into our penal
system, the transnational crime, defined as one punishable by imprisonment of no
less than a maximum of four years, when an organised criminal group is involved:

A.
B.

C.

D.

"Is committed in more than one State;

or is committed in one State, but a substantial part of its preparation,
planning, direction or control takes place in another State;

or is committed in one state, but a criminal group organised in criminal
activities in more than one state is involved:

or is committed in a State but has substantial effects in another state!

Article 10 of Law 146/06, moreover, provides that there is administrative liability for
the entity which, in committing a transnational offence referred to in Article 3 of
the same Law, engages in the following conduct:

1.
2.
3.

Criminal conspiracy, Article 416 of the criminal code.

Mafia-type association, Article 416-bis of the criminal code.

Criminal association for the purpose of smuggling foreign manufactured
tobacco, Article 291 - quater of Presidential Decree No. 43 of 23.1.73;
Criminal association for the purpose of illicit trafficking in narcotic or
psychotropic substances, Article 74 of Presidential Decree No 309 of
9.10.1990;

Money laundering, Article 648 - bis of the Criminal Code;

Use of money, goods or other benefits of unlawful origin, Article 648 - ter of
the Criminal Code;

Provisions against clandestine immigration, Art. 12, co. llI°, I1I° - bis, IlI° - ter
and V° of Legislative Decree 25.7.1998, no. 286;

Inducement not to make statements or to make false statements to the
judicial authorities, Article 377-bis of the criminal code.

Aiding and abetting, Article 378 of the Criminal Code.

The legislator, therefore, aims to punish unlawful conduct that, in violation of the
laws of different states, is carried out by criminal or mafia organisations, consisting
not only of natural persons but also of entities.
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Law 123/07 introduced into Legislative Decree 231/01 the text of Article 25 septies:
This provision covers the offences of manslaughter and serious or very serious
culpable lesions, commmitted in violation of accident prevention regulations and the
protection of hygiene and health in the workplace, as offences underlying the
administrative liability of entities.

In the event of accidents occurring in the workplace, it is not only the director, the
managing director or the individual entrepreneur who will be held liable, but also
the company itself, as such. The administrative liability of corporations is therefore
also extended to criminal offences that are foreseen as culpable.

Manslaughter (Article 589 of the Criminal Code)

The offence occurs whenever a person culpably causes the death of another
person.

However, the criminal offence referred to in Legislative Decree 231/01 only concerns
cases of offence in which the event - death was caused not by general negligence,
but by specific negligence, consisting in the violation of the rules for the prevention
of accidents at work.

In relation to the offence in question, Article 25 septies, | co, provides for the
imposition on the company of a fine of one thousand quotas and disqualification
sanctions from three months to one year, if the offence is committed in breach of
the regulatory provisions set out in Article 55, Legislative Decree 81/08, i.e. when,
with exclusive reference to particular types of companies (e.g. industrial companies
with more than 200 workers, thermoelectric power stations, companies in which
activities are carried out that expose workers to
biological/explosive/carcinogenic/mutagenic atmospheres risks), the accident
event occurred as a result of the employer's failure to or inadequate assessment of
the risk.

If the same offence is committed in general breach of accident prevention
regulations, a fine of 250 to 500 quotas shall be applied. Any conviction results in
the application of a disqualification sanction from three months to one year.

Unintentional [grievous or very grievous] bodily harm (Article 590 of
the criminal code)

The offence occurs whenever a person causes personal injury to another person.
However, the criminal offence referred to by Legislative Decree 231/01 only concerns
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offences in which the event-injury was caused not by general negligence, but by
specific negligence, consisting in the violation of the rules for the prevention of
accidents at work, and where the injury to the worker is 'serious' or 'very serious'.

Under Article 583(1) of the Criminal Code, injury is considered 'serious' in the
following cases:

if the act resulted in an illness endangering the life of the offended person,
or an illness or incapacity to attend to ordinary occupations for a period
exceeding forty days;

if the act results in the permanent impairment of a sense or a organ.

Pursuant to Article 583(2) of the Criminal Code, the injury is considered 'very
serious' if the fact results from it:

an illness that is certainly or probably incurable;

the loss of meaning;

the loss of a limb or a mutilation rendering the limb useless, or the loss of
the use of an organ or the ability to procreate, or a permanent and serious
iImpairment of speech;

deformation or permanent disfigurement of the face.

Article 25 septies provides for the application to the entity of a pecuniary sanction
not exceeding 250 quotas and a disqualification sanction not exceeding six
months.

On 29 December 2007, the Legislative Decree of 21 November 2007 came into

force.

No. 231 - Anti-Money Laundering Consolidation Act - of '|mplementation of
Directive 2005/60/EC on the prevention of the use of the financial system for
purpose of money laundering and terrorist financing, and of Directive
2006/70/EC on prevention measures against money laundering'
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Article 63 of the Consolidated Anti-Money Laundering Act broadens the list of
predicate offences by including Article 25 octies in Legislative Decree 231/01.

In particular, the predicate offences include receiving (Article 648 of the Criminal
Code), money laundering (Article 648 bis of the Criminal Code) and using money,
goods or benefits of unlawful origin (Article 648 ter of the Criminal Code).

Monetary penalties are up to one thousand quotas, while the duration of
prohibitory penalties may be up to two years.

The intention behind the reform legislature is to introduce broader rules to protect
the financial system by means of measures to adequately verify the identity of the
beneficial owners of transactions, in order to tackle the risk of money laundering
and terrorist financing.

With Legislative Decree No. 184/2021 and subsequently with Legislative Decree No.
105/2023, the list of predicate offences was expanded by including Article 25 octies
1 in Legislative Decree 231/01 concerning offences relating to non-cash payment
instruments and fraudulent transfer of values, including the fraudulent use of
electronic payment cards, cryptocurrencies and alternative payment instruments.

Article 25 novies, on the other hand, introduces the liability of Entities in the event
of a breach of copyright, in particular for the conduct provided for in the articles:

(Article 171(1)(a-bis) of Law No. 633 of 22 April 1941) Offences relating to
the infringement of copyright and other rights related to its exercise:

Any person who, without being exercised, for any purpose and in any form
whatsoever, makes a protected intellectual work, or part thereof, available to the
public by entering it into a system of telematic networks through connections of
any kind;

(Article 171(3), Law No. 633 of 22 April 1941) Offences relating to the
infringement of copyright and other rights related to its exercise:
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Any person who, without being exercised, for any purpose and in any form makes
available to the public, by entering it into a system of telematic networks, through
connections of any kind, a protected intellectual work, or part of it if that offence is
committed over another person's work not intended for publication, or by
usurping the authorship of the work, or by deforming, mutilating or otherwise
modifying that work, where such offence results in offence against the honour or
reputation of the author;

e (Article 171 bis, Law No. 633 of 22 April 1941) Duplication and other
illegal acts on computer programs and databases;

e (Article 171b, Law No. 633 of 22 April 1941) Other offences;

e (Article 171 septies, Law No 633 of 22 April 1941) Scope of application of
the penalty under Article 171-ter;

e (Article 171g, Law No. 633 of 22 April 1941) Penalties relating to the
fraudulent use of equipment for decoding audiovisual transmissions
with conditional access.

For such offences, fines of up to 500 quotas and disqualifying sanctions for a period
not exceeding one year.

Law no. 116 of 03.08.2009, art. 4, introduced art. 25 decies, which included among
the predicate offences the crime of "Inducement not to make statements or to
make false statements to the judicial authorities" (art. 377 bis of the Criminal Code).
The provision provides for the application against the entity of a fine of up to 500
guotas. BizAway srl does not believe that its activity entails the risk of committing
this type of offence and therefore has not prepared and adopted a special section
of the Organisation, Management and Control Model dedicated to it.
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Article 2, paragraph 2 of Legislative Decree No. 121 of 7 July 2011, entitled
'Implementation of Directive 2008/99/EC on the protection of the environment
through criminal law, as well as Directive 2009/123/EC amending Directive
2005/35/EC on ship-source pollution and on the introduction of penalties for
infringements', introduced 'Environmental Crimes' to the list of offences for which
the administrative liability of entities is assumed.

This concerns the offences set out in Articles 727 bis and 733 bis of the Criminal
Code, as well as numerous offences covered by Legislative Decree 152/06
(Consolidated Environmental Act).

BizAway srl does not consider that its activities entail the risk of environmental
offences being committed and has therefore not prepared and adopted a special
section of the Organisation, Management and Control Model dedicated to them.

Article 2 of Legislative Decree no. 109 of 16 July 2012 introduced into Legislative
Decree 231/01 Article 25 duodecies, entitled "Employment of third-country
nationals whose stay is irregular", through which the offence referred to in Article
22, paragraph 12 bis, of Legislative Decree 286/98 was introduced into the list of
predicate offences.

The offence punishes the employer who employs:

e foreign workers without a residence permit;

e foreign workers whose residence permit has expired and whose renewal has
not been applied for within the time allowed by law;

e foreign workers whose residence permit has been revoked or cancelled.

The offence becomes relevant under Legislative Decree no. 231/01 if, with reference
to the workers referred to above, the following circumstances occur - also
alternatively -

e are more than three in number;
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e are minors of non-working age;

e are subjected to particularly exploitative working conditions as provided for
in Article 603 bis of the criminal code (exploitation of workers by means of
violence, threats or intimidation, taking advantage of their state of need or
necessity).

The provision provides for the application of a fine against of the entity from 100 to
200 shares, subject to a limit of EUR 150,000.

With Legislative Decree No. 184/2021 and, subsequently, with Legislative
Decree No. 105/2023, the list of predicate offences was further expanded,
providing for the introduction of new offences into Legislative Decree No.
231/2001. These include, in addition to offences relating to non-cash means of
payment (Article 25-octies.l), offences with a significant impact on economic
activities and the protection of public and cultural heritage.

In particular:
e Tax offences (Art. 25-quinquiesdecies Legislative Decree 231/01)
The legislator has included among the predicate offences the crimes of:

o Fraudulent declaration by use of invoices or other documents for
non-existent transactions;
o Issuance of invoices for non-existent transactions;
o Concealment or destruction of accounting documents.
e Crimes against cultural heritage (Art. 25-septiesdecies Legislative Decree
231/01)

With a view to greater protection of artistic and cultural heritage, the
offences of:

o The theft, illegal export and damage of cultural goods;
o Trade in and receiving stolen works of art.
e Smuggling (Art. 25-sexiesdecies Legislative Decree 231/01)
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In order to protect the economic interests of the State, administrative
liability has been established for offences involving the unlawful
introduction of goods into the national territory without payment of
customs duties.

The updating of Model 231 takes these regulatory additions into account, providing
for the adaptation of the company's risk prevention, control and management
procedures to ensure compliance with the latest legislative provisions.
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2.The Guidelines of
Confindustria

In preparing this Model, the utmost consideration was given to the latest
'‘Guidelines for the construction of organisational models pursuant to Legislative
Decree 231/07, issued in 2008 and updated in 2014 by Confindustria, which aim to
provide concrete indications on how to implement models, containing a series of
measures, essentially drawn from company practice.

The Decree, in fact, leaves ample autonomy in the preparation of organisational
models, but, in order for the exemption from liability of the entity to operate, the
prevention system must be deemed suitable. In this regard, Article 6, para. Il of
Legislative Decree 231/01 specifies that 'Organisational models may be adopted |...)
on the basis of codes of conduct drawn up by the associations representing the
entities, to the Ministry of Justice, which, in agreement with the competent
ministers, may, within thirty days, formulate observations on the suitability of the
models to prevent offences’.

Therefore, although it is the legislature's objective to require entities to adapt to
new organisational standards, under penalty of sanctions, but as the decree does
not specify how these are to be constructed, in order to avoid the implementation
of an unsuitable model, the aforementioned GCuidelines deserve particular
attention.

It should be noted that the sole purpose of these indications is to concretely assist
companies and associations in correctly receiving the anti-corruption decree, by
offering an abstractly suitable paradigm of an organisational model. Entities,
therefore, since they must be able to demonstrate that the model adopted is
actually useful for the prevention of offences, may deviate from the Guidelines
suggested by Confindustria, should specific business needs so require, and must
always update and check the effectiveness of their organisational model.

Well, the indispensable characteristics for the construction of a Model highlighted
by Confindustria are identified in the following phases:
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1. the identification of risks, i.e. the analysis of the company context in order
to highlight where (in which area/sector of activity) and in what way events
detrimental to the objectives set out in Legislative Decree 231/2001 may
occur;

2. the design of the control system (so-called protocols for planning the
formation and implementation of the entity's decisions): i.e. the evaluation of
the existing system within the entity and its possible adaptation, in terms of
its capacity to effectively combat, i.e. reduce to an acceptable level, the
identified risks. Under the profile

Conceptually, reducing a risk means having to intervene (jointly or severally) on two
determining factors: the probability of occurrence of the event and the impact of
the event itself. However, the system outlined above cannot, in order to operate
effectively, be reduced to a one-off activity, but must be translated into a
continuous process (or at any rate carried out with an adequate periodicity), to be
repeated with particular attention at times of corporate change (opening of new
offices, expansion of activities, acquisitions, reorganisations, etc.).

The basic concept for the construction of a preventive control system, therefore, is
that of acceptable risk, which occurs if the additional controls 'cost' more than the
resource to be protected. In the case of Legislative Decree No. 231/01, the economic
logic of costs cannot be an exclusively usable reference. It is necessary, in order to
avoid a list of controls that would otherwise be virtually infinite, to define an
effective threshold that allows a limit to be placed on the quantity/quality of the
prevention measures to be introduced to prevent the commission of the offences
considered.

In essence, according to the logic of the decree itself, the threshold of acceptability
is represented by a prevention system such that it cannot be circumvented except
fraudulently and, in fact, Article 6, para. I, lett. c) states that the entity is not liable if
it proves that 'the persons have committed the offence by fraudulently
circumventing the organisation and management models. The agent, therefore,
must not only want the offence to take place but, in order to commit the offence,
must "force" the set of prevention measures adopted by the entity.

As already mentioned, risk management is, first and foremost, a process that
companies must activate internally, so that the organisational models result in the
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application of the aforementioned indications, depending on the internal and
external operating context of the entity, in relation to the individual offence
hypotheses connected to the activities performed. To this end, the entity must
equip itself with a company body that, with the cooperation of line management,
carries out the self-assessment process, also entrusted to operational
management with the support of a methodological tutor.

Internal control must be carried out according to the following operational steps:

A. Inventory of the company's areas of activity, through the completion of a
periodic and exhaustive review of the company's reality, aimed at
identifying potential areas at risk of offences and the persons operating
in them (creation of a map of areas at risk);

B. Analysis of potential risks, i.e. the analysis of the possible ways in which
offences can be implemented in the various corporate areas (creation of a
documented map of the potential ways in which offences can be
implemented in areas at risk).

C. Evaluation/construction/adaptation of the system of preventive controls
that may already exist and their adaptation to the requirements of the
decree (documented description of the system of preventive controls
implemented, with details of the individual components of the system, as
well as any necessary adaptations).

Facilitating the application of the exemption, moreover, is the written
documentation of the steps taken for the construction of the model, especially in
terms of evidence, as the burden is on the entity to prove its innocence if the
offences are committed by persons in a 'senior' position.

According to the indications just provided, the components, or rather the
protocols, of a preventive control system that must be implemented at company
level to ensure the effectiveness of the Model are listed below, and are identified as
follows by Confindustria

e adoption of a Code of Ethics with reference to the offences considered;

e adoption of a sufficiently formalised and clear organisational system,
especially with regard to the allocation of responsibilities;

e adoption of manual and computerised procedures, seeking to separate
tasks between those who carry out crucial activities of a process at risk (with
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particular attention on financial flows that are not part of typical business
processes and are exceptional and discretional);

adoption of a system of authorisation and signature powers;

adoption of a communication and staff training system such that disclosure
is widespread, effective, authoritative, detailed, clear and periodically
repeated.

adoption of a management control system;

The above-mentioned components must be inspired by the following principles:

every operation, transaction, action must be verifiable, documented,
consistent and congruous, and security measures must be taken to
minimise the risks of destruction or loss, even accidental, of the data,
unauthorised access or processing that is not permitted or does not
conform to the purposes of collection;

no one can independently manage an entire process, so it is necessary that:
(1) there are no parties to whom powers are attributed unlimited; 2) powers
and responsibilities are clearly defined and known within the organisation; 3)
powers of authorisation and signature are consistent with the assigned
organisational responsibilities;

the control system must document the performance of the controls;
the appointment of the Supervisory Board, ie. the body entrusted with
the task of supervising the operation of and compliance with the Model and
ensuring it is updated;

the provision of a disciplinary system or sanction mechanisms for
violations of the provisions of the Code of Ethics and the procedures laid
down in the Model.

It should be noted that this Model was drafted taking into consideration the
concrete reality of the company, that is, its organisational structure as well as the
specific activity performed. Therefore, although making reference to the
Confindustria Guidelines, this Model, for the effective implementation of the
Decree itself and taking into account what has been highlighted above, may
deviate from the above indications which, by their very nature, are of a general
nature.
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3. The opinion of the Ministry
of Justice and the new
Guidelines

The Ministry of Justice had sent Confindustria its comments on the 'Guidelines for
the construction of organisation, management and control models ex. Legislative
Decree No. 231/2001"

The Ministry, already at the time, had considered the Guidelines 'on the
whole adequate to achieve the purpose set forth in Article 6, paragraph 3,
of Legislative Decree No. 231/2001. It was specified that 'in addition to
containing a concise illustration of the contents of the legislative decree
that introduced the administrative liability of companies, the Guidelines in
fact provide members with clear and precise indications on practically all
the aspects that the aforementioned Article 6 lists for the purposes of
preparing company organisational models, proposing various alternatives
for each of these aspects, warning of the possible dangers or
disadvantages of adopting certain company strategies, and punctually
identifying the risk areas for each type of offence’.

There were also some minor profiles on which the Ministry requested further
clarifications from Confindustria, in particular:

e asfar as the control body is concerned, they must come:

o specified the subjective requirements for participation in the body
(e.g. good repute, absence of grounds for incompatibility, etc.);

o indicate the concrete modalities to ensure independence over time
(e.g. criteria for the appointment of the members of the body,
duration of the appointment, conditions of renewal, modalities of
revocation and disqualification, etc.):

o identifying specific ways to ensure continuity of action (eg.
scheduling of activities, regular reporting, etc.);

o further clarify the investigative powers enjoyed by the organism;

o established the mechanisms aimed at ensuring the fulfilment by the
entities of the institution of the obligations to provide information to
the body.
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e to resolve the slight contradiction with regard to the exemption of
fraudulent evasion of organisational models by any person;

e with regard to the use of IT tools for carrying out controls, in relation to
indications for the adoption of security measures to safeguard data and
information processed by IT,

e on bribery offences against foreign public officials, to better detail the
description of measures to prevent corruption in international business
transactions;

e on trafficking in persons offences to provide more guidance for the
prevention of slavery offences (the slave trade and smuggling of migrant
workers can be a means for the illegal procurement of labour).

Confindustria then proceeded to update the Guidelines in accordance with the
indications of the Ministry of Justice, which are, precisely, those referred to when
preparing the Model, i.e. the Guidelines updated in 2014. And again in 2014, these
codes of conduct thus amended were definitively approved by the Ministry of
Justice, which completed the process of controlling them by judging the
Cuidelines to be 'Suitable for achieving the purpose set forth in Article 6,
paragraph Il of Legislative Decree No. 231/20017",
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4. The Model adopted by
BizAway srl

4.1 The reasons for adopting the Model

BizAway srl aspires to maintain and develop the relationship of trust with its
stakeholders, i.e. with those categories of individuals, groups or institutions whose
contribution is required to achieve its mission.

In this regard, BizAway srl has already adopted a Code of Ethics, which defines the
principles of business conduct of the company as well as the commitments and
responsibilities of its employees.

In order to best guarantee the conditions of correctness and transparency in the
management of company activities, BizAway srl has deemed it appropriate to
adopt an Organisational, Management and Control Model pursuant to Legislative
Decree 231/01, which, together with the Code of Ethics, organisational procedures
and other policies and provisions issued by the company, constitutes a suitable
structure for preventing the commission of offences that are predicate to the
liability of entities.

4.2 The function and objectives of the
Model

The purpose of the Model is to proceduralise the activities involving a risk of
offence, in order to prevent them from being committed.

The Model therefore has the function of

e identify the activities carried out by the individual company departments,
which may entail a risk of offence under Legislative Decree 231/01;

e analysing potential risks with regard to the possible ways in which offences
may be committed in relation to the internal and external operating context
in which the company operates;
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Evaluate the system of preventive controls, including checks to avert the risk

of offences being committed;

e defining a system of rules setting out general (Code of Ethics) and specific
(organisational procedures) lines of conduct aimed at regulating the way
'sensitive' company activities are carried out;

e defining a system of authorisation and signature powers that guarantees a
timely and transparent representation of the company's decision-making
and implementation process;

e define a control system capable of promptly reporting the existence and
emergence of general and/or particular critical situations;

e define a communication and training system for personnel that allows for
the dissemination of the Code of Ethics, authorisation powers, hierarchical
reporting lines, procedures, information flows and everything that
contributes to the transparency of the company's activities;

e assigning to a Supervisory Board specific competences with regard to the
control of the effectiveness, adequacy and updating of the Model;

e define a system of sanctions for violating the provisions of the Code of Ethics

and the procedures laid down in the Model.

The purpose of adopting the Model is to allow BizAway srl, in the event of an
offence being committed in its interest or to its advantage, to benefit from the
exemption envisaged by the provisions of Legislative Decree 231/01 and, at the
same time, to improve its internal control system, significantly limiting the risk of
the offences envisaged by the legislation in question being committed.

4.3 The structure of Model

This Model consists of a 'General Part' and individual 'Special Parts'.
Currently, the Special Parts are:

e Special Section No. 1: "Offences committed in the course of relations with the
Public Administration", applies to the offences provided for in Articles 24 and
25 of Legislative Decree 231/01;

e Special Section No. 2: "Counterfeiting money, public credit cards, revenue
stamps and identification instruments or signs', applies to the offences set
out in Article 25 bis of Legislative Decree No. 231/01

e Special Section No. 3: "Corporate Offences", applies to the offences provided
for in Article 25 ter of Legislative Decree 231/01;
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e Special Section No. 4: "Crimes against industry and trade", finds application
for the offences provided for in Article 25 bis] of Legislative Decree 231/01;

e Special Section No. 5: "Crimes of culpable homicide and grievous or very
grievous bodily harm committed in violation of accident prevention
regulations and the protection of hygiene and health at work" applies to the
offences set forth in Article 25 septies of Legislative Decree 231/07;

e Special Section No. 6 "Copyright infringement offences" applies to the
offences set forth in Article 25h of Legislative Decree 231/01;

e Special Section No. 7: "Environmental Crimes", applies to the offences set
forth in Article 25 undecies of Legislative Decree 231/07;

e Special Section No. 8: "Employment of third-country nationals whose stay is
irregular" applies to the offences set forth in Article 25 duodecies of
Legislative Decree 231/01.

4.4 The adoption of the Model

Legislative Decree 231/01 does not oblige entities to adopt the Model.

BizAway srl, in accordance with its corporate policies, has nevertheless deemed it
necessary to proceed with the adoption of this Model and the appointment of the
Supervisory Board.

The directors undertake to comply with the provisions of the Model.

Since this Model is an "act of issuance by the management body" (in accordance
with the provisions of Article 6, paragraph |, letter a of Legislative Decree No. 231/01),
subsequent amendments and additions are the responsibility of the Directors.

4.5 The addressees of the Model

The provisions of this Model are binding for the Directors and for all those who hold
representative, administrative and management or management and control
(including de facto) positions within BizAway srl, for employees, including those
with executive status, and for collaborators subject to the direction or supervision
of the Company's senior management (hereinafter referred to as the "Recipients"),
operating at the head office(s), branches (business units) and representative offices,
in Italy and worldwide, and at the established and/or newly-established peripheral
offices.
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5. The Supervisory Board

5.1 Identification of the Body of
Supervisory Body. Appointment e
revocation

According to the provisions of Legislative Decree 231/01, a further condition for the
exemption set out in Article 6 to apply is that a Body be set up, which must be
internal to the company (Article 6.1, b) of Legislative Decree 231/01) and endowed
with autonomous powers of initiative and control, and entrusted with the task of
supervising the operation of and compliance with the Model, as well as ensuring
that it is updated.

The Confindustria Guidelines suggest that it should be a body other than the
Board of Directors and the Board of Statutory Auditors, capable of meeting the
following requirements:

1. autonomy and independence: the position occupied mMust guarantee the
Supervisory Body (hereinafter the SB) autonomy of control initiative from
any form of interference and/or conditioning by any component of the entity
and in particular by the management body. To this end, it is advisable for
the SB to be placed as a staff unit in as high a hierarchical position as
possible, to interface exclusively with the Board of Directors and not to be
assigned operational tasks;

2. professionalism: the members of the SB must possess sufficient technical
skills to perform the institutional functions, ie. those who carry out
'inspection' and consultancy activities in the analysis of control and legal
(criminal law) systems. In particular, they must have formal subjective
requisites, which also guarantee the autonomy and independence required
for the function performed (e.g. absence of conflicts of interest and kinship
relations with corporate bodies and top management).

3. continuity of action: the SB must be a structure that guarantees appropriate
and specific supervision of the Model.

The Confindustria Guidelines suggest the possibility of investing the body or
person already in charge of the Internal Auditing function (e.g. Auditing Company)
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with the functions and duties of the Supervisory Body, if it is well positioned and
adequately resourced.

The Supervisory Body (Organismo di Vigilanza - SB) represents a body of primary
importance within the preventive control system adopted by BizAway Srl in
implementation of the Organisation, Management and Control Model pursuant to
Legislative Decree 231/2001. Its main function is to supervise compliance with the
provisions of the Model, verifying its effective application and proposing any
updates in consideration of regulatory or organisational changes.

In order to ensure a high level of independence, the Board of Directors of BizAway
srl deemed it appropriate to entrust this task to a body composed of three
members with specific skills in the areas of compliance, risk management and
internal control. The composition of the Supervisory Board is as follows:

e Two external members, including the Chairman, chosen from professionals
with proven experience in the areas of legal-legal, audit, compliance or
corporate risk management;

e An internal member, selected from among the company staff, who ensures
in-depth knowledge of the company's internal processes and operational
dynamics.

The appointment of the Supervisory Board is the exclusive responsibility of the
Board of Directors, which selects the members according to criteria of
professionalism, independence and honourableness. It is up to the Board of
Directors to also establish the remuneration of the members of the Supervisory
Board, where applicable. The term of office is set at two years, with the possibility of
renewal. Taking into account the peculiarities of the responsibilities and the
specific professional content required, in carrying out its supervisory and control
duties, the BizAway srl Supervisory Board may make use of other internal functions
that, from time to time, may be necessary for this purpose.

In accordance with the principles of Legislative Decree No. 231/2001, while it is not
permitted to outsource the function of the Supervisory Board, it is, on the other
hand, possible to outsource (to third parties possessing the specific skills necessary
for the best performance of the task) tasks of a technical nature, the overall
responsibility for supervising the Model remaining with the Supervisory Board
itself.

To ensure the stability and operational continuity of the SB, its members remain in
office until the natural expiry of their mandate, unless revoked in advance by the
Board of Directors. Such revocation may take place ad nutum, i.e. without the need
for specific justification, allowing the Board of Directors to intervene rapidly if
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organisational or strategic needs emerge that make it advisable to replace one or
more members of the SB.

In any case, it constitutes just cause for the removal of members:

e failure to inform the Administration of a conflict of interest that would
prevent the continuation of the role of member of the Body;

e breach of confidentiality obligations with regard to news and information
acquired in the performance of the functions of the Supervisory Board;

e for members linked to the Company by an employment relationship, the
commencement of disciplinary proceedings for facts that may lead to the
sanction of dismissal.

If the revocation occurs without just cause, the revoked member may apply for
immediate reinstatement in office.

Instead, it constitutes grounds for disqualification of the entire Supervisory Board:

e the establishment of a serious breach by the Supervisory Board in the
performance of its duties;

e the conviction of the Company, even if it has not become irrevocable, or a
judgment applying the sanction pursuant to Article 63 of Legislative Decree
231/2001 (so-called plea bargaining) pursuant to Article 444 of the Code of
Criminal Procedure. Legislative Decree No. 231/2001 (so-called plea
bargaining) pursuant to Article 444 of the Code of Criminal Procedure,
where the omitted or insufficient supervision by the Supervisory Board
appears from the documents.

Each member may withdraw from the appointment at any time with at least 30
days' written notice, to be communicated to the Administration by registered letter
with return receipt or PEC.

If a member of the Supervisory Board leaves office prematurely for any reason
(resignation, revocation, inability to perform the mandate), the Board shall replace
him/her within 60 days, appointing a new member who meets the requirements.

5.2 Functions and powers of the
Supervisory Board

The Supervisory Board is entrusted with the task of monitoring:

e on stakeholder compliance with the Model;
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on the effectiveness and adequacy of the Model in relation to the corporate
structure and its effective capacity to prevent the commission of offences;
on the analysis of the maintenance over time of the soundness and
functionality requirements of the Model and therefore on the
appropriateness of updating it, where it is found to be necessary in relation
to changed company and/or regulatory conditions;

promote the updating of the Model, formulating proposals for amendment
or integration in the light of new legislative provisions, organisational
changes or evidence that emerged during supervisory activities;

supervise the proper implementation of company procedures and
protocols, with particular attention to the areas of activity considered most
exposed to the risk of offences;

raise awareness of the addressees of the Model through information and
training activities.

To this end, the Supervisory Board is also entrusted with the tasks of:

periodically check the map of areas at risk of offences in order to adapt
it to changes in activities and/or in the corporate structure;

periodically carry out audits, on the basis of an annual audit programme,
aimed at ascertaining the provisions of the Model; in particular, the
Supervisory Board shall verify that the control procedures are
implemented and documented in a compliant manner and that the
ethical principles are complied with. In order to carry out its verifications, the
Supervisory Board is endowed with general inspection powers and has
free access to the relevant corporate documentation and must be
constantly informed by the heads of corporate functions:

o on the aspects of the company's activities that may expose BizAway
srl to the risk of committing one of the offences provided for by
current legislation;

o on relations with consultants and partners operating

o on behalf of the company within sensitive processes:

o on the company's extraordinary transactions;

periodically prepare a report to be submitted to the Administration to
highlight the problems encountered and identify the corrective actions to
be taken;

coordinate with corporate functions:

o for an exchange of information in order to keep areas at risk of
offences up to date;

o to monitor the development of crime risk areas in order to to carry
out constant monitoring;
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o for the various aspects concerning the implementation of the Model
(definition of standard contractual clauses, staff training, regulatory
and organisational changes, etc.);

o to ensure that the corrective actions necessary to make the Model
adequate and effective are taken in a timely manner,

collect, process and store all relevant information received on compliance
with the Model, as well as update the list of information that must be
transmitted to it;

coordinate with the heads of the corporate functions to assess the
appropriateness of adopting possible disciplinary sanctions, without
prejudice to the competence of the latter to impose the sanction and the
related disciplinary procedure;

coordinating with the head of the Personnel Department in defining the
training programmes for personnel and the content of the periodic
communications to be made to employees and corporate bodies, aimed at
providing them with the necessary awareness and basic knowledge of the
regulations pursuant to Legislative Decree No. 231/2001.

If, in the course of its verification and control activities, the Supervisory Board finds
that the state of implementation of the operating procedures is deficient, it must
take all the necessary initiatives to fill the gap found. To this end, the Supervisory
Board shall:

urging the heads of company functions to comply with company
procedures;

directly indicate which corrections and changes should be made to the
company's procedures;

report the most serious cases of non-implementation of the Model to the
heads of the individual company departments.

If, on the other hand, the monitoring of the state of implementation of the
Model reveals the need for adaptation, and the Model is fully and correctly
implemented but not suitable for preventing the risk of the occurrence of
the offences envisaged by Italian Legislative Decree 231/2001, the
Supervisory Body must take steps to ensure that the necessary updates are
made in the short term. The Supervisory Body must therefore notify
BizAway srl of the need to update the Model, so that the Company can
promptly do so.
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The autonomy and independence, which must necessarily characterise the
activities of the Supervisory Board, make it necessary to provide for certain
forms of protection in its favour in order to ensure the effectiveness of the
Model and to prevent its control activities fromm generating forms of
retaliation to its detriment.

For any financial requirement, the Supervisory Board, in the performance of its
mandate, has the right to request the necessary resources from the
Administration. The disbursement of these resources in favour of the Supervisory
Board must be shown and recorded by the Administration according to the
procedures used for the control of the financial movements of the company. The
Board of Directors may also provide for an autonomous annual budget that may
be used for the acquisition of specialised consultancy services, the assignment of
tasks to external experts or the implementation of specific control activities.

The Supervisory Board is also entitled to request clarifications and information
from any company subject, without the possibility of unjustified refusals.

5.3 Reporting of the Body of
Supervisory Board to the top
management

The Supervisory Board is responsible to the Administration for

e communicate, at the beginning of each financial year, the plan of activities it
intends to carry out in order to fulfil its assigned tasks;

e immediately report any significant issues arising from the activities as well
as any reports received:

e report, at least annually, on the implementation of the Model, pointing out
the need for its improvement and corrective measures.

The Supervisory Board may be invited to report periodically not only to the
Administration, but also to the Board of Auditors, if any, on its activities.

In the event that the investigations carried out by the Supervisory Board reveal
elements such as to attribute the commission or attempted commission of the
offence to one or more directors, the Supervisory Board shall promptly report to

BizAway Srl Societa Benefit Informativa per i dipendenti ai Certified
Delivering the Future of Travel sensi del D. Lgs. 231/01

www.BizAway.com



BIZAWAY

the other director and/or to the Board of Statutory Auditors and/or to the
Independent Auditors.

The Supervisory Board may request to be convened by the aforementioned bodies
to report on the functioning of the Model or on specific situations.

The Supervisory Board may, in addition, assess individual circumstances:

1. communicate the results of its investigations to the heads of the corporate
functions if the activities carried out by them reveal aspects susceptible to
improvement. In such a case, it will be necessary for the Supervisory Board
to obtain from the heads of the corporate functions an action plan, with the
relevant timeframe, for the activities susceptible to improvement, as well as
the specifications of the operational changes necessary to carry out the
implementation;

2. report, as appropriate, to the Board of Directors and/or the Board of Auditors
any conduct/actions not in line with the Model in order to

a. acquire all the elements to make any communications to the
structures in charge of assessing and applying disciplinary sanctions;

b. give indications for the removal of deficiencies in order to avoid the
repetition of the event.

The activities indicated in point 2 shall be reported by the Supervisory Board to the
Board of Directors and/or the Board of Statutory Auditors as soon as possible, also
requesting the support of the corporate functions that can cooperate in the
verification activity and in the identification of suitable actions to prevent the
recurrence of such circumstances.

Meetings with the bodies to which the Supervisory Board reports must be
minuted, and copies of the minutes must be duly kept by it, also by means of
computer support.
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5.4 Information obligations vis-a-vis
the Board of Vigilance

The Supervisory Board must be informed, by means of special reports by
stakeholders, of events that could give rise to the liability of the company pursuant
to Legislative Decree No. 231/2001.

The Supervisory Board must therefore be provided with all the information
necessary for this purpose, including but not limited to:

the anomalies and critical points found by the corporate functions and
control bodies (Board of Auditors, Internal Control Officers) concerning the
control activities carried out to implement the Model;

reports relating to the commission of underlying offences or, in any case, to
conduct in general that is not in line with the rules of conduct set out in this
Model; with regard to employee reports, in line with the provisions of the
Code of Ethics, if an employee wishes to report a violation (or alleged
violation) of the Model, he/she must contact his/her direct superior. If the
report is unsuccessful, or the employee feels uncomfortable approaching his
or her direct superior to report the matter, the employee shall report it to
the Supervisory Board. Consultants and partners, with regard to their
activities carried out for BizAway srl, shall report directly to the Supervisory
Board:

measures and/or news from judicial police bodies or any other authority,
from which it may become known that investigations are being carried out
for offences under Legislative Decree No. 231/2007;

internal and external communications concerning any case that may be
connected with offences under Legislative Decree 231/2001 (e.g. disciplinary
measures initiated/implemented against employees);

requests for legal assistance made by managers and/or employees against
whom the Judiciary is proceeding for offences under Legislative Decree No.
231/2007,

news of changes in the organisational structure of the company;

updates relating to the system of corporate powers;

changes in risk or potentially risk situations (e.g. establishment of 'funds at
the disposal of corporate bodies!, etc.);

any remarks made by the auditing firm on the system of internal controls,
reprehensible facts and the company's accounting documents;

any engagement granted, or intended to be granted, to the auditing firm or
an associated company, other than that concerning the audit of the
financial statements;
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e possible warnings from the Supervisory Authorities.

The Supervisory Board shall assess the reports received; any consequent measures
shall be applied in accordance with the provisions of Chapter 7 below.

Whistleblowers shall be guaranteed against any form of retaliation, discrimination
or penalisation, and in any case the confidentiality of their identity shall be ensured,
without prejudice to legal obligations and the protection of the rights of the
company or persons wrongly accused and/or in bad faith.

In order to facilitate contact with the Supervisory Board, a specially dedicated
e-mail box has been set up for reports (odv@BizAway.com).

5.5 Verifications periodic

In addition to the supervisory activity that the Body continuously performs on the
effectiveness of the Model (and which takes the form of verifying the consistency
between the concrete conduct of the addressees and the Model itself), it
periodically carries out specific checks on the real capacity of the Model to prevent
the commission of the predicate offences (possibly, if it deems it appropriate, with
the assistance of third parties).

This activity takes the form of a sample check of the main corporate acts and
contracts of major importance concluded by BizAway srl in relation to sensitive
processes and their compliance with the rules set out in this Model.

In addition, a review is carried out of all reports received during the year, actions
taken by the Supervisory Board, events considered risky and stakeholder
awareness of the issue of corporate criminal liability with sample checks.

The audits are conducted by the Supervisory Board, which avails itself of the
support of other internal functions that, from time to time, become necessary for
this purpose.

The audits and their outcome are the subject of an annual report to the Board of
Directors. In particular, in the event of a negative outcome, the Supervisory Board
shall set out the improvements to be implemented in the plan for the year.
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5.6 Regulation of the Supervisory
Board

The Supervisory Board may independently regulate the rules for its own
functioning in a specific Regulation, in particular defining the operating
procedures for the performance of the functions entrusted to it. The Rules and
Regulations shall then be submitted to the Board of Directors for
acknowledgement.
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6. Training of resources and
dissemination of the Model

6.1 Training and information for
Employees

For the purposes of implementing this Model, it is BizAway srl's objective to ensure
that both the resources already present in the company and those to be recruited
are properly acquainted with the rules of conduct contained herein, with a
different degree of detail depending on the different level of involvement of those
resources in sensitive processes.

The information and training system is supervised and supplemented by the
activity carried out in this field by the Supervisory Board in cooperation with the
head of the Human Resources Department and with the heads of the other
departments involved in the application of the Model, as also well explained in the
Company Code of Ethics already applied by BizAway srl.

e Theinitial communication

The adoption of this Model is communicated to all the resources presentin
the company at the time of its adoption and posted on the company portal.
All subsequent amendments and information concerning the Model will be
communicated through the same information channels.

New employees, on the other hand, are given an information set (e.g. Code
of Ethics, Organisational Model, procedure for confidential information,
insider dealing letter), with which they are assured the knowledge
considered of primary importance.

e Training

The training activity aimed at disseminating knowledge of the regulations
set forth in Legislative Decree No. 231/2001 is differentiated, in terms of
content and delivery methods, according to the qualification of the
recipients, the risk level of the area in which they operate, and whether or
not they have functions of representation of the company.
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6.2 Information to consultants and
partners

Consultants and partners must be informed of the content of the Model and of

BizAway srl's requirement that their conduct comply with the provisions of
Legislative Decree 231/2001.
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7. System disciplinary

7.1 Function of the system disciplinary

Pursuant to Article 6(1)(e) of Legislative Decree No. 231/2001, the establishment of
an effective disciplinary system constitutes an essential requirement of the Model
for the purposes of exempting the company from liability.

The Organisation, Management and Control Model adopted by BizAway srl
provides for an adequate disciplinary system applicable in the event of violations of
the indicated procedures.

The provision of a disciplinary system makes the action of the Supervisory Board
efficient and is intended to ensure the effectiveness of the Model itself.

The application of the disciplinary system and of the relevant sanctions is
independent of the conduct and outcome of any criminal proceedings initiated by
the judicial authorities in the event that the conduct to be censured also
constitutes a offence relevant under Legislative Decree No. 231/2001.

7.2 Measures against executives and

employees
7.2.1 Disciplinary system

Violation by employees subject to the CCNL of the individual rules of conduct set
out in this Model constitutes a disciplinary offence.

The disciplinary measures that can be imposed on the said workers - in
compliance with the procedures provided for in Article 7 of Law No. 300 of 30 May
1970 (Workers' Statute) and any special regulations applicable - are those provided
for by the sanctions apparatus set forth in the aforementioned CCNL, namely

A. verbal reprimand;
B. the written reprimand;
C. suspension from service and pay for a period not exceeding ten days;
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D. dismissal for significant breach of the employee's contractual obligations
(justified reason);

E. dismissal for such serious misconduct that the employment relationship
cannot be continued even temporarily (just cause).

The employer may not take any disciplinary action against the employee without
first notifying him of the charge and hearing his defence.

Except in the case of a verbal warning, the objection must be made in writing and
disciplinary measures may not be imposed before five days have elapsed, during
which the employee may present his justification.

If the measure is not imposed within 6 days of such justifications, they shall be
deemed to have been accepted.

The employee may also present his justifications verbally.
The imposition of the measure must be justified and communicated in writing.

In addition, when required by the nature of the breach or the need for
investigations as a result of the same and pending the final disciplinary measure,
BizAway srl may arrange for the temporary removal of the worker/employee from
the service for the time strictly necessary.

Finally, with regard to the investigation of offences, disciplinary proceedings and
the imposition of sanctions, the powers already conferred, within the limits of the
respective competence, on company management remain unchanged.

7.2.2 Violations of the Model and related sanctions

Without prejudice to the obligations for the company arising from the Workers'
Statute, the punishable behaviours constituting violations of this Model are the
following:

e violation, by the employee, of the internal procedures laid down in this
Model (e.g. non-compliance with prescribed procedures, omission of
communications to the Supervisory Board concerning prescribed
information, omission of controls, etc.) or adoption of conduct that does not
comply with the requirements of the Model;

e violation of the internal procedures provided for in this Model or the
adoption of conduct that does not comply with the requirements of the
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Model itself, which exposes the company to an objective situation of risk of
one of the offences provided for in the decree being committed:;

e adoption of conduct that does not comply with the provisions of this Model
and is unequivocally directed towards the commission of one or more
offences;

e the adoption of conduct clearly in breach of the provisions of this Model,
such as to determine the concrete application against the company of the
sanctions provided for by Legislative Decree 231/2001.

The sanctions and any claim for damages shall be commensurate with the
employee's level of responsibility and autonomy, the possible existence of any
previous disciplinary proceedings against him/her, the intentionality of his/her
conduct and the seriousness thereof, meaning the level of risk to which the
company may reasonably be deemed to be exposed - pursuant to and for the
purposes of Legislative Decree No. 231/2001 - as a result of the conduct complained
of.

The disciplinary system is subject to constant verification and evaluation by the
Supervisory Board and the head of the Personnel Department, the latter being
responsible for the concrete application of the disciplinary measures outlined
herein upon any report by the Supervisory Board and after hearing the hierarchical
superior of the author of the conduct complained of.

7.3 Measures against managers

In the event of violation by executives of the procedures laid down in the Model or
the adoption, in the performance of their duties, of a conduct that does not comply
with the provisions of the Model, the company shall apply the most appropriate
measures against those responsible, in accordance with the provisions of the CCNL
applied to executives.

7.4 Measures against administrators

In the event of violation of the Model by one or more members of the Board of
Directors, the Supervisory Board shall inform the Board of Auditors and the entire
Board of Directors, which shall take the appropriate measures, including, for
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example, calling a shareholders' meeting in order to adopt the most appropriate
measures provided for by law.

7.5 Measures against mayors

In the event of a breach of the Model by one or more auditors, the Supervisory
Board shall inform the entire Board of Auditors and the Board of Directors, which
shall take the appropriate measures, including, for example, calling a shareholders'
meeting in order to adopt the most appropriate measures provided for by law.

7.6 Measures against consultants and
partners.

Any violation by consultants or partners of the rules set out in the Model adopted
by BizAway srl applicable to them or the commission of offences pursuant to
Legislative Decree 231/01 shall be sanctioned in accordance with the provisions of
the specific clauses included in the relevant contracts, which must be expressly
accepted.

This is without prejudice to any claim for compensation if concrete damage is
caused to the company as a result of such conduct, as in the case of the
application to it by the judge of the measures provided for in Legislative Decree No.
231/01.

7.7 Management of the Model within
the Group

BizAway Srl's Model 231 is part of a logic of coordination between the Group's
companies, with the aim of ensuring a consistent application of regulatory
provisions and an effective crime prevention system.

Informativa per i dipendenti ai
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7.7.1 Coordination of Companies

BizAway Srl undertakes to promote the dissemination and implementation of
Model 231 in its subsidiaries, encouraging the adoption of shared principles and
procedures. To this end:

e |t provides guidelines and technical support to affiliates for the drafting
and updating of their 231 Models where required:;

e [t coordinates the monitoring and review of compliance procedures at
group level:

e |t defines a reporting flow to ensure transparency and control of
supervisory activities.

7.7.2 Role of the Supervisory Board in the Group

The parent company's Supervisory Board plays a coordinating and supervisory
role over the Supervisory Boards of affiliated companies, where provided for and
required, by promoting:

e The alignment of control and risk management procedures;
e The sharing of best practices and regulatory updates;
e The implementation of periodic joint audits of subsidiaries' activities.

7.7.3 Updating and Application of the Model

Subsidiaries adopt Model 231 taking into account their organisational and
operational specificities, while ensuring compliance with the standards set by the
parent company. The updating of the Model is carried out in a coordinated
manner across all group entities, ensuring an effective and integrated crime
prevention system.
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8. Code of Ethics and Model

The Code of Ethics and the Model are two complementary and integrated tools:

e The Code of Ethics has already been autonomously adopted by BizAway srl
in order to define the principles of conduct, personnel training, the
company's business principles and the commitments and responsibilities of
its collaborators;

e the Model, on the other hand, responds to specific prescriptions contained
in Legislative Decree 231/01, aimed at preventing the commission of
particular types of offences (so-called predicate offences).

Definitions

e 'Offence”. From a formal point of view, an offence is defined as any human
act to which the legal system attaches a criminal sanction, i.e. a penalty
imposed by the judicial authority following legal proceedings. Thus, only
that which the law provides for as such is an offence. From a substantive
point of view, a crime can, on the other hand, be defined as a human fact
that attacks a legal asset deemed worthy of protection within the
framework of constitutional values. Crimes are distinguished into felonies
and misdemeanours.

e 'Crime" a crime is a category of offence which the law punishes with
imprisonment and/or a fine.

e ‘Contravention”: Contravention is a category of offence that the law punishes
with imprisonment and/or a fine.

e ‘Criminal law": The criminal law in the strict sense can only be considered to
be that provision of the legal system which contains a criminally sanctioned
command, i.e. which prohibits a given behaviour, threatening, in the event
of transgression, the infliction of a penalty. The characteristics of the criminal
law are: imperativeness, whereby from the moment it comes into force, it
becomes obligatory for anyone in the territory; statehood, whereby only the
State is the holder of the power to enact criminal law, and is therefore the
sole source. It consists of a precept and a penalty. The precept (or fact)
consists of a command or prohibition to perform a given action or omission.
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The sanction is the threat of a penalty, a typical consequence that the
legislator attaches to the violation of the precept.

e 'Criminal sanction": the criminal sanction is the legal consequence of the
violation of a criminal rule. Its essential characteristic is its afflictiveness: in
fact, for the subject to whom it is applied, it results in suffering, consisting in
the deprivation or diminution of an individual good (life, liberty, property),
therefore, it is applied exclusively by the judicial authority and with the forms
and guarantees of the criminal trial.

e 'Criminal law": criminal law constitutes the body of legal rules by which the
state, through the threat of a specific (criminal) sanction, prohibits certain
human behaviour considered contrary to the ends it pursues.

e 'Guidelines" the Guidelines for the construction of organisation,
management and control models pursuant to Legislative Decree 231/2001
issued by Confindustria and updated in 2004;

e '"Model": the organisation, management and control model provided for by
Legislative Decree 231/2007;

e '"Corporate Bodies": the members constituting the Board of Directors and
the Board of Auditors of BizAway srl;

e 'Supervisory Body": the internal body responsible for supervising the
operation of and compliance with the Model and for updating it;

e 'PA" the Public Administration, public officials and persons in charge of a
public service;

e 'Sensitive Processes": the activities carried out by BizAway srl's corporate
functions that, due to their particular type, may give rise to the commission
of the offences envisaged by Legislative Decree 231/2001;

e 'Stakeholders" shareholders, collaborators (meaning directors, managers
and employees of the Company), customers, suppliers and business
partners. In a broader sense, stakeholders are all those individual groups, as
well as the organisations and institutions that represent them, whose
interests are affected by the direct and indirect effects of BizAway srl's
activities.

e 'Inside information" means information of a precise nature which has not
been made public relating, directly or indirectly, to one or more issuers of
'financial instruments' or one or more 'financial instruments' and which, if it
were made public, would be likely to have a significant effect on the prices
of those 'financial instruments'.

e 'Financial instruments" means the broad notion set out in Art. 1 of
Legislative Decree no. 58/98 "a) shares and other securities representing risk
capital negotiable on the capital market, b) bonds, government securities
and other debt securities negotiable on the capital market, b, bis) financial
instruments, negotiable on the capital market as provided for by the Civil
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Code; c) units of mutual funds; d) securities normally traded on the money
market, e) any other normally traded security that permits the acquisition
of the instruments indicated in the preceding points and the related
indices f) futures contracts on financial instruments, on interest rates, on
currencies, on commodities and on related indices, also when the execution
takes place through the payment of cash differentials; G) spot and forward
exchange contracts (swaps) on interest rates, on currencies, on
commodities as well as on stock indices (equity swaps) also when the
execution takes place through the payment of cash differentials (h) futures
contracts relating to financial instruments, interest rates, currencies,
commodities and related indices, including where the performance is
effected by the payment of cash differentials; (i) options contracts to buy or
sell the instruments referred to in the preceding subparagraphs and
related indices, as well as option contracts on currencies, interest rates,
commodities and related indices, also where the performance is effected
by the payment of differentials in cash; j) combinations of contracts or
securities referred to in the preceding subparagraphs.
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Organisation,
management and
control model

(pursuant to Legislative Decree No. 231 of 8 June 2001)

Special part -1-

Offences in relations with the Public Administration
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1. Offences in dealings with the Public
Administration (Articles 24 and 25 of
Legislative Decree 231/01)

This section of the Special Section deals with offences that may be committed in
the context of the company's relations with the P.A..

Below is a brief description of the offences covered by Articles 24 and 25 of
Legislative Decree 231/01.

Misappropriation to the detriment of the State (Article 316-bis of the
Criminal Code)

This offence occurs when a person not belonging to the Public Administration,
having obtained from the State or other public body or from the European
Communities contributions, subsidies or financing intended to promote initiatives
aimed at carrying out works or activities in the public interest, does not allocate
them for the aforementioned purposes.

Misappropriation of funds to the detriment of the State (Article 316-ter
of the Criminal Code)

This offence occurs when a person, by using or submitting false declarations or
documents or attesting to untrue things, or by omitting due information, unduly
obtains, for himself or for others, contributions, financing, subsidised loans or other
disbursements of the same type, however denominated, granted or disbursed by
the State, other public bodies or the European Communities.

This offence is only committed in cases where the conduct does not constitute
fraud against the State.

Extortion (Article 317 of the criminal code)

The offence occurs when a Public Official, abusing his position or powers, forces
someone to give or promise unduly, to him or to a third party, money or other
benefits.

Corruption for the exercise of a function (Article 318 of the criminal
code)

The offence occurs when a Public Official, in the exercise of his functions or powers,
unduly receives, for himself or a third party, money or other benefits or accepts the
promise thereof.
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Bribery for an act contrary to official duties (Article 319 of the criminal
code)

This offence occurs when a Public Official who, in order to omit or delay or to have
omitted or delayed an act of his office, or to perform or to have performed an act
contrary to his official duties, receives, for himself or for a third party, money or
other benefits, or accepts the promise thereof.

Bribery in judicial proceedings (Article 319-ter of the criminal code)

This offence occurs in cases of conduct aimed at corruption committed to favour or
damage a party in a civil, criminal or administrative process.

Undue inducement to give or promise benefits (Article 319-quater of
the Criminal Code)

The offence prosecutes a public official or a person in charge of a public service
who, abusing his position or powers, induces someone to give or promise unduly,
to him or to a third party, money or other benefits.

Incitement to bribery (Article 322 of the criminal code)

This offence occurs when, in the presence of conduct aimed at bribery, a public
official or a person in charge of a public service refuses the offer unlawfully made to
him.

Embezzlement, extortion, bribery and incitement to bribery of
members of bodies of the European Communities and of officials of the
European Communities and of foreign States (Article 322-bis of the
Criminal Code)

This offence is aimed at repressing the phenomena of embezzlement, extortion,
bribery and incitement to bribery by or against members of the European
Communities and, in some cases, foreign States. In addition to specifically
identifying the offences to which the subjective extension of Article 322-bis of the
Criminal Code applies, the provision identifies the categories of officials covered by
the Italian legal system:

e members of the Commission of the European Communities, the European
Parliament, the Court of Justice and the Court of Auditors of the European
Communities;

e oOfficials and agents employed under contracts under the Staff Regulations
of Officials of the European Communities or the Conditions of Employment
of Other Servants of the European Communities;

e persons seconded by the Member States or any public or private body to the
European Communities to perform functions corresponding to those of
officials or servants of the European Communities;
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e members and employees of bodies established on the basis of the Treaties
establishing the European Communities;

e those who, within other Member States of the European Union, perform
functions or activities corresponding to those of public officials and persons
in charge of a public service.

Paragraph 2 of Article 322-bis of the Criminal Code provides for the punishability of
the acts of incitement to bribery or corruption, for the active corrupting party
(Articles 321 and 322(1) and (2)) where the money or other benefit is offered, given,
promised to

"European and equivalent 'public officials or persons in charge of a public service'
referred to in the first paragraph or against persons exercising functions
corresponding to those of public officials or persons in charge of a public service,
belonging to foreign States or other international organisations 'if the act is
committed in order to procure for oneself or others an undue advantage in
international economic transactions’”.

Fraud to the detriment of the State or other public body (Article
640(2)(1) of the Criminal Code)

The offence is committed when a person, by means of artifice or deception,
misleads someone and procures for himself or others an unfair profit to the
detriment of the State (or other public body).

Aggravated fraud to obtain public funds (Article 640-bis of the criminal
code)

The offence occurs when the fraud relates to grants, loans, subsidised loans or
other disbursements of the same type, however denominated, granted or
disbursed by the State, other public bodies or the European Communities.

Computer fraud to the detriment of the State or other public body
(Article 640-ter of the criminal code)

This offence occurs when a person, by altering in any way the operation of a
computer or telecommunications system or by intervening without right in any
manner whatsoever in data, information or programs contained in a computer or
telecommunications system or pertaining to it, procures for himself or others an
unfair profit to the detriment of others.

This hypothesis is aggravated if the computer fraud is committed to the detriment
of the State or another public body or if the act is committed with abuse of the
capacity of system operator.
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2. Sensitive processes, addressees and
objectives of the provisions contained
in Special Section -1-

The offences provided for in Articles 24 and 25 of Legislative Decree No. 231/01 can
be commmitted in the context of relations with the Public Administration, i.e. with
persons who hold the title of public official or person in charge of a public service.

With respect to the commission of these offences, the sensitive processes
considered to be at risk, within the scope of BizAway srl's activities, are as follows:

e Booking and management of travel services with or for public entities for
the provision of tourist services, which are obtained through negotiated
procedures and direct or indirect sales.

e Obtaining and managing funding or contributions from public bodies for
the promotion of tourism in the area and facilities and/or in relation to tax
breaks for start-ups. Disbursements may take the form of:

O
O
O

O O O O

Non-repayable financing;

Promotional incentives for special flights chartered by the Company;
Contributions to finance all or part of the organisation of conventions
and Educational;

Contributions for the preparation of catalogues;

Handling fee (assistance fee for pre-paid passengers);

Comarketing initiatives;

Discounted rates or customer discounts access to parks, museums,
etc. in the catalogue;

Discounted rates or customer concessions in the use of services
accessories at the airport;

Preparation of the documentation to be transmitted to the public
body when submitting the request for funding and reporting on the
initiatives/activities carried out, aimed at promoting tourism in the
destination and/or obtaining the facilities lato sensu considered for
start-ups or innovative SMEs.

e Customer assistance activities in holiday centres and tours such as, for
example, assistance activities within the European Community in the event
of emergencies related to customers and serious events, or assistance
activities for the issuance of passports and consular visas, or the issuance of
policies to guarantee accidents to travellers and damage to transported
property, in the name and on behalf of insurance companies.
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Management of relations and contracts connected with core business with
Airport Authorities and Airlines as public service appointees and in
particular:

o Preparation of the business proposal and the related cooperation
agreement, negotiation, conclusion, execution of contracts and
management of relations with Airport Authorities for services used by
the Company, including the use of airport databases and office space;

o Management of relations with the Airport Public Authority or the
Airline in the event of emergencies relating to extraordinary delays
(even with inadequate/unaccepted re-routings), operational changes
that generate serious reactions from customers, aircraft overbooking
on site, negative reactions from customers related to air transport
(e.g. aircraft and/or company other than those planned, problems
occurring at the airport, etc.);

o Preparation, negotiation, conclusion, execution of contracts, with and
without assumption of risk, and management of relations with airline
companies concerning seat acquisitions on scheduled flights, aircraft
chartering, purchases for customer re-routing, reimbursement of
costs arising from airline delays and re-routing.

Acquisition and management of contracts with public entities for the sale of
advertising space or for the realisation of tailor-made initiatives, which are
reached through negotiated procedures, such as, for example, the
preparation of the commercial proposal, negotiation, stipulation, and
execution of contracts for the sale of advertising space in catalogues and
other product printed matter.

Obtaining and managing the Cassa Integrazione Guadagni Straordinaria
treatment:

o Preparation and transmission, together with the trade unions, of the
request for joint examination of the company situation to the Ministry
of Labour and Social Affairs - Directorate General for the Protection of
Working Conditions;

o Preparation and transmission of the application for the granting of
the Cassa Integrazione Guadagni Straordinaria (Extraordinary Wages
Guarantee Fund) treatment, including the company reorganisation
programme agreed with the trade unions, to the Ministry of Labour
and Social Policies - Directorate General for Social Amortization and
to the Labour Inspection Service of the provincial directorates
competent on the basis of the company units concerned by the
intervention;

o Preparation and transmission to the competent INPS offices of the
application for extraordinary wage supplementation treatment;
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o Management of relations with public officials (e.g. Ministry of Labour
and Social Policies, Regions, INPS, etc.) in charge of managing the
various stages of the Cassa Integrazione Guadagni Straordinaria
procedure (request for clarification, reporting, etc.);

o Management of relations with public officials in charge of inspections
and checks on the regular implementation of the Corporate
Reorganisation Programme by the Company.

e Management of judicial and extrajudicial litigation at all levels, appointment
of external professionals and coordination of related activities.

e Management of fulfilments, cormmunications and requests also during
audits and inspections by supervisory authorities, including, for example, the
management of relations with independent administrative authorities
(Privacy Guarantor and Competition and Free Market Authority), of
communications and information directed to them and transmission of the
documentation required by law.

e Management of relations, fulfilments, communications and requests,
including during audits and inspections by the competent public bodies,
such as, but not limited to;

e Management of relations with public bodies to concessions, authorisations,
licences and permits;

e Managing relations with public bodies involved in fiscal, tax and corporate
matters;

e Managing relations with the Guardia di Finanza, Agenzia delle Entrate and
other tax authorities during audits, inspections and assessments;

e Management of corporate obligations at the Court, the CCIA and the
Registry Office;

e clations with the public official during inspections/inspections of bodies
responsible for verifying the correct execution of works (ASL, ARPA, Fire
Brigade, Traffic Police, etc))

e Managing relations with public officials during checks on compliance with
the prerequisites and conditions required by current legislation for
facilitated recruitment and compulsory recruitment (protected categories);

e Management of the fulfilment of obligations regarding recruitment,
termination of employment, remuneration, withholding tax and social
security contributions for employees and collaborators;

e Management of relations with competent officials (INPS, INAIL, ASL, etc.) for
compliance with obligations under the relevant legislation such as:

e Preparation of reports on the establishment, modification and termination
of the employment relationship;

e Authorisation for the recruitment of personnel belonging to protected
categories;
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e Obtaining certification of compliance with compulsory employment;

e Lists of active, recruited and terminated personnel INAIL;

e Checks and \verifications of compliance with the prerequisites and
conditions laid down in the regulations in force.

The provisions of this section of the Special Part are addressed to the stakeholders
of BizAway srl so that they adopt rules of conduct in compliance with the
prescriptions in order to prevent the occurrence of the offences considered herein.

Specifically, this Special Section aims to:

A. indicate the procedures to be observed by BizAway srl stakeholders for the
correct application of the Model;

B. provide the Supervisory Board and the heads of the corporate functions
cooperating with it with the operational tools to carry out the necessary
control, monitoring and verification activities.
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3. General principles of conduct

The following general prohibitions apply to all BizAway Ltd. stakholders, employees
and corporate bodies directly, while they apply to consultants and partners by
virtue of special contractual clauses.

The aforementioned persons are forbidden to engage in, contribute to or cause
conduct such that, considered individually or collectively, they directly or indirectly
constitute the types of offences included among those considered above (Articles
24 and 25 of Legislative Decree 231/01); violations of the company principles and
procedures provided for in this Special Section are also forbidden.

In accordance with the provisions of the Code of Ethics and other company
procedures, the above-mentioned persons are prohibited from

A
B. distribute free gifts and presents outside the scope of company practice (i.e.

making monetary donations to Italian or foreign public officials;

any form of gift offered in excess of normal business practices or courtesy, or
in any case aimed at acquiring favourable treatment in the conduct of any
company activity). In particular, any form of gift to Italian and foreign public
officials, or to their family members, that may influence their independence
of judgement or induce them to secure any advantage for the company is
prohibited. The only exceptions are small gifts or courtesies of commercial
use of modest value (gifts for advertising or festivities, or invitations to
conventions or meetings for presentations or greetings) when they are not
prohibited:;

grant advantages of any kind (promises of employment, etc.) in favour of
representatives of the Italian or foreign Public Administration that may lead
to the same consequences as those set out in point b) above;

perform services in favour of consultants and partners that are not
adequately justified in the context of the contractual relationship
established with them;

Recognise fees in favour of consultants and partners that are not adequately
justified in relation to the type of assignment to be performed and local
practices;

submit untruthful declarations to national or Community public bodies in
order to obtain public grants, contributions or subsidised financing;

. allocate sums received from national or Community public bodies by way of

disbursements, contributions or financing for purposes other than those for
which they were intended,;
alter and/or misuse company computer systems.
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4. Specific Rules of Conduct

For the purposes of implementing the conduct described in Chapter 3 above, the
following are envisaged, in addition to the Code of Ethics, specific instrumental
processes concerning

Monetary and financial flows;

Staff selection and recruitment;

Expense reimbursements, advances and entertainment expenses;

Direct sales to large users and groups;

Sale of advertising space to public bodies;

Purchases (purchases of tourist goods and services, purchases of advertising

and other purchases);

Consultancy and professional appointments to third parties;

e Discounts or free gifts on trips (including educational and convention) and
other gratuities;

e Relations with the Public Administration including the Supervisory

Authorities.

With regard to controls on the correct and legitimate access/use company
computer systems, reference must be made to the procedures contained in the
'Data Security Policy Document.

5. System of delegated and proxy
powers and segregation of duties

BizAway srl's system of proxies and powers of attorney provides for a precise
definition of powers of corporate representation in relation to the organisational
mandate entrusted to individual resources (so-called job description).

Power of attorney' shall mean the unilateral legal transaction whereby the
company grants powers of representation vis-a-vis third parties.

Holders of corporate functions that require powers of representation for the
performance of their duties must be granted a 'general functional power of
attorney' of adequate scope and consistent with the functions and management
powers assigned.

For the effective prevention of offences, it is necessary that:
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A. all those who have relations with the Public Administration on behalf of
BizAway srl are given formal powers to do so;

B. managerial powers are related to the relevant responsibility and position
within the company and are updated as a consequence of organisational
changes;

C. management powers are consistent with corporate objectives;

D. the recipient of management powers has spending powers commensurate
with the functions conferred upon him/her;

The essential requirements of the power of attorney system for the effective
prevention of offences are as follows:

A. General functional powers of attorney must only be granted to persons who,
in view of their position within the company, require such a grant;

B. an ad hoc procedure must regulate the methods and responsibilities for
ensuring that powers of attorney are updated in a timely manner,
establishing the cases in which powers of attorney must be granted,
amended and revoked (assumption of new responsibilities, transfer to
different tasks incompatible with those for which they were granted,
resignation, dismissal, etc.).

The Supervisory Board must periodically check, with the support of the competent
functions, the system of delegated and proxy powers in force and its consistency
with the entire system of organisational provisions (such are those internal
documents by which the responsibilities of the corporate functions are assigned),
recommending any changes in the event that the management power and/or
qualification does not correspond to the powers of representation conferred on the
proxy holder or if it finds anomalies of any other kind.

In addition to the adoption of a suitable system of proxies and powers of attorney,
in order to prevent the commission of the alleged offences in relations with the
Public Administration, BizAway srl has developed a system of segregation of roles
and powers within the company (so-called segregation of duties). This is a
fundamental tool of corporate governance, aimed at involving parties with various
powers in the management of the company, so that no one person has unlimited
powers that are not subject to the control of others.

The role segregation system, in order to be able to fulfil its function of preventing
the predicate offences, must be supported by an adequate separation of powers
between the different corporate functions. In fact, the segregation of powers
makes it possible to distribute powers and responsibilities according to the
competences of each person involved in the corporate activity. Therefore, if each

BizAway Srl Societa Benefit Informativa per i dipendenti ai Certified
Delivering the Future of Travel sensi del D. Lgs. 231/01

www.BizAway.com b



BIZAWAY

phase into which a process is divided is attributed to a different subject, none of
them will boast unlimited autonomy and powers; moreover, if powers are divided
within the corporate functions, it will facilitate the control activity on the most
sensitive phases of each process.

The assignment of powers, with the related obligations and responsibilities, must
be accepted by the delegates and must be formalised by a special resolution of the
board of directors or by the granting of a special power of attorney.

6. The Supervisory Board's controls

The Supervisory Board carries out periodic sample checks on the activities related
to the Sensitive Processes in order to verify their correct performance in relation to
the rules set out in this Model.

To this end, the Supervisory Board is guaranteed free access to all the
relevant company documentation.

The Supervisory Board may also intervene following reports received.

Informativa per i dipendenti ai Certified
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Organisation,
management and
control model

(pursuant to Legislative Decree No. 231 of 8 June 2001)

Special part -2-

Forgery of money, public credit cards, revenue stamps and
instruments or identifying marks

BizAway Srl Societa Benefit Informativa per i dipendenti ai Certified

Delivering the Future of Travel sensi del D. Lgs. 231/01

www.BizAway.com _—

nnnnnnnnnn



BIZAWAY

1. The offences referred to in Article 25
bis of Legislative Decree 231/01)

The present section of the Special Part is solely aimed at regulating the cash
management process at the individual hotel facilities that may be identified in
the travel packages provided by BizAway srl, in order to prevent the risk of the
commission of the crime of "Spending and introduction into the State, without
concert, of counterfeit money" (Article 455 of the Criminal Code).

The offence punishes anyone who, apart from cases of complicity in
counterfeiting or alteration, acquires or possesses counterfeit or altered currency
for the purpose of putting it into circulation, or spends it or otherwise puts it into
circulation.

2. Processes sensitive,subjects
recipients e objectives of the
provisions contained in Special
Section -2-

With respect to the commission of the offence sanctioned by Article 455 of the
Italian Criminal Code, the sensitive process considered at risk, within the scope of
BizAway srl's activity, lies in the management of counterfeit or altered cash
received in good faith that is given to the supplier hotels found by BizAway srl in
the package to the customer. It should be noted that BizAway srl operates on
e-commerce platforms for which cash is a means of payment not used in the
normal social organisation. The only conceivable risk of an offence being
committed is in the event of a concurrence with the tourist structure administered
with the package sold online.
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3. General principles of conduct and
specific rules of conduct

Employees of the company who, by reason of the job they are assigned to, handle
cash on behalf of BizAway srl, are obliged, if they receive banknotes that turn out
to be counterfeit, to immediately report the receipt of counterfeit or altered
banknotes to the company's collection office.

BizAway srl undertakes not to initiate any disciplinary proceedings against any
employee who has received banknotes that turned out to be forged and who has
complied with the behavioural protocol described above.

4. The Supervisory Board's controls

The Supervisory Board carries out periodic sample checks on the activities related
to the Sensitive Processes in order to verify their correct performance in relation to
the rules set out in this Model.

To this end, the Supervisory Board is guaranteed free access to all the
relevant company documentation.
The Supervisory Board may also intervene following reports received.
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1. The cases of corporate offences (Art.
25 ter of Legislative Decree 231/2001)

This section of the Special Section refers to corporate offences. Below we briefly
describe the individual cases covered by Legislative Decree 231/2001 in Article 25
ter.

False corporate communications (Article 2621 of the Civil Code)

This offence occurs when directors, general managers, managers in charge of
drafting corporate accounting documents, statutory auditors and liquidators, with
the intention of deceiving shareholders or the public and in order to obtain an
unjust profit for themselves or others, in financial statements, reports or other
corporate communications required by law, addressed to shareholders or the
public, present material facts that are not true, even if subject to assessment, or
omit information the disclosure of which is required by law on the economic, asset
or financial situation of the company or the group to which it belongs, in such a
way as to mislead the recipients on the aforementioned situation.

This is also the case if the information concerns goods owned or administered by
the company on behalf of third parties.

False corporate communications to the detriment of shareholders or
creditors (Article 2622 of the Civil Code)

This offence occurs when directors, general managers, managers in charge of
drafting corporate accounting documents, statutory auditors and liquidators, with
the intention of misleading shareholders or the public and in order to obtain an
unjust profit for themselves or others, in the financial statements, reports or other
corporate communications required by law, addressed to shareholders or the
public by stating untrue material facts, even if subject to assessment, or by
omitting information the disclosure of which is required by law on the economic,
asset or financial situation of the company or of the group to which it belongs, in
such a way as to mislead the recipients on the aforesaid situation, cause financial
damage to shareholders or creditors.

This is also the case if the information relates to goods owned or administered by
the company on behalf of third parties.

False prospectus (Article 173-bis of Legislative Decree No. 58 of 24
February 1998)
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This offence occurs when a person, in order to obtain an unjust profit for himself or
others, in the prospectuses required for the purposes of soliciting investment or
admission to listing on regulated markets, or in the documents to be published on
the occasion of public purchase or exchange offers, with the intention to mislead
the addressees of the prospectus, expose false information or conceals data or
information in such a way as to mislead the aforementioned addressees.

False statements in the reports or communications of the auditing firm
(Article 2624 of the Civil Code)

This offence occurs when the persons in charge of the audit, in order to obtain an
unjust profit for themselves or others, in reports or other communications, with the
awareness of the falsehood and the intention of misleading the recipients of the
communications, certify false information or conceal information concerning the
economic, asset or financial situation of the company, entity or audited subject, in
such a way as to mislead the recipients of the communications.

Obstruction of control (Article 2625 of the Civil Code)

This offence occurs when the directors, by concealing documents or using other
suitable devices, prevent or in any case obstruct the performance of the control or
auditing activities legally attributed to the shareholders or the board of auditors.

Wrongful restitution of contributions (Article 2626 of the Civil Code)

This offence occurs when the directors, outside the cases of legitimate reduction of
share capital, return, even simulatenously, contributions to shareholders or release
them from their obligation to make them.

lllegal distribution of profits or reserves (Article 2627 of the Civil Code)

The offence occurs when directors distribute profits or advances on profits not
actually earned or allocated by law to reserves, or distribute reserves, even if not
established with profits, which may not be distributed by law. The return of profits
or the re-establishment of reserves before the deadline for approval of the balance
sheet extinguishes the offence.

lllegal transactions involving shares or quotas of the company or the
parent company (Article 2628 of the Civil Code)

The offence occurs when directors, outside the cases permitted by law, purchase or
subscribe shares or quotas, including those of the parent company, causing
damage to the integrity of the share capital or reserves that cannot be distributed
by law. If the share capital or reserves are reconstituted before the deadline for the
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approval of the financial statements for the financial year in relation to which the
conduct took place, the offence is extinguished.

Transactions to the detriment of creditors (Article 2629 of the Civil
Code)

This offence occurs when directors, in violation of the legal provisions protecting
creditors, reduce the share capital or carry out mergers with other companies or
demergers, causing damage to creditors. Compensation of damage to creditors
before trial extinguishes the offence.

Failure to disclose a conflict of interest (Article 2629 bis of the Civil
Code)

This offence occurs when a director or member of the management board of a
company with securities listed on regulated markets in ltaly or in another
European Union Member State or widely distributed among the public pursuant
to the Consolidated Law pursuant to Legislative Decree No. 58 of 24 February 1998,
or of a person subject to supervision pursuant to the Consolidated Law pursuant to
Legislative Decree No. 385 of 1 September 1993, violates the obligations laid down
in Article 2391(1) of the Civil Code.

Pursuant to Article 2391(1)(l) of the Civil Code, the persons listed above must inform
the directors and the board of auditors of any interest they may have, either on
their own behalf or on behalf of third parties, in a particular company transaction,
specifying its nature, terms, origin and scope.

Fictitious capital formation (Article 2632 of the Civil Code)

This offence occurs when the directors and contributing shareholders, even in part,
fictitiously form or increase the share capital by allocating shares or quotas for an
amount lower than their nominal value reciprocal underwriting of shares or
guotas, significant overvaluation of contributions in kind or receivables or of the
assets of the company in the case of conversion.

Improper distribution of company assets by liquidators (Article 2633 of
the Civil Code)

The offence occurs when liquidators, by distributing the company's assets among
the shareholders before paying the company's creditors or setting aside the sums
necessary to satisfy them, cause damage to the creditors. Compensation for the
damage to creditors before the judgment extinguishes the offence.
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Bribery among private individuals (Article 2635 of the Civil Code)

The offence punishes directors, general managers, managers in charge of drafting
corporate accounting documents, statutory auditors and liquidators (or persons
subject to the direction or supervision of the latter) who, following the giving or
promising of money or other benefits, for themselves or others, perform or omit
acts, in breach of the obligations inherent in their office or of loyalty obligations,
causing damage to the company. The rule also penalises those who give or
promise money or other benefits to the above-mentioned persons.

Unlawful influence on the shareholders' meeting (Article 2636 of the
Civil Code)

The offence occurs when a person, by simulated or fraudulent acts, determines the
majority in a shareholders' meeting in order to procure an unfair profit for himself
or others.

Market rigging (Article 2637 of the Civil Code)

This offence occurs when a person disseminates false information, or carries out
simulated transactions or other artifices that are concretely likely to cause a
significant alteration in the price of unlisted financial instruments or for which no
application for admission to trading on a regulated market has been made, or to
have a significant effect on the public's confidence in the financial stability of banks
or banking groups.

Obstructing the exercise of the functions of Public Supervisory
Authorities (Article 2638 c.c.)

This offence occurs when the directors, general managers, managers responsible
for preparing the corporate accounting documents, auditors and liquidators of
companies or entities and other persons subject by law to the Public Supervisory
Authorities, or bound by obligations towards them, in the communications to the
aforementioned authorities required by law in order to hinder the supervisory
functions, set out material facts not corresponding to the truth, even if subject to
assessment, concerning the economic, asset or financial situation of the persons
subject to supervision or, for the same purpose, conceal by other fraudulent
means, in whole or in part, facts that they should have disclosed, concerning the
same situation.

This is also the case if the information relates to goods owned or administered by
the company on behalf of third parties.
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Similarly, directors, general managers, managers in charge of drafting corporate
accounting documents, auditors and liquidators of companies or entities and
other persons subject by law to public supervisory authorities or bound by
obligations vis-a-vis them, who, in any form whatsoever, including by omitting due
communications to the aforementioned authorities, knowingly olbstruct their
functions, shall be prosecuted.

2. Processes sensitive,subjects
recipients e objectives of the
provisions contained in the Special
Section - 2 -

The offences contemplated by Article 25 ter of Legislative Decree No. 231/2001 can
be committed in the context of relations between the company, its administrative
and control bodies, shareholders and creditors, as well as the Public Supervisory
Authorities.

With reference to these offences, the main sensitive processes considered most
specifically at risk with reference to BizAway srl's operations are the following:

e GCeneral accounting management and in particular:

o Recording, classification and control of all management facts with
administrative and economic effects;

o Correct administrative relations with third parties;

o Administrative and accounting management of the warehouse and
assets;

o Administrative and accounting management of suppliers and
customers;

o Establishment of all administrative facts during the year (eg.
personnel costs, contractual penalties, loans receivable and payable
and related interest, etc.).

o Verification of data from feeding systems.

e Preparation of draft statutory financial statements as well as any balance
sheets when extraordinary transactions are carried out to be submitted to
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the Board of Directors and/or the Shareholders' Meeting for approval, by way
of example:

o

Collection, aggregation and evaluation of accounting data required
for the preparation of draft statutory and consolidated financial
statements;

Preparation of balance sheets for the implementation of any
extraordinary transactions and capital operations;

Collaboration and support of the Administrative Body in carrying out
the distribution of annual profits, reserves and return of contributions;
Collaboration and support of the Administrative Body in carrying out
operations to increase/decrease share capital or other operations on
shares or quotas of the parent company.

e Management of relations with shareholders, the Board of Statutory Auditors
and the Auditing Firm, and in particular:

o

Management of relations with Shareholders when requests for
information are made to the Company, including through relations
with the Board of Statutory Auditors, in relation to audits of
administrative/accounting management and the annual accounts;
Safekeeping of accounting records and company books;

Relationship with the auditing company in relation to the audit of the
administrative/accounting management and the  financial
statements.

e Management of fulfilments related to the approval of the Budget and
processing of inside information and price sensitive information, in
particular:

©)
O

Preparation of documents for discussion in the Assembly;
Preparation and dissemination of price-sensitive news.

e Managing the relationship with suppliers and the process of purchasing
goods and services, managing the relationship with customers and the
product sales process:

o

O O O O O

Defining the purchase price of goods from suppliers;
Defining the selling price of the product to customers;
Definition of payment terms and timing;

Definition of discounting;

Definition of how to handle any complaints;

Definition of cash handling arrangements.

The provisions of this Special Section are addressed to the stakeholders of BizAway
srl so that they adopt rules of conduct in compliance with the prescriptions in
order to prevent the occurrence of the offences considered herein.
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Specifically, this section of the Special Section aims to:

A. indicate the procedures to be observed by stakeholders for the correct
application of the Model:

B. provide the Supervisory Board and the heads of the corporate functions that
cooperate with it with the operational tools to carry out the necessary
control, monitoring and verification activities.

3. General principles of conduct

The following general principles apply to all BizAway srl stakeholders, employees
and corporate bodies directly, and to consultants and partners by virtue of specific
contractual clauses.

The aforementioned persons are forbidden to engage in, contribute to or cause
conduct such that, considered individually or collectively, they directly or indirectly
constitute the types of offences listed above (Article 25-ter of Legislative Decree
231/2001); it is also forbidden to violate the company principles and procedures
provided for in this Special Section.

In accordance with the provisions of the Code of Ethics and other company
procedures, the persons identified above shall:

A. behave correctly, transparently and cooperatively, in compliance with the
law and internal company procedures, in all activities aimed at drawing up
the financial statements and other company communications, in order to
provide shareholders and third parties with true and correct information on
the company's economic, asset and financial situation;

B. provide complete, transparent, comprehensible and accurate information;

C. take steps to ensure that management facts are correctly and promptly
represented in the accounts;

D. ensure that for each operation, adequate supporting documentation of the
activity carried out is kept on file in order to allow for the easy recording of
accounts, the identification of the different levels of responsibility and the
accurate reconstruction of the operation;

E. strictly observe all the rules laid down by law to protect the integrity and
effectiveness of the share capital, so as not to harm the guarantees of
creditors and third parties in general;

F. ensure the regular operation of the company and its corporate bodies,
guaranteeing and facilitating all forms of internal control over the company's

Informativa per i dipendenti ai Certified

sensi del D. Lgs. 231/01

BizAway Srl Societa Benefit

Delivering the Future of Travel

@

www.BizAway.com Corporation



BIZAWAY

management provided for by law, as well as the free and correct formation
of the shareholders' will.

4. Specific Rules of Conduct

For the purposes of implementing the conduct described in Chapter 3 above, the
following are envisaged, in addition to the Code of Ethics, specific instrumental
processes concerning

Formation of the budget;

Budget formation;

Dissemination of price-sensitive information;

Management of relations with private entities;

Consultancy and professional appointments to third parties;

Monetary and financial flows;

Expense reimbursements, advances and entertainment expenses;

Direct sales to large users and groups;

Discounts or free gifts on trips (including educational and convention) and
other gratuities..

5. The Supervisory Board's controls

The Supervisory Board carries out periodic sample checks on the activities related
to the Sensitive Processes in order to verify their correct performance in relation to
the rules set out in this Model.

To this end, the Supervisory Board is guaranteed free access to all relevant
company documentation.

The Supervisory Board may also intervene following reports received.
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1. The offences referred to in Article 25
bisl Legislative Decree 231/01

This Section of the Special Part is aimed at preventing the commission of the
offence of 'Manufacture of and trade in goods made by usurping industrial
property rights' (Article 517 ter of the criminal code).

2. Processes sensitive,subjects
recipients e objectives of the
provisions contained in the Special
Section.

The Sensitive Process relevant to the potential commission of the offence covered
by this Section is the performance of B2-B2-C activities.

The purpose of this Section of the Special Part is to provide the Supervisory Board
and the heads of the company functions that cooperate with it, with the
operational tools to carry out the control, monitoring and verification activities that
mMay prove appropriate in order to prevent the commission of the unlawful conduct
described above.

3. Principles general of behaviour and
procedures of prevention.

In the aforementioned contracts, it is possible to incur the offence referred to in
Article 517 ter of the Criminal Code if by goods is also meant intangible goods as
granted by sublicence, which is abstractly not permitted but not clearly identified
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or prohibited in the framework contracts, conferred on professionals in respect of
access to data in the indirect supply of tourist packages or parts thereof.

Personnel administering package tours or parts thereof receive specific training.

4. Audits by the Supervisory Board

The corporate bodies, managers and employees of BizAway srl must comply with
the general principles contained in the Code of Ethics and in the General Section of
the Model, as well as in paragraph 3 of this Special Section.

The Supervisory Board has the power to carry out any control and verification
activities that may be appropriate. To this end, the Supervisory Board is guaranteed
free access to all the relevant company documentation, including that relating to
the checks carried out independently by the heads of functions or by the heads of
internal auditing activities.

The Supervisory Board may also intervene following reports received.
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Crimes of culpable homicide and grievous or very grievous
bodily harm committed in breach of the rules on accident
prevention and the protection of hygiene and health at work
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1. The offences of manslaughter and
grievous or very grievous bodily harm
committed in breach of the rules on
accident prevention and the
protection of hygiene and health at
work (Article 25 septies of Legislative
Decree 231/01)

This section of the Special Part refers to the provision, amended in the sanctioning
part by Legislative Decree no. 81 of 8 April 2008 (Safety Consolidation Act), of Article
9 of Law no. 123 of 25 August 2007, which extends the administrative liability of
legal persons to crimes of culpable homicide and grievous or very grievous
negligent injury, committed in violation of the accident prevention regulations and
the protection of hygiene and health at work, introducing into Legislative Decree
231/01 Article 25 septies, which is reproduced in its entirety for the sake of clarity.

"Article 25f (Manslaughter and grievous or very grievous bodily harm, committed
in breach of the rules on accident prevention and the protection of hygiene and
health at work)

In relation to the offence referred to in Article 589 of the Criminal Code, committed
in breach of Article 55, paragraph 2, of the Legislative Decree implementing the
delegated power referred to in Law 123 of 2007 concerning health and safety at
work, a fine of 1000 quotas shall apply. In the event of conviction for the offence
referred to in the preceding sentence, the disqualification sanctions referred to in
Article 9(2) shall apply for a period of not less than three months and not
exceeding one year.

Without prejudice to the provisions of paragraph 1, in relation to the offence
referred to Article 589 of the Criminal Code, committed in breach of the rules on
accident prevention and on the protection of hygiene and health at work, a fine of
no less than 250 quotas and no more than 500 quotas shall apply. In the event of
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conviction for the offence referred to in the preceding sentence, the
disqualification sanctions referred to in Article 9(2) shall apply for a period of not
less than three months and not exceeding one year.

In relation to the offence referred to Article 590, third paragraph, of the Criminal
Code, committed in breach of the rules on accident prevention and on the
protection of hygiene and health at work, a fine of no more than 250 quotas shall
apply. In the event of conviction for the offence referred to in the preceding
sentence, the disqualification sanctions referred to in Article 9(2) shall apply for a
period not exceeding six months."

With reference to the new predicate offences provided for in Article 25f, it is noted
that:

A. With regard to the crime of culpable personal injury in violation of accident
prevention regulations (Article 590 of the Criminal Code), Article 25 septies
circumscribes the scope of application to cases of:

a. grievous bodily harm, as defined in Article 583(1) of the criminal code:
i. ifthe actresultsin an illness endangering the life of the injured
party or in an illness or inability to attend to ordinary activities
for a period more than forty days;

ii. if the act results in permanent impairment of a sense or a
organ.

b. arievous bodily harm which exists, as defined in Article 583(2) of the
criminal code, if the act results in:
i. anillness that is certainly or probably incurable;

ii.  theloss of a sense;

iii.  the loss of a limb or a mutilation that renders the limb useless,
or the loss of the use of an organ or the capacity to procreate,
or a permanent and serious difficulty of speech:

iv. deformation or permanent disfigurement of the face.

It should be made clear that occupational diseases are also included
in the notion of serious or very serious culpable injuries resulting from
violations of occupational health and safety regulations.

On the other hand, minor culpable injuries (of less than forty days),
even if resulting from violations of accident prevention regulations
and the protection of hygiene and safety in the workplace, are
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excluded from the offences covered by the administrative liability of
entities.

The administrative liability of the company may also arise in the case of
culpable homicide (Article 589(1) of the Criminal Code), committed in breach
of the rules on accident prevention and the protection of hygiene and safety
in the workplace.

If manslaughter is also to be attributed to the violation of Article 55(2) of
Legislative Decree No. 81/08, a higher penalty is provided for. This concerns
cases in which the employer has failed to assess the risks and adopt the
relevant document, in breach of the provisions of Article 28 of Legislative
Decree No. 81/08:

C.

in the industrial companies referred to in Article 2 of Legislative
Decree No 334 of 17 August 1999, as amended, subject to the
obligation to notify or report, pursuant to Articles 6 and 8 of the same
decree;

in thermal power plants;

in the installations and facilities referred to in Articles 7, 28 and 33 of
Legislative Decree No 230 of 17 March 1995, as amended:

in companies for the manufacture and separate storage of explosives,
powder and ammunition;

in extractive industries with more than 50 workers:

in companies in which activities are carried out that expose workers
to biological risks referred to in Article 268(1)(c) and (d), explosive
atmospheres, carcinogenic mutagens, and asbestos maintenance,
removal disposal and remediation activities;

for activities covered by Title IV characterised by the coexistence of
several enterprises and where the presumed amount of work is not
less than 200 man-days.

Article 25f provides for different penalties for cases of murder or culpable
personal injury:

J.

For culpable homicide pursuant to Article 25 septies, paragraph T,
committed in breach of Article 55 of Legislative Decree No. 81/08, the
pecuniary sanction of not less than 1,000 quotas and disqualification
sanctions of not less than three months and not more than one year
shall apply;

For cases of culpable homicide not covered by subsection 1, a fine of
between 250 and 500 quotas and disqualifications of not less than
three months and not more than one year shall apply;
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|, For cases of culpable personal injury, whether serious or very serious,
a fine of not less than 100 quotas and not more than 250 quotas and
prohibitory sanctions for a period not exceeding six months shall

apply.

2. Sensitive processes within the scope
of the offences of manslaughter and
grievous or very grievous bodily harm,
committed in violation of the rules on
accident prevention and health and
safety at work.

The main Processes Sensitive identified by BizAway srl as part of its activities
characteristics are as follows:

e Attribution of responsibilities for occupational safety and hygiene:
o allocation of tasks and duties (de facto et de jure control network);
o verification of requirements professional requirements of subjects
in charge prevention/protection;
o activities of the Prevention and Protection Service and the Health
Service;

e \Worker Training and Information:
o preparation of training plans;
o monitoring, fruition and learning of the training activity delivered;
o differentiated training for individuals exposed to specific risks;

e Preventive system monitoring activities:
o maintenance and improvement measures;
e managing behaviour in breach of the rules, disciplinary measures or
other training, information and prevention interventions,
e Risk assessment:
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o drafting of the Internal Risk Assessment Document (DVR);

o drawing up, in the event of work being entrusted to contractors or
self-employed workers within the company, the Single Document for
the Assessment of Risks of Interference (DUVRI).

3. The system in general

This section of the Special Part is intended to regulate the conduct of the following
persons:

Employer, Manager and Supervisor;
Workers;
Contractors.

This section of the Special Part pursues the objective of ensuring that the
addressees conduct themselves in accordance with the rules prescribed in order to
prevent and impede the occurrence of the offences envisaged by Article 25 septies
of Legislative Decree 231/01.

In particular, this Special Section is intended to:

provide a list of the general principles and specific procedural principles with
which the addressees, in relation to the type of relationship they have with
the Company, are obliged to comply for the purposes of the correct
application of the Model:

provide the Supervisory Board (SB) and the heads of the other corporate
functions called upon to cooperate with it with the operational tools to
perform the control, monitoring and verification activities envisaged. In this
regard, it should be noted that, given the technical nature of the subject
matter, in carrying out its supervisory activities, the Supervisory Body may
avail itself of the support of specialised personnel, also in order to maintain
and integrate the professionalism required of its role by the regulations in
force, possibly appointing a consultant from outside the company, an expert
in the field.
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In particular, in the performance of such activities, it is expressly forbidden for the
addressees to engage in, collaborate in or give cause to conduct such that,
considered individually or collectively, they directly or indirectly constitute the
elements of the offences considered above.

4. General business principles and
preventive measures

This section of the Special Part identifies the general principles aimed at
preventing the crimes of culpable homicide and serious or very serious culpable
injuries, committed in violation of the regulations on accident prevention and on
the protection of hygiene and health at work.

The identification of these principles is aimed at ensuring the protection of
workers' health and safety, in compliance with the rules laid down in Article 15 of
Legislative Decree 81/08 and with the provisions of Articles 18, 19 and 20 of
Legislative Decree 81/08.

4.1 Procedures/provisions

e The Company has adopted procedures/provisions that define the tasks and
responsibilities in the field of safety;

e The Company has adopted an internal procedure/disposition aimed at
verifying the correct and constant performance of preventive and periodic
health checks;

e The Company has adopted an internal procedure/arrangement to ensure
the constant provision of information and training to workers;

e The Company has adopted an internal procedure/disposition to regulate the
management of first aid, emergency, evacuation and fire prevention;

e The Company has adopted procedures/provisions for the administrative
management of accident and occupational disease files.

The set of procedures adopted by BizAway srl regarding health and safety must be
considered an integral part of this Model.
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4.2 Requirements and competences

The person in charge of the Prevention and Protection Service (SPP), the
competent doctor, the persons in charge of first aid and the persons
assigned to the SPP must be formally appointed;

Those responsible for monitoring the implementation of measures to
maintain and improve safety standards must be identified,;

The competent doctor must hold one of the qualifications pursuant to
Article 38 of Legislative Decree 81/08, namely:

o specialisation in occupational medicine, or in preventive medicine for
workers and psychotechnics, or in industrial toxicology, or in industrial
hygiene, or in physiology and occupational hygiene, or in
occupational medicine and other specialisations identified, where
necessary, by decree of the Minister for Health in agreement with the
Minister for Universities and Scientific and Technological Research:;

oppure

o 0 be a lecturer or freelance lecturer in occupational medicine, or in
preventive medicine for workers and psychotechnics, or in industrial
toxicology, or in industrial hygiene, or in occupational physioclogy and
hygiene;

o be in possession of the authorisation referred to in Article 55 of
Legislative Decree 277/91, which requires proven professional
experience of at least four years.

The SPP Manager must have professional skills and requirements in the
field of prevention and safety and, specifically, must:

o hold an upper secondary education qualification;

o having participated in specific training courses appropriate to the
nature of the risks present in the workplace;

o have obtained a certificate of attendance at specific training courses
on risk prevention and protection;

o having attended refresher courses.

The competent doctor must participate in the organisation of
environmental monitoring and receive a copy of the results.

4.3 Information

The company must provide adequate information to employees and new
recruits (including temporary workers, interns and co.co.pros) about the
specific risks of the company, the consequences of these and the prevention
and protection measures adopted:
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Evidence must be given of the information provided on first aid, emergency,
evacuation and fire prevention and minutes must be kept of any meetings;
Employees and new recruits (including temporary workers, trainees and
co.co.pro.) must be informed about the appointment of the RS.P.P, the
competent doctor and the persons in charge of specific tasks for first aid,
rescue, evacuation and fire prevention;

Information and instruction for the use of work equipment made available
to employees must be formally documented;

The SPP manager and/or the competent doctor must be involved in the
definition of the information;

The company must organise regular meetings between the functions
responsible for safety at work;

The company must involve the Workers' Safety Representative in the
organisation of risk detection and assessment activities and in the
appointment of fire prevention, first aid and evacuation officers.

4.4 Training

The company must provide adequate training to all employees on safety at
work;

The SPP manager and/or the competent doctor must be involved in
drawing up the training plan;

The training provided must include evaluation questionnaires;

Training must be appropriate to the risks of the task to which the worker is
actually assigned:;

A specific training plan must be set up for workers exposed to serious and
immediate risks;

Workers who change jobs and those who are transferred must receive prior,
additional and specific training for the new job;

Persons assigned to specific prevention and protection tasks (fire prevention
officers, evacuation officers, first aid officers) must receive specific training;
The company must carry out periodic evacuation drills, the results of which
must be recorded (minutes of the drill with reference to the participants,
course and results).

4.5 Registers and other documents

The accident register must always up-to-date and filled in completely;
In the event of exposure to carcinogens or mutagens, an exposure register
must be prepared,;
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e The Company must adopt and keep up-to-date a register of occupational
disease files showing the date, iliness, date of issue of the medical certificate
and date of submission of the file;

e Documentary evidence must be provided of workplace visits carried out
jointly between the SPP officer and the competent doctor,

e The company must keep records of occupational safety and hygiene
obligations;

e The risk assessment document must indicate the instruments and methods
by which the risk assessment was carried out;

e The risk assessment document must contain the programme of
maintenance and improvement measures.

4.6 Meetings

The Company must organise periodic meetings between the functions in charge,
in which the Supervisory Board is allowed to participate, by formally convening the
meetings and taking the relevant minutes signed by the participants.

5. Duties of the Employer and Workers

In order to precisely identify the duties arising from the principles described in
Section 4, the following obligations incumbent on Employers and Workers are
identified.

The Employer must:

e assess all risks to the safety and health of workers, including those
concerning groups of workers exposed to particular risks, work equipment,
chemical substances or preparations used, and the layout of workplaces;

e Adapt work to man, particularly with regard to the design of workplaces and
the choice of work equipment and methods, in particular to mitigate
monotonous and repetitive work and to reduce the effects of such work on
health;

e draw up, as a result of this assessment, a document (to be kept at the
comypany or production unit) containing:

o a report on the assessment of health and safety risks at work,
specifying criteria adopted for the assessment;
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o the identification of prevention and protection measures and
personal protective equipment, resulting from the assessment under
the first point;

o the programme of measures deemed appropriate to ensure the
improvement of security levels over time.

e the activity of assessment and drafting of the document must be carried out
in cooperation with the person in charge of the prevention and protection
service and with the competent doctor in cases where health surveillance is
compulsory, after consultation with the safety representative, and must be
carried out again when there are changes in the production process that are
significant for the safety and health of workers;

e designate the person in charge of the internal or external Prevention and
Protection Service, as well as the employees of the same Prevention and
Protection Service;

e appoint the competent doctor;

e take the necessary measures for the safety and health of workers, in
particular:

o designating in advance the workers responsible for implementing
the measures for fire prevention and firefighting, evacuation of
workers in the event of serious and immediate danger, rescue, first
aid and, in any case, emergency management;

o updating prevention measures in relation to organisational and
production changes that are relevant to occupational health and
safety, or in relation to the degree of development of prevention and
protection technology;

o taking into account the workers' abilities and conditions in relation to
their health and safety, when assigning them the relevant tasks;

o providing workers with the necessary and appropriate personal
protective equipment, in consultation with the Head of the
Prevention and Protection Service;

o taking appropriate measures so that only workers who have received
adequate instructions enter areas that expose them to a serious and
specific risk;

o requiring individual workers to comply with the regulations in force,
as well as the company's provisions on safety and hygiene at work
and the use of the collective means of protection and personal
protective equipment made available to them;

o requiring the competent doctor to comply with his obligations under
occupational safety regulations, informing him of the processes and
risks associated with the production activity;
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taking measures to control risk situations in the event of an
emergency and instructing workers, in the event of serious,
immediate and unavoidable danger, to leave the workplace or
dangerous area;

informing workers exposed to serious and immediate risks about the
risks themselves and the safety specifications adopted:;

refraining, save for duly justified exceptions, from requiring workers to
resume their activities in a work situation where serious and
immediate danger persists;

allowing workers to verify, through the safety representative, the
application of safety and health protection measures and allowing
the safety representative to access company information and
documentation relating to risk assessment, the relevant prevention
measures, as well as those relating to dangerous substances and
preparations, machinery, equipment, organisation and working
environments, accidents and occupational diseases;

taking appropriate measures to prevent the technical measures taken
from causing risks to the health of the population or deterioration of
the outdoor environment;

keeping a register in which occupational accidents involving an
absence from work of at least one day are chronologically recorded:
consulting the safety representative on: risk assessment; the
identification, planning, implementation and verification of
prevention in the Company; the designation of persons in charge of
the prevention service, fire prevention, first aid, evacuation of workers;
the organisation of training for workers in charge of emergency
Mmanagement;

taking the necessary measures for fire prevention and evacuation of
workers, as well as for the case of serious and immediate danger.
These measures must be appropriate to the nature of the activity, the
size of the company or production unit, and the number of persons
present.

Workers must:

e observe the provisions and instructions issued by the employer, managers
and supervisors for the purposes of collective and individual protection;

e correctly use machinery, equipment, tools, dangerous substances and
preparations, means of transport and other work equipment, and safety
devices;

e make appropriate use of the protective equipment made available to them;

BizAway Srl Societa Benefit Informativa per i dipendenti ai Certified
Delivering the Future of Travel sensi del D. Lgs. 231/01

www.BizAway.com



BIZAWAY

e immediately report to the employer, the manager or the person in charge
any deficiencies in the means and devices referred to in the preceding
points, as well as any other dangerous conditions of which they become
aware, taking direct action, in case of urgency, within the limits of their
powers and possibilities, to eliminate or reduce such deficiencies or dangers,
and informing the workers' safety representative thereof;

e do not remove or modify safety or warning or control devices without
authorisation;

e not to carry out, on their own initiative, operations or manoeuvres that are
not within their competence or that may endanger their own safety or that
of other workers:

e undergo the health checks provided for ;

e contribute, together with the employer, managers and supervisors, to the
fulfilment of all obligations imposed by the competent authority or
otherwise necessary to protect the safety and health of workers at work.
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1. The offences referred to in Article 25
novies of Legislative Decree 231/01

Article 15, paragraph 7, letter ¢) of Law no. 99 of 23 July 2009, inserted into
Legislative Decree 231/01 Article 25 novies, entitled "Crimes relating to violation of
copyright". With this reforming intervention, the legislator expanded the list of
predicate offences, extending the administrative liability of entities to the cases
covered by Articles 171, paragraph 1, letter a bis) and paragraph 3, 171 bis, 171 ter, 171
septies and 171 octies of Law no. 633 of 22 April 1941 (Copyright Law, hereinafter the
L.A). For the commission of these offences, a fine of up to five hundred shares will
be imposed on the entity.

BizAway S.r.l believes that sensitive profiles in relation to the conduct sanctioned
by articles 171 et seq. L.A.

In particular, through the management of commercial services on behalf of third
parties by means of its own call centre or data processing, or in the provision of
support services to third parties for the development of air traffic sales and booking
services, through partnerships with companies in the sector, or in the provision of
access to the dominant gds (global distribution system) telepreservation systems
or in the design, implementation, management and coordination of on-line
affiliation programmes, in the creation and management of databases and of
centres and laboratories for the mechanical and electronic processing and
treatment of data on its own behalf and on behalf of third parties, in the setting up
and maintenance of softwere, IT assistance, and in the implementation,
management and control of information systems; information brokerage between
different databases (including its own) and user entities.

Certainly relevant with respect to the social activity are the cases referred to in
Article 171(1)(aa) and (3) of the Act, which respectively punish:

e [the making available to the public, by means of the entry into a system of
telematic networks, through connections of any kind, of a protected
intellectual work or part thereof;

e the making available to the public, by entering into a system of telematic
networks, by means of connections of any kind, of an original work not
intended for publication, or with usurpation of the authorship of the work, or
with deformation, mutilation or other modification of the work, where this
causes offence to the honour or reputation of the author.
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The first hypothesis protects the patrimonial interest of the author of the work, who
could see his expectations of profit jeopardised if the product circulates freely on
the network.

In the second case, on the other hand, the author's honour and reputation are
protected.

BizAway srl's activities also present potential risk profiles with respect to the offence
under Article 171 bis of the LA, which punishes, if aimed at making a profit, the
unauthorised duplication of computer programs as well as the distribution, sale,
possession for commercial or entrepreneurial purposes or rental of programs
contained on media not marked by the Italian Authors' and Publishers' Association
(SIAE). The same conduct shall also be prosecuted where the act concerns any
means intended solely to allow or facilitate the arbitrary removal or functional
circumvention of devices applied to protect a computer program.

The offence also punishes anyone who, in order to make a profit, on media not
bearing the SIAE mark reproduces, transfers to another medium, distributes,
communicates, presents or demonstrates in public the contents of a database in
breach of the provisions of Articles 64 quinquies and 64 sexies of the L.A., or who
extracts or reuses the database in breach of the provisions of Articles 102 bis and
102 ter of the L.A., or who distributes, sells or leases a database.

The offence referred to in Article 171 octies L.A. prosecutes (where the act does not
constitute a more serious offence) the production, sale, importation, promotion,
installation, modification, use for public and private use of equipment or parts of
equipment for the decoding of audiovisual transmissions with conditional access
made over the air, by satellite, by cable, in both analogue and digital form. The
conduct is punishable only if carried out for fraudulent purposes.

The provision also specifies that all audiovisual signals broadcast by Italian or
foreign broadcasters in such a form as to make them visible exclusively to closed
groups of users selected by the broadcaster, irrespective of the imposition of a fee
for the use of this service, are deemed to be "conditional access".

Informativa per i dipendenti ai Certified

sensi del D. Lgs. 231/01

BizAway Srl Societa Benefit

Delivering the Future of Travel

2
g@
§

gl

www.BizAway.com
103



BIZAWAY

2. Processes sensitive, subjects
recipients and objectives of the
provisions contained in the Special
Section.

As is well known, the commission of one of the 'predicate’ offences provided for in
Legislative Decree 231/01 entails the liability of the entity only if an interest or
advantage of the company can be identified in the offence.

In relation to the offences considered relevant, the company areas of risk currently
identified are:

e Aactivities carried out through the use of the company's information systems,
mail service

e clectronic and network access and the development of online membership
programmes;

e Qactivities aimed at ensuring the operation and maintenance of the
company's information systems;

e the use of software and databases;

the management of the company's website;

the offer of certain packages or parts thereof to the public through database

management;

preparation and distribution of catalogues and offers;

marketing, marketing and database processing and management;

mechanical and electronic data processing

information brokerage between different databases (including their own)

and user entities.

The purpose of this Special Section is to provide the Supervisory Board and the
heads of the corporate functions that cooperate with it with the operational tools
to carry out the control, monitoring and verification activities that may prove
appropriate in order to prevent the commission of the unlawful conduct described
above.
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3. General principles of conduct

Without prejudice to the specific procedures adopted in order to prevent the
commission of the relevant offences aimed at guaranteeing adequate safeguards
in the context of the individual risk areas, the following are some generic principles
of conduct (formulated in terms of prohibition) that must be observed by anyone
working for the Company.

In particular, it is forbidden:

e connect personal computers, peripheral devices and other equipment to
BizAway srl's computer systems or install software without the prior
authorisation of the designated company subject;

e install software in violation of contractual licence agreements and, in

e general, of all laws and regulations governing copyright;

e change the software and hardware configurations of individual workstations
(fixed or mobile) outside the cases provided for by company provisions or
outside the cases of express authorisation by the identified company
subject;

e oObtain access credentials to company, client or third party computer or
telematic systems, using methods or procedures other than those provided
for such purposes by BizAway srl;

e disclose, transfer or share with personnel internal or external to BizAway srl
their access credentials to the company's, clients' or third parties' systems or
network;

e Unauthorised access to another person's computer system or access to it for
the purpose of tampering with or altering any data contained therein;

e acquiring or using copyrighted products in violation of company
procedures.

BizAway S.rl's corporate bodies, managers and employees are also subject to a
general prohibition against initiating, participating in or causing conduct that
directly or indirectly constitutes the types of offences considered above. This
prohibition may possibly be extended to consultants, suppliers and partners of the
Company by virtue of specific contractual clauses.

In accordance with the provisions of the Code of Ethics and other company
procedures, the above-mentioned persons are prohibited from obstructing the
activities of the Judicial and Supervisory Authorities.
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4. The Supervisory Board's controls

The Supervisory Board has the power to carry out any control and verification
activities that may be appropriate. To this end, the Supervisory Board is guaranteed
free access to all relevant company documentation.

The Supervisory Board may also intervene following reports received
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Organisation,
management and
control model

(pursuant to Legislative Decree No. 231 of 8 June 2001)

Special part -7-

Offences of computer fraud; Misappropriation to the detriment
of the state; Unauthorised access to a computer system;
Computer damage.
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1. The offences referred to in Articles
24 and 24 bis of Legislative Decree
231/01

Article 24 refers to various offences regulated by the Criminal Code. The sanctions
imposed on the body are both pecuniary (up to six hundred shares) and
disqualifying (Article 9(2)(c), (d) and (e)). In particular, this concerns the offences
referred to in Articles:

e Article 316 bis of the Criminal Code: Misappropriation to the detriment of
the State;

e Article 316 ter of the Criminal Code: Undue receipt of funds to the
detriment of the State;

e Article 640, second paragraph, no. 1, of the Criminal Code: Fraud
committed to the detriment of the State or other public body;

e Article 640 bis of the Criminal Code: Aggravated fraud to obtain public
funds;

e Article 640b of the criminal code: Computer fraud, if committed to the
detriment of the State or other public body.

These are offences characterised by fraudulent conduct to the detriment of the
State or other public bodies or the European Communities, aimed at obtaining
undue disbursements of money or financing. The extension of liability, for these
offences, to legal persons is justified by the fact that these are unlawful conducts
closely linked to the exercise of business activities, especially in the light of the
multiplicity of incentives and financing directed to the business sector, which have
developed in recent years in the national and EU spheres. With a view to
discouraging fraudulent conduct and ensuring the fairness of market support
measures, Article 24(2) provides for an aggravation of the penalty where the
offence results in a significant profit for the entity or causes particularly serious
damage to the State or other public body.

With Law 18/03/2008 No. 48, Article 24. bis was introduced into the of Legislative
Decree 231/01.
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Law No. 48/08 implements the Budapest Convention on Cybercrime, introducing
computer crimes and, in particular, offences relating to the falsification of files,
unauthorised access and digital fraud, identified below, into the list of predicate
offences:

(Article 615b of the criminal code) Unauthorised access to a computer
or telecommunications system:

The article in question punishes 'anyone who unlawfully breaks into a computer or
telecommunications system protected by security measures. Once again, the
Italian legislator wanted to replicate an already existing offence, such as
trespassing under Article 614 of the Criminal Code.

At the European level, all rules governing abusive access to a computer system
have common features:

% protection measures are required to be violated:;

% abusive access is punished if the offender is not authorised to access certain
protected memory sectors;

<% the confidentiality of the data or programmes that the attacked computer
system holds must be threatened.

Unauthorised entry may also be the work of persons authorised to use the system
but authorised to access only part of the data contained in the memory. In such
cases, the protected system becomes only that part of the memory to which
access is not authorised.

Considering the legislator's intention to protect only those systems that are
protected by security measures, it seems plausible to assume that the owner must
manifest his interest in protecting the confidentiality of the data by adapting
security measures regardless of their technical complexity of implementation.

In this perspective, abusive access to computer systems designed exclusively for
the control and management of other devices remains outside the scope of Article
615 ter of the criminal code, since, since they do not contain any relevant data, their
confidentiality is not jeopardised. In this case, there is no logical damage to the
system, the intrusion could be aimed at the use of services without paying the fees
due.

Also not covered by Article 615 quater of the Criminal Code is the undue acquisition
of telephone credit cards, since the undue use would only allow the telephone
services of the device to be used.
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(Article 617c of the Criminal Code) lllegal interception, obstruction or
interruption of computer or telematic communications:

It covers the conduct of a person who fraudulently intercepts communications
relating to a computer system between several systems, or prevents or interrupts
them.

Unless the act constitutes a more serious offence, the more serious penalty shall
apply to any person who disseminates by any means of information to the public,
in whole or in part, the content referred to in the first paragraph.

(Article 617 quinquies of the criminal code) Installation of equipment
designed to intercept, prevent or interrupt computer or telematic
communications:

It covers the conduct of anyone who, outside the cases permitted by law, installs
equipment designed to intercept, interrupt or prevent communications relating to
a computer or telecommunications system.

(Article 635 bis of the criminal code) Damage to computer information,
data and programmes:

Unless the act constitutes a more serious offence, the conduct of anyone who
destroys, deteriorates, suppresses information, data or computer programmes of
others is covered.

(Article 635 ter of the Criminal Code) Damage to computer information,
data and programmes used by the State or other public body or in any
case of public utility:

Unless the act constitutes a more serious offence, it covers the conduct of a person
who engages in conduct that may result in the deterioration, deletion or
destruction of information, data or programmes used by the State or another
public body, or of public utility.

(Article 635c of the Criminal Code) Damage to computer or
telecommunications systems:

Unless the act constitutes a more serious offence, the conduct shall be deemed to
be committed where, by introducing or transmitting data or information, a
computer or telecommunications system is damaged or rendered unusable, in
whole or in part.

(Article 635 quinquies of the criminal code) Damage to computer or
telecommunication systems of public utility:
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The offence in question is committed if the act referred to in Article 635c above is
intended to destroy, damage or otherwise obstruct its operation.

In the above-mentioned cases, a fine of between one hundred and five hundred
shares shall be imposed on the entity.

(Article 615 quater of the criminal code) Unauthorised possession or
dissemination of access codes to computer or telematic systems:

The conduct envisaged and punished, as abusive, by the article in question is
manifold and concerns:

< unauthorised use of access codes,

% the diffusion manifested in making these codes available to an
indeterminate number of parties,

% communication consisting in making these codes available to an

unspecified number of persons,

the communication or dissemination of instructions enabling the

circumvention of a system's protections.

2
%

It is required that the conduct in question be carried out for the purpose of
procuring a profit for oneself or others or causing unjust damage to others.

(Article 615 quinquies of the criminal code) Distribution of computer
equipment, devices or programmes intended to damage or interrupt a
computer or telecommunications system:

This offence covers the conduct of anyone who, with the aim of unlawfully
damaging a computer system, disseminates information, data or programmes
contained therein or pertaining thereto, thereby permitting the total or partial
interruption or alteration of its operation.

In the last two offences mentioned, a fine of up to three hundred shares is imposed
on the entity.

(Article 491 bis of the Criminal Code) Computer documents:

The offence is committed through the conduct of a person who commits one of
the offences provided for in the same Chapter of the Criminal Code and already
constituting an offence, concerning a public or private document having
evidentiary effect.
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(Article 640 quinquies of the criminal code) Computer fraud by the
person providing electronic signature certification services:

The offence covers the conduct of a person in charge of certification services who,
for the purpose of procuring an unjust profit for himself or others or causing
damage to others, violates the obligations inherent in the issuance of a qualified
certificate.

2. Processes sensitive, subjects
recipients and objectives of the
provisions contained in the Special
Section

The Sensitive Processes relevant to the potential commission of the type of offence
covered by this Section are the activities of management of commmercial services
on behalf of third parties by means of its own call centre or data processing, or in
the provision to third parties of support services for the development of air traffic
sales and booking services, by means of partnerships with companies in the sector,
or in the service of providing access to the dominant gds (global distribution
system) telepreservation systems or in the design, realisation, management and
coordination of on-line affiliation programmes, in the creation and management of
databases and centres and laboratories for the mechanical and electronic
processing and treatment of data on its own behalf and on behalf of third parties,
in the setting up and Mmaintenance of softwere, IT assistance, and in the realisation,
management and control of information systems; information brokerage between
different databases (including its own) and user entities.

The purpose of this Section of the Special Part is to provide the Supervisory Body
and the heads of the corporate functions that cooperate with it with the
operational tools for carrying out the control, monitoring and verification activities
that may prove appropriate in order to prevent the commission of the unlawful
conduct described above.
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3. Prevention and control procedures

Without prejudice to the specific procedures adopted in order to prevent the
commission of the relevant offences aimed at guaranteeing adequate safeguards
in the context of the individual risk areas, the following are some generic principles
of conduct (formulated in terms of prohibition) that must be observed by anyone
working for the Company.

In particular, it is forbidden:

e connect personal computers, peripheral devices and other equipment to
BizAway srl's computer systems or install software without the prior
authorisation of the designated company subject;

e install software in breach of contractual licence agreements and, in

e general, of all laws and regulations governing copyright;

e change the software and hardware configurations of individual workstations
(fixed or mobile) outside the cases provided for by company provisions or
outside the cases of express authorisation by the identified company
subject;

e oObtain access credentials to company, client or third party computer or
telematic systems, using methods or procedures other than those provided
for such purposes by BizAway srl;

e disclose, transfer or share with personnel internal or external to BizAway srl
their access credentials to the company's, clients' or third parties' systems or
network;

e Unauthorised access to another person's computer system or access to it for
the purpose of tampering with or altering any data contained therein;

e acquiring or using copyrighted products in violation of company
procedures.

BizAway S.rl's corporate bodies, managers and employees are also subject to a
general prohibition to engage in, contribute to or cause conduct that directly or
indirectly integrates the types of offences considered above. This prohibition may
possibly be extended to consultants, suppliers and partners of the Company by
virtue of specific contractual clauses.

In accordance with the provisions of the Code of Ethics and other company
procedures, the above-mentioned persons are prohibited from obstructing the
activities of the Judicial and Supervisory Authorities.
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4. The procedures of prevention and
control and the checks of the
Supervisory Board.

The Supervisory Board's controls will be carried out in application and consistency
with the individual procedures indicated above, which identify the function
responsible for their application.

The Supervisory Board has the power to carry out any control and verification
activities that may be appropriate. To this end, the Supervisory Board is guaranteed
free access to all relevant company documentation, including that relating to the
checks carried out independently by the heads of functions or by the heads of
internal auditing activities.

The Supervisory Board may also intervene following reports received.
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1. The offence referred to in Article 25
octies of Legislative 231/01

On 29 December 2007, the Legislative Decree of 21 November 2007 came into
force.

No. 231 - Anti-Money Laundering Consolidation Act - of 'Implementation of
Directive 2005/60/EC on the prevention of the use of the financial system for
purpose of money laundering and terrorist financing, and of Directive 2006/70/EC
on prevention measures against money laundering'.

Article 63 of the Consolidated Anti-Money Laundering Act broadens the list of
predicate offences by including Article 25 octies in Legislative Decree 231/01.

In particular, the predicate offences include receiving (Article 648 of the Criminal
Code), money laundering (Article 648 bis of the Criminal Code) and using money,
goods or benefits of unlawful origin (Article 648 ter of the Criminal Code).

Monetary penalties are up to one thousand quotas, while the duration of
prohibitory penalties may be up to two years.

The intention behind the reform legislature is to introduce broader rules to protect
the financial system by means of measures to adequately verify the identity of the
beneficial owners of transactions, in order to tackle the risk of money laundering
and terrorist financing.

2. Processes sensitive, subjects
recipients and objectives of the
provisions contained in the Special
Section

The Sensitive Process relevant with respect to the potential commission of the
offence covered by this Section is the activity of managing on-line payment
transactions (which could apparently be carried out by customers using money of
illicit origin) or the activity of developing and managing on-line payment systems,
including credit, debit and loyalty cards.
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3. General principles of conduct

Without prejudice to the specific procedures adopted in order to prevent the
commission of the relevant offences, the following are some generic principles of
conduct that must be observed by anyone working for BizAway srl.

The corporate bodies, executives and employees of BizAway srl are generally
prohibited from initiating, participating in or causing conduct that directly or
indirectly constitutes the type of offence considered above. This prohibition may
possibly be extended to consultants, suppliers and partners of the Company by
virtue of specific contractual clauses.

In accordance with the provisions of the Code of Ethics and other company
procedures, the above-mentioned persons are prohibited from obstructing the
activities of the Judicial and Supervisory Authorities.

4. Prevention and control procedures
and audits of the Supervisory Board

In addition to the general principles contained in the Code of Ethics and in the
General Section of the Model, as well as in paragraph 3 of this Section of the Special
Part, BizAway srl's corporate bodies, managers and employees must comply with
the specific procedures indicated below.

The Supervisory Board has the power to carry out any control and verification
activities that may be appropriate. To this end, the Supervisory Board is guaranteed
free access to all the relevant company documentation, including that relating to
the checks carried out independently by the heads of functions or by the heads of
internal auditing activities.

The Supervisory Board may also intervene following reports received.
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1. The offence referred to in Article 25
quinquiesdecies of Legislative 231/01

A brief description is provided below of the offences referred to in Article 25
qguingquesdecies of the Decree that are considered relevant for the Company, and in
particular the offences provided for in Articles 2, 3, 8,10 and 11 of Legislative Decree
74/2000.

Fraudulent declaration using invoices or other documents for
non-existent transactions (Article 2 of Legislative Decree 74/2000).

The offence punishes anyone who, in order to evade income tax or value added tax,
using invoices or other documents for non-existent transactions, indicates fictitious
passive elements in one of the declarations relating to those taxes.

The offence in guestion is therefore committed through the use of "invoices" or
"other documents" that assume evidentiary relevance vis-a-vis the tax authorities
when they are - recorded in compulsory accounting records - held for the purpose
of providing evidence vis-a-vis the tax authorities, without there being any
obligation to attach supporting documentation for the fictitious elements to the
declaration.

The invoices or the various documents used may refer to - subjectively non-existent
transactions (e.g. the supplier indicated on the invoice does not coincide with the
person who actually performed the service or sold the goods);, - objectively
non-existent transactions (e.g. the transaction indicated on the invoice has not
been performed in whole or in part or is, even partially, different from the
transaction actually performed or shows higher amounts of consideration or VAT
than actually incurred).

The purpose of the rule, therefore, is to criminalise any divergence between
commercial reality and its documentary expression.

This is a 'declaratory' offence that is committed by submitting a tax declaration and
is independent of a minimum threshold of evaded taxes.

Fraudulent declaration by means of other artifices (Article 3 of
Legislative Decree 74/2000).

The aforementioned Article punishes anyone who, in order to evade value added
tax or income tax, indicates fictitious passive elements or indicates assets that are
lower than the actual ones in annual declarations, on the basis of a false
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representation in accounting records and using fraudulent means capable of
hindering the assessment.

The offence is committed if certain punishability thresholds are jointly reached, i.e: -
if the tax evaded is higher, with reference to any of the individual taxes, than thirty
thousand euro; - if the total amount of the assets evaded from taxation (also by
indicating fictitious passive elements) is higher than five per cent of the total
amount of the assets indicated in the declaration or, in any case, is higher than one
million five hundred thousand euro or the total amount of the fictitious credits and
deductions from tax is higher than five per cent of the amount of the tax itself or, in
any case, is higher than thirty thousand euro.

The offence of fraudulent misrepresentation by means of other devices may be
committed, alternatively, by means of - subjectively or objectively simulated
transactions, such as apparent transactions carried out with the intention of not
realising them in whole or in part or those referring to fictitiously interposed
persons;, - the use of a false document other than an invoice or the other
non-existent documents referred to in Article 2 (e.g. other fraudulent means, i.e.
artificial active as well as omissive conducts carried out in breach of a legal
obligation, which result in a false representation of reality, provided that such
conducts are capable of hindering the tax assessment and misleading the tax
authorities.

Issuance of invoices or other documents for non-existent transactions
(Article 8 of Legislative Decree 74/2000).

This offence consists in enabling third parties to evade value added tax or income
tax by issuing invoices or other documents for non-existent transactions. In order
for the offence to be committed, it is necessary for the active party not only to have
prepared the false document, but also to have handed it over to the user or
intermediary, thus leaving the latter's sphere of availability.

The offence of issuing an invoice, however, is committed irrespective of whether
the invoice is actually used by the recipient in its declaration for income tax and
value added tax purposes. Furthermore, the issuance of a single invoice or other
false document is sufficient, without the need for a repetition of the offence.

The purpose of the conduct is to enable third parties to evade taxes, in contrast to
the specular case of exploitation under Article 2. However, where the person has
issued the false invoice for the purpose of enabling him or a third party to achieve a
purpose other than that of evasion, the offence is also committed if that conduct is,
in any event, useful for procuring an undue tax advantage.

The offence may also be committed as an attempt if the perpetrator carries out
suitable acts, unambiguously aimed at issuing invoices or other documents for
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non-existent transactions. If the amount indicated in the invoice or in the false
document is less than one hundred thousand euro per tax period, imprisonment
from one year and six months to six years shall apply.

Concealment or destruction of accounting documents (Article 10 of
Legislative Decree 74/2000).

The offence punishes anyone who, in order to evade income tax or value added tax,
or to allow third parties to evade them, conceals or destroys all or part of the
accounting records or documents whose retention is mandatory, so as to make it
impossible or difficult to reconstruct income or turnover. Active subjects of the
offence may be

- the taxpayer obliged to keep the accounting records and documents; - even a
different person (e.g. the employee of a company who conceals the accounting
records in the absence of a criminal agreement with the person obliged to keep
the accounting records or with the person who will benefit from the tax
advantage). The material basis of the regulatory provision is the original existence
of the accounting documents; their omission, therefore, represents a mere
administrative offence. By 'accounting records and documents, we mean all
records provided for by tax laws, as well as any other document for which a
preservation obligation is established for tax purposes (e.g. originals of letters,
telegrams, invoices, bills, files, etc.). If accounting records and documents are kept
electronically, in the event that the digital preservation process is not carried out in
accordance with the relevant provisions, the documents are not validly enforceable
against the tax authorities and, moreover, if the relevant prerequisites are met, this
offence may be contested. With regard to the manner in which the offence is
committed, 'concealment’ means conduct aimed at concealing the accounts in
any form suitable for making them untraceable, in order not to allow the
examination of the documents by the persons in charge of the inspection;
'destruction' means the elimination, suppression or disintegration of the records,
documents or electronic media, so as to prevent their simple consultation, or the
action by which the documentation is rendered unusable by means of abrasion,
erasure and the like.

Fraudulent evasion of taxes (Article 11 of Legislative Decree 74/2000).

This offence punishes anyone who, in order to evade the payment of income tax or
value added tax or of interest or administrative penalties relating to such taxes
totalling more than EUR 50,000, falsely alienates or carries out other fraudulent
acts on his own or on other persons' assets with a view to rendering the
compulsory collection procedure wholly or partially ineffective. The active subject
of the offence may be anyone who qualifies as a tax debtor, against whom the
Treasury may exercise a tax claim for an amount exceeding EUR 50,000. For the
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purposes of configuring the offence, the mere suitability of the evasion conduct to
render the collection procedure ineffective, even partially, is sufficient, since the
latter need not necessarily have been activated. With regard to the manner in
which the offence is committed, 'simulated alienation' shall mean any fictitious
transfer of property, whether in return for payment or free of charge, or any
alienation characterised by a prearranged divergence between the declared
intention and the actual intention. Fraudulent act" shall mean any legal or material
act which, although formally lawful, presents profiles of artificiality or deception
such as to render ineffective the compulsory collection.

Paragraph 2 of the Article, on the other hand, punishes the falsity of the
documentation submitted for the purposes of the tax settlement procedure, ie.
when assets exceeding the actual amount or fictitious liabilities are indicated
therein. A punishment threshold of EUR 50,000 is provided for, which must be met
with regard to both the assets and the liabilities indicated in a false manner.

2. Sensitive processes, addressees and
objectives of the provisions contained
in the Special Section

In relation to the offences and criminal conducts set out above, the areas
considered to be most specifically at risk in the Company are:

ompilation, keeping and maintenance of tax-relevant accounting records;

management of active invoicing;

preparation of tax returns;

relations with Suppliers and Partners at national and transnational level:

entrusting of professional and consultancy assignments;

participation in inspections, investigations and audits carried out by

representatives of the Revenue Agency and Guardia di Finanza and any

other body with powers of inspection and audit in tax and fiscal matters or
by the foreign Public Administration;

e selection and/or management of relations with Suppliers;

e preparation of communications directed to shareholders or the general
public concerning the economic, asset and financial situation of the
Company, even in the case of communications other than periodic
accounting documents;

e extraordinary, endosocial or significant transactions concluded with both

third parties and related parties;
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e management of the company's real estate assets, including all acquisition,
disposal and transformation activities by means of alteration works;

e participation in tender or direct negotiation procedures organised by public
bodies for the award of contracts, concessions, partnerships, assets or other
similar transactions;

e relations with counterparties, other than Partners and Suppliers, with which
the Company has relations for the performance of its activities and
management of the subsequent contractual and commercial relations
arising therefrom, also by other companies of the Group/Management of
relations with parties that perform intermediation activities vis-a-vis
representatives of the PA,;

) management of financial flows/management of relations with credit
institutions and insurance companies;

e management of disputes with counterparts, with particular regard to the
definition of settlement agreements;

e personnel selection, management and incentives;

e procurement management, with particular regard to the definition and
subsequent fulfilment of contractual provisions, even if carried out through
intermediaries;

e management of the company's Information Systems in order to ensure
their operation and maintenance, as well as Information Security.

Any additions to the Risk Areas may be ordered by the directors of the Company.

This Special Section defines the conduct that the Recipients must adopt. The
objective of this Special Section is that such Recipients - to the extent that they are
involved in the performance of the activities falling within the Risk Areas and in
consideration of the different positions and obligations that each of them assumes
towards the Company - abide by rules of conduct in compliance with the
prescriptions herein in order to prevent and impede the occurrence of Tax Crimes.

In particular, this Special Section has the function of providing - a list of the general
principles as well as the specific procedural principles to which the Addressees are
required to adhere in order to correctly apply the Model; - to the Supervisory Body
and the heads of the corporate structures called upon to cooperate with it, the
principles and operational tools necessary to be able to perform the control,
monitoring and verification activities entrusted to them.

All sensitive activities must be managed in compliance with the following general
principles of control.

Authorisation and signature powers must be consistent with the organisational
and management responsibilities assigned, including, where required, indication
of expenditure approval thresholds, clearly defined and known within the
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Company. Preventative and balanced distribution of responsibilities and provision
of adequate authorisation levels, suitable to avoid mixing of potentially
incompatible roles or excessive concentration of responsibilities and powers in the
hands of individual persons. In particular, the separation of responsibilities
between those who authorise, those who execute and those who control the
process must be guaranteed. Ex-post traceability and verifiability: each operation
relating to the sensitive activity must, where possible, be adequately recorded; the
process of decision, authorisation and performance of the sensitive activity must
be verifiable ex-post, including by means of appropriate documentary support.

In the performance of the activities considered at risk, it is expressly forbidden for
the recipients to - engaging in, promoting, collaborating in or giving cause for
conduct such that, taken individually or collectively, it directly or indirectly
constitutes the type of offence considered in this Special Section (art.
25-quinquesdecies del Decreto); - tenere comportamenti che, sebbene risultino tali
da non costituire di per sé fattispecie di reato rientranti tra quelle sopra
considerate, possano potenzialmente diventarlo; - tenere, promuovere, collaborare
o dare causa alla realizzazione di comportamenti fraudolenti idonei a consentire la
registrazione nelle scritture contabili di documenti falsi o lindicazione in
dichiarazione di fatture false o inesistenti; - tenere, promuovere, collaborare o dare
causa alla realizzazione di comportamenti idonei a sottrarre la Societa dal
pagamento di imposte sui redditi o sul valore aggiunto.

3. General principles of conduct

In order to guarantee adequate controls in the context of the individual Risk Areas,
below are the rules that must be observed by the Company in general and by all
persons who may be authorised within the aforementioned areas.

In relation to the above-mentioned activity, the persons in charge must operate, in
compliance with the tasks, roles and responsibilities defined by the company
organisational chart, with transparency, correctness and spirit of cooperation,
facilitating the verification activity and providing, in a complete and correct
manner, the information, data and documentation requested.

Furthermore, it is obliged to - take part in inspections, investigations and audits
carried out by representatives of bodies with powers of inspection and audit in tax
and fiscal matters; - be assisted, where necessary or appropriate, by a lawyer; -
relations with public officials during inspections are managed by the directors; -
those involved in the inspection are obliged to produce all the documentation
requested by the public officials - in any case, ensure the traceability of the
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activities carried out during the inspection, investigation or audit; - the minutes of
the inspection visits are signed by at least one director; - keep the minutes and any
other document concerning the relevant proceedings; - promptly inform the
Supervisory Body of any findings and sanctions imposed following visits,
inspections and audits undertaken by public officials or other authorities.

It is also prohibited to - make donations of money or other benefits, on one's own
initiative or following solicitation, to public officials and/or persons in charge of a
public service, in order to have them perform an act contrary to their official duties
or omit an official act to the benefit of the Company - engage in any conduct that
materially impedes the performance of control activities by the tax authorities, by
concealing documents and information requested by them, or by providing
incomplete, unclear or misleading documents and information, or that in any case
hinders the control activities themselves - engage in any further conduct that
obstructs the performance of the functions of the tax authorities, including during
inspections, (express opposition, pretextual refusals, or even obstructive or
non-cooperative conduct, such as delays in communications or in the provision of
documents). Furthermore, the Company and its shareholders comply with the
following control principles:

e all relations with suppliers must be based on the principles of transparency
and integrity and must provide for services and remuneration in line with
market practices, ensuring that there are no aspects that may favour the
commission of offences in Italy or abroad;

e orders/contracts must contain standard clauses, in order to comply with
Legislative Decree 231/2001, the adopted Model 231, the adopted Code of
Ethics and the Code of Conduct against Corruption, the violation of which
may lead to the termination of the contract;

e setting up traceability systems for procurement activities, purchases of an
urgent and occasional nature made through expenditure funds, evaluation
of suppliers, administrative management and contractual qualification of
suppliers;

e carrying out a preliminary procurement needs planning phase and budget
availability check

e \erification of the correctness and accuracy of the master data of the
suppliers/consultants being audited;

e verification of the documents establishing that the supplier's services have
been duly performed and that they correspond to the agreed amount
stated in the invoice, and subsequent handling of any discrepancies found:

e control of the analytical description of the subject matter of the service, and
verification of the correct accounting entry;
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e conducting regular audits of the procurement process and purchases made
through simplified selection procedures;

e entrusting of consultancy assignments on the basis of the company
procedures prepared for this purpose;

e maintain evidence of checks carried out, prior to the provision of payment,
on the service received in order to verify its adherence to the contract;

e drafting of assignments and consultancies in writing, indicating the agreed
remuneration;

e checks, before the relevant relationship is established, on the commercial,
reputational and professional reliability of suppliers/consultants;

e adequate storage and archiving of the documentation produced.

It is also forbidden to - entrusting works, services and supplies and arranging
related payments without complying with the requirements of form and
traceability required by the regulations in force on public contracts and traceability
of financial flows, where applicable; - approving invoices payable against services
that do not exist in whole or in part; - issuing purchase requests that do not
correspond to a specific and justifiable need of the Company and that are not
authorised on the basis of the delegations conferred - behave improperly and
transparently in all activities aimed at managing the supplier registry, including
foreign suppliers; - make payments or recognise remunerations in favour of third
parties, without adequate contractual justification or in any case not adequately
documented, justified and authorised.

In the specifically fiscal sphere, it is obligatory to:

e provide for checks to ascertain that the economic/financial documents are
being closed correctly and, if anomalies are found in the entries made,
provide for them to be reported to the competent units;

e check the correct movement of fixed assets;

e timely verification of the calculation of direct taxes, based on any additional
information and insights provided by the functions involved;

e \erify the correct preparation and timeliness of the transmission of income,
IRAP and VAT forms and F24, and provide for a monthly verification and
reconciliation of VAT registers;

e Preparation of a calendar for the annual accounting closure;

e monitoring of tax legislation with regard to changes in tax legislation,
practice and jurisprudence.
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It is also prohibited to - manage taxation in a manner that is not compliant with
the regulations in force; - indicate or send for processing or inclusion in
communications, false, fictitious, incomplete or in any case untrue data on the
Company's economic, asset and financial situation; - represent in accounts - or
send for processing and representation in financial statements, reports and
prospectuses or other corporate communications - false, flawed or in any case
untrue data on the Company's economic, asset and financial situation - record in
the accounts transactions at values that are incorrect with respect to the reference
documentation, or with respect to transactions that do not exist in whole or in part,
or without adequate supporting documentation that allows, firstly, a correct
accounting entry and, subsequently, an accurate reconstruction.

With regard to relations with partners or suppliers, the Company complies with the
following control principles:

e all relations with partners and suppliers must be based on the principles of
transparency and integrity and must provide for performance and
remuneration in line with market practices, ensuring that there are no
aspects that may favour the commission of offences in Italy or abroad;

e punctual identification of parties qualifying as partners or suppliers;

e Adoption of appropriate ways of archiving the documentation produced at
the various stages of purchase/sale;

e carrying out checks on the actual execution/reception of the operations
performed;

e carrying out checks on the conformity of the operations performed with the
contractual agreements;

e provision for checks to ensure consistency between invoices received or
issued and transactions with partners actually carried out, as well as the
correctness of amounts and value added tax.

It is also forbidden to - making payments or recognising remuneration in favour of
third parties, without adequate contractual justification or in any case not
adequately documented, justified and authorised; - behaving improperly and
transparently in all activities aimed at managing the registry of partners, including
foreign ones.

With regard to asset management, the company complies with the following
control principles:

e guaranteeing annual and multi-year financial planning, through the analysis
of investment needs and opportunities, taking care of the related
management activities of existing loans, as well as reporting to the
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Company and outside the Company and also taking care of the
management of the Company's assets by taking care of the movement of
the Company's current accounts, ensuring their timely reconciliation with
the accounting results;

all payments are expressly authorised by the administrators;

all payments must be made by bank transfer or other method guaranteeing
traceability;

selection of insurance intermediaries of proven 'good repute’;

Automatic blocking of invoices that represent anomalies or manual
blocking for other reasons and periodic verification of blocked invoices;
Preparation of a summary file of all executed payments that is stored on the
e-Banking platform;

checks by means of a bank statement that all payments in the file
generated by the system have been successful and that there are no
violations of bank data processing that could damage the company's assets.

It is also prohibited to - make payments or collect money to/from countries
included in the main international black lists, without adequate documentation
proving the real and specific need; - make payments or recognise fees in favour of
third parties, without adequate contractual justification or in any case not
adequately documented, justified and authorised.

With regard to appointments of consultants or other professionals, the Company
complies with the following control principles:

Appointment of external lawyers, for their respective areas of competence,
by means of appointments made by means of a contract/letter of
appointment prepared in writing and signed by the sole directors;
assignment of power of attorney ad litem to the identified outside counsel;
preliminary check on whether the settlement agreement should proceed to
avoid litigation;

verification of the correspondence between the amounts indicated in the
settlement agreements and those actually paid or received;

authorisation process for handling claims/disputes with counterparties and
any credit and/or debit notes;

verification of the correct booking of credit and/or debit notes.
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4. Prevention and control procedures
and checks of the Supervisory Board

It is the task of the Supervisory Board of the Company:

e assess - also through hearings and/or documentary checks - the adequacy
of the procedures adopted in this area and their effective implementation;

e periodically verify - with the support of the other competent structures - the
system of delegations in force, recormmending changes where necessary;

e periodically verify the validity of the standard clauses aimed at ensuring
compliance by the Addressees with the provisions of the Decree, the
possibility for the Company to carry out effective control actions against the
Addressees of the Model in order to ensure compliance with the
prescriptions contained therein, and the implementation of sanctioning
mechanisms if violations of the prescriptions are ascertained,;

e examine any reports and carry out any investigations deemed necessary or
appropriate as a result of the reports received;

e propose and recommend the necessary or appropriate actions to improve
the control system adopted, as well as the implementation of information
flows.

The Company guarantees the establishment of information flows with the
Supervisory Board. Information must be given without delay in the event of
violations of the specific procedural principles contained in this Special Section or
violations of the company procedures pertaining to the sensitive areas identified
above.

Finally, the Supervisory Board is vested with the power to have access to all
documents and to all company sites relevant to the performance of its duties.

Some of the offences contemplated by Legislative Decree 231/2001 have not been
covered by this Organisation, Management and Control Model, as they are not
considered abstractly feasible in the performance of the activity it deals with.

In any case, the Company's administrative body and, more generally, all Recipients
are obliged to observe the key principles of the Company's Code of Ethics and of
this Organisation, Management and Control Model in all activities and functions
performed in the interest of BizAway srl in order to avoid the possible commission
of offences.
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To this end, all Addressees must always inform the Supervisory Board of any
circumstance considered prodromal to the commission of an offence.

Information for employees pursuant to Legislative To the employees of BizAway
Decree 231/01 Ltd.

Legislative Decree 231/2001: Rules on the administrative liability of companies
persons legal persons, of companies e associations, including those without legal
personality.
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The Legislative Decree 231/2001

Legislative Decree No. 231 of 8 June 2001 (hereinafter, Decree) introduced the administrative liability
of entities (legal persons, companies, associations) into our legal system.

This is a new form of liability, of an essentially criminal nature, which provides that, upon the
commission of specific offences identified by the Decree (so-called predicate offences)(1), the entity
may be sanctioned together with the natural person who committed the offence.

1. The offences currently included in the scope of application of Decree 231 are:

offences against the Public Administration;

corporate offences;

the offences of counterfeiting currency;

offences for the purpose of terrorism or subversion of the democratic order;

offences against the individual personality;

the offences of insider trading and market manipulation;

transnational crimes;

the offences of Manslaughter and Serious Personal Injury and Grievous Bodily Harm,

committed in breach of accident prevention and occupational hygiene and health

protection legislation;

i. offences against industry and trade;

j. the offences of Receiving Stolen Goods, Laundering, Use of Money, Goods or Benefits
of Unlawful Origin and Self-Money Laundering;

k. copyright infringement offences;

|, computer crimes;

m. Inducement not to make statements or to make false statements to the judicial
authorities;

Nn. environmental crimes;

o. the offence of Employment of illegally staying third-country nationals;

p. taxoffences.

Q™m0 o000

2. This category includes, in addition to persons with representative, administrative or
management functions of the entity, also senior persons of autonomous decentralised
structures with autonomous management powers. Moreover, the law also includes in this
category persons who exercise, even de facto, management and control of the entity. Persons
(such as, for example, members of the board of auditors) who perform exclusively control
functions are excluded.

3. In addition to persons subject to the direction or supervision of others, this category also
includes external persons entrusted with a particular task.

The entity's liability arises if the predicate offences are committed by senior persons2 (and/or by
persons subject to the direction or supervision of others3) who have acted in the interest or to the
advantage of the entity.

The sanctions covered by the Decree are:

e the administrative fine, which is always levied if it is
e liability of the entity is established,;

BizAway Srl Societa Benefit Informativa per i dipendenti ai Certified
Delivering the Future of Travel sensi del D. Lgs. 231/0)
Corpor m»

131

www.BizAway.com



BIZAWAY

e disqualification sanctions (prohibition from carrying on business, suspension or revocation of
licences or authorisations, prohibition from entering into contracts with the public
administration,

e exclusion of subsidies or financing, prohibition of advertising goods and products), which are
applied if the entity has derived a significant profit from the offence or in the event of
repetition of the offence;

o confiscation of the price or profit of the offence, which may also be ordered for
equivalent value;
o the publication of the conviction.

According to the provisions of the Decree, the entity is not liable for the offence if it proves that

A. the management body has adopted and effectively implemented, prior to the commission of
the offence, an Organisation, Management and Control Model (hereinafter, Model) suitable to
prevent offences of the kind committed;

B. a Supervisory Board (hereinafter, SB) was set up in advance, responsible for monitoring the
operation of and compliance with the Model, as well as its updating, and endowed with
autonomous powers of initiative and control;

C. the offender committed the offence by fraudulently circumventing the Model;

D. there was no omission or insufficient supervision on the part of the Supervisory Board.

The Model must meet the following requirements:

e identify the company activities within the scope of which offences may be committed;
provide for specific protocols aimed at planning the formation and implementation of the
entity's decisions in relation to the offences to be prevented,

e identify ways of managing financial resources that are suitable for preventing the
commission of offences;

e provide for information obligations vis-a-vis the Supervisory Board;

e introduce an appropriate disciplinary system to sanction non-compliance with the measures
indicated in the Model.

The Supervisory Board

In light of the regulatory provisions contained in the Decree, the Company's Board of Directors has
adopted a Code of Ethics and an Organisational Model, which can be found and consulted

The Administration also appointed a Supervisory Board, consisting of:
e Presidente: avv. Alessio Rossi

e-mail: a.rossi@aorlex.eu
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Postal address: Viale del Ledra 11 Udine

e External component: abg. Salvatore Familiari
e-mail: salvatore. familiari@lexblast.it

Postal address: Viale Bianca Maria n.22, 20129, Milano (M)

e Internal member: Dr. Luca Papinutti
e-mail: luca.papinutti@BizAway.com

Postal address: Piazzetta Walterpertoldo 4 Spilimbergo

As already mentioned, the Supervisory Board is endowed with autonomous powers of initiative and
control and has the task of supervising the operation of and compliance with the Model, as well as
ensuring that it is updated.

In the performance of its tasks, the Supervisory Board may directly interact with the Administrative
Bodies of the Company, with all its organisational units as well as with the Board of Statutory Auditors,
in order to obtain information or data deemed necessary for the performance of its activities.

Reporting obligations towards the Supervisory Board

The Supervisory Board must be informed of events that could give rise to the company's liability
under the Decree. To this end, the Supervisory Board has set up a special e-mail box
(odv@BizAway.com) to which only members of the Supervisory Board will have access and which will
guarantee, within the limits of confidentiality permitted by law, the anonymity of the authors of the
reports.

The Supervisory Board must therefore be provided with all the information it needs to the
performance of verification and control activities such as, but not limited to:

e reporting the commission, or the reasonable belief of the commission, of offences or, in any
case, conduct in general that is not in line with the rules of conduct contained in the Model;
employees wishing to make a report may, alternatively, contact their direct superior, so that
the latter may report to the Supervisory Board;

e measures and/or news from judicial police bodies or any other authority, from which it may
become known that investigations are being carried out for offences under Legislative
Decree No. 231/2007;

e internal and external commmunications concerning any case that may be connected with
offences under Legislative Decree 231/2001 (e.g. disciplinary measures initiated/implemented
against employees);

e news of changes in the organisational structure of the company;
updates relating to the system of corporate powers;

e thesignificant or atypical transactions involved in the risk;
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e changes in risk or potentially risk situations;
e possible warnings from the Supervisory Authorities.

It is also the obligation of each employee to report, without delay, any conduct that does not comply,
even by third parties, with the provisions contained in the aforementioned documents.
Whistleblowers reporting in good faith shall be guaranteed against any form of retaliation,
discrimination or penalisation, and in any case their identity shall be kept confidential, without
prejudice to legal obligations and the protection of the rights of the Company or of persons wrongly
accused and/or in bad faith.

All employees who become aware of any unlawful conduct within the Company are therefore invited
to immediately notify the Supervisory Board using the e-mail or postal addresses given above.

In the message, irrespective of the communication method chosen, all the identifying elements of
the reporting employee (name, surname, address) must be provided, to enable the Supervisory
Board to send any communications/responses to the latter.

Reports, addressed to the Supervisory Board, will not be taken into account if made anonymously.

Information to employees

The adoption of the Code of Ethics and the Model is coommunicated to all resources in the company
at the time of adoption. The documents are published on the company website. New employees are
given the information set out in the Organisational Model and asked to fill in a formal 'declaration of
commitment!, a facsimile of which is given below:

‘DECLARATION OF COMMITMENT

“l, the undersigned, undertake to:

1. "L to read, in the specific section of the company website, the Code of Ethics and of the
Organisational Model adopted by the Company;

2. "2 carefully read the Code of Ethics and the Organisational Model;

3. "3 observe the prescriptions contained therein;

4. "4, participate in the relevant specific training activity organised by the Company. "Place,
date and signature of the employee."

"Place, date and signature of the employee.”
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Training

The information and training system is supervised and integrated by the SB in cooperation with the
head of the Group Human Resources O.U. and with the heads of the other functions involved from
time to time in the application of the Code of Ethics and the Model. Training activities are aimed at
disseminating knowledge of the regulations pursuant to Legislative Decree No. 231/2001 and are
differentiated, in terms of content and delivery methods, according to the qualification of the
recipients, the risk level of the area in which they operate, and whether or not they have functions of
representation of the Company.
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