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DEFINITIONS
“NASI” or “Company”: Nidec Asi S.p.a.
"Sensitive Activities": activities involving the risk of commission of Offences
"Consultants": people acting in the name and/or on behalf of the Company on the basis of a
mandate or other relationship of collaboration
“Corporate Governance”: set of organisational instruments for managing the Company
“Decree”: Legislative Decree no. 231 of 8th June 2001 et seq.
“Decree 81”: Legislative Decree 81/2008 “Health and safety of workers in the workplace”
“Recipients”: parties who must comply with this Model
“Employees”: all those employed by the Company (including contract employees and executives)
“DVR”: Risk Assessment Report
"Entity": any entity - company, association or other - to which the Decree applies
"Company Representatives": the members of the Board of Directors, the members of the
Board of Statutory Auditors and the general managers, if any, of the Company currently holding office, as well as any other person in a top position, i.e. any other person who holds a representative, administrative or managerial position in the Company or in one of its organisational units having financial and functional autonomy, as well as any person who, also de facto,
manages or and controls the Company
“Group”: the Company, its subsidiaries pursuant to art. 2359, par 1 and 2 of the Italian Civil
Code, the parent company and the companies subject to joint control
“Intranet“: company intranet
“Guidelines”: the Guidelines to establish the organisational, management and control models
pursuant to Legislative Decree no. 231/2001 prepared by Confindustria
“Model”: The organisation, management and control model provided for by Legislative Decree
no. 231/2001 referred to in this document
"Organizational chart": graphic representation of the organisational structure, showing the organisational units and the hierarchical relationships
“Supervisory Body” or “OV”: in-house organism in charge of watching over the operation and
observance of the Model and any updates
“PA”: the Public Administration, including its officials, public officers and persons in charge of a
public service
"Partners": contractual counterparties of the Company (e.g. suppliers, agents, consortia and
consortium members, etc.), both natural and legal persons, with whom the Company enters
into any form of contractually regulated collaboration, in order to cooperate with the Company in the context of the Sensitive Activities
“Policy”: general orientations and guidelines of the Company on matters of particular importance, expressed formally
“Procedure”: organisational document describing the steps in a process or subset thereof and
the related tasks and responsibilities
“Process”: set of related or interacting activities that have the same output in common
4
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"Offences": the offences falling under the provisions of Legislative Decree 231/2001
“Quality Management System”: management system to run and monitor the organisation
with regard to quality

CORPORATE FUNCTIONS
“AFC” – Administration, Finance & Control
“GS” – Global Sourcing
“HGS” – HR, Global Services, Safety & Environment
“IAS” – Industrial Automation Solution
“IT” – Information Technology
“OPE” – Operations
“PM” – Product Management & New Product Definition
“QAL” – Quality Assurance, Lean Manufacturing-Kaizen
“SE” – Service & EPC
“SM” – Sales & Marketing
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FOREWORD
The objective of the present NASI Model is to ensure compliance with the provisions of the
Decree.
It represents a contractual instrument to extend its core principles to the various parties NASI
operates with. As such, it is the "channel" through which to:
- make all Recipients aware of the need to strictly comply with the principles set out in the
Model, the violation of which results in severe disciplinary sanctions;
- reiterate that any form of illegal conduct is strongly condemned by NASI, as it is contrary
not only to the provisions of the law, but also to the ethical principles NASI intends to follow in its business activity;
- inform about the consequences that may result from the application of the fines and interdicting sanctions provided for by the Decree and of the possibility that they may also be
applied as a precautionary measure;
- enable the Company to constantly monitor and carefully supervise its activities, so as to be
able to intervene promptly in case of risk and, if necessary, apply the disciplinary
measures provided for by the Model itself.
The Model consists of this General Section, which includes a brief examination of the regulations contained in the Decree and its essential elements, a description of the categories of offence that may make the Company liable, the identification of the Recipients, the characteristics, powers and duties of the Supervisory Body and the system of sanctions for violations of
the provisions contained in the Model.
This is followed by a Special Part, consisting of:
- Sensitive Activities and Principles of Conduct, divided into sections referring to the different types of Offences relevant to the Company. Therefore, this part is intended to identify
the activities of the Company within which the relevant Offences may be committed, and
the principles and rules of organisation, management and control devoted to their prevention, i.e. the specific prevention protocols;
- the Regulatory Appendix which lists the alleged offences and an example of their typical
conduct, to better understand the provisions;
- the Table of Offences and Functions, which summarised the areas of risk of each Offence.
The current system of delegations and proxies, Corporate policies, other organisational documents and the Company's Code of Ethics are an integral part of the Model.
The Model is constantly updated to reflect any organisational changes and/or changes in legislation.
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1. THE DECREE AND THE RELEVANT REGULATIONS
1.1. THE LIABILITY REGIME UNDER LEGISLATIVE DECREE NO. 231 OF 8TH JUNE 2001
Legislative Decree no. 231 of 8th June 2001, regarding the "Provisions on the administrative
liability of juridical persons, companies and associations, including those without corporate
franchise", superseded the principle according to which societas delinquere non potest and introduced a system of administrative liability (indeed, from a practical point of view, it is comparable to real criminal liability) for Entities (companies and entities with or without corporate
franchise) in the event that certain specific offences are committed, in the interest or to the
advantage of the Entities themselves, by
- individuals holding positions of representation, administration or management of the Entity
or one of its organisational units with financial and functional autonomy, as well as persons
who exercise, even de facto, the management and control of the Entity (the so-called top
management; Art. 5, sect. a) of the Decree);
- individuals subject to the direction or supervision of one of the above-mentioned persons
(the so-called subordinates; Art. 5, sect. b) of the Decree).
This liability is 'in addition' to that of the natural person who materially committed the offence,
and aims to involve in the punishment of certain criminal offences the assets of the Entities
that have benefited from committing the offence.

1.2. THE OFFENCES
Not all offences imply administrative liability for the Entity.
The following specific types of offences have been identified as relevant:
(a) misappropriation of funds; fraud against the State, a public body or the European Union or
fraud for obtaining public funds; computer fraud against the State or a public body; and
fraud in public supply (article 24 of the Decree);
(b) computer crimes and unlawful processing of data (art. 24-bis);
(c) organised crime offences (art. 24-ter);
(d) embezzlement, extortion, unlawful incitement to give or promise benefits, corruption and
abuse of office (art. 25);
(e) counterfeiting money, public credit notes, revenue stamps, identifying instruments or
marks (art. 25-bis1);
(f) crimes against industry and trade (art. 25-bis12);
(g) corporate offences (art. 25-ter3);
(h) crimes committed for the purpose of terrorism or the subversion of the democratic order
(art. 25-quater4);
(i) practices of mutilation of female genital organs (art. 25-quater15);
(j) crimes against the individual (art. 25-quinquies6);
1

article added by art. 6, par 1, Legislative Decree no. 350 of 25th September 2001
article added by art. 15, par 7, sec. b), Legislative Decree no. 99 of 23rd July 2009
3
article added by art. 3, par 2, Legislative Decree no. 61 of 11th April 2002
4
article added by art. 3, par 1, Law no. 7 of 14th January 2003
5
article added by art. 8, par 1, Law no. 7 of 9th January 2006
6
article added by art. 5, par 1, Law no. 228 of 11th August 2003
2
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(k) market abuse (art. 25-sexies7);
(l) manslaughter and grievous bodily harm, committed in violation of the rules on accident
prevention and the safeguard of health and safety in the workplace (art. 25-septies8);
(m) receiving stolen goods, money laundering and use of money, assets or benefits of unlawful
origin, and self-laundering (art. 25-octies9);
(n) copyright crimes (art. 25-novies10);
(o) inducement not to make statements or to make false statements to the judicial authorities
(art. 25-decies11);
(p) environmental offences (art. 25-undecies12);
(q) employment of illegally staying third-country nationals (art. 25-duodecies13);
(r) racism and xenophobia (art. 25-terdecies14);
(s) fraud in sporting competitions, unlawful gaming or betting and gambling by means of prohibited devices (art. 25-quaterdecies15);
(t) tax offences (art. 25-quinquiesdecies16);
(u) smuggling (art. 25-sexiesdecies17);
(v) prohibition of littering (art. 192 Legislative Decree no. 152 of 3rd April 2006)18
(w) so-called cross-border offences under the United Nations Convention against organised
crime and its Additional Protocols (article 10 Law no. 146 of 16th March 200619).
The Regulatory Appendix lists all the alleged offences.

1.3. APPLICABLE SANCTIONS
The following types of sanctions provided for in the Decree:
1) fines;
2) interdicting sanctions;
3) confiscation;
4) publication of the ruling.
Ascertainment of the Entity's liability, as well as the determination of the existence or not (an)
and the amount (quantum) of the sanction, shall be entrusted to the criminal court having jurisdiction over the proceedings relating to the offences involving administrative liability.
7

article added by art. 9, par 3, Law no. 62 of 18th April 2005
article added by art. 9, par. 1, Law no. 123 of 3rd August 2007 and replaced by art. 300, par. 1, Legislative Decree no. 81 of 9th April 2008
9
article added by art. 63, par. 3, Legislative Decree no. 231 of 21st November 2007
10
article added by art. 15, par 7, sec. c), Law no. 99 of 23rd July 2009
11
article added by art. 4, par 1, Law no. 116 of 3rd August 2009
12
article added by art. 2, par. 2, Legislative Decree no. 121 of 7th July 2011
13
article added by art. 2, par. 1, Legislative Decree no. 109 of 16th July 2012
14
article added by art. 5, par 2, Law no. 167 of 20th November 2017
15
article added by art. 5, par 1, Law no. 39 of 3rd May 2019
16
article added by art. 39, par. 2, Legislative Decree no. 124 of 26th October 2019
17
article added by art. 5, par. 1, sec. d) Legislative Decree no. 75 of 14th July 2020
18
joint and several liability with that of directors and representatives of the Company
19
In this case, the application of the provisions of the Legislative Decree takes place not through the inclusion of alleged offences committed in the course of the Decree, but by referring to the provisions of the
Decree contained in Article 10 of the same Law (under the heading Administrative liability of entities)
8
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Administrative penalties are time-barred after five years from the date the offence was committed.
The Entity shall be held liable for the Offences even if they have been committed in the form of
an attempt. In such cases, however, the fines and interdicting sanctions are reduced from one
third up to one half.
1.3.1. Fines
Fines are regulated in Articles 10, 11 and 12 of the Decree and apply in all cases where the Entity is held liable. Fines are applied in ''tranches'', no less than 100 and no more than 1,000,
with the amount of each tranche ranging from a minimum of €258.23 to a maximum of
€1,549.37. The Judge determines the number of tranches on the basis of the seriousness of the
act, the degree of responsibility, the activity carried out to eliminate or mitigate the consequences of the act and to prevent the commission of further offences and the economic conditions and assets of the Entity, while the amount of the tranche is fixed on the basis of the economic conditions and assets of the Entity involved.
The fine is halved and may not exceed €103,291.00 if the offender committed the offence
mainly in his own interest or in the interest of third parties and the Entity did not gain an advantage or gained a minimum advantage and if the financial damage caused is insubstantial.
The fine is reduced from a third up to half if, before the opening statement of the trial of first
instance, the Entity has fully compensated the damage and eliminated the harmful or dangerous consequences of the offence or has in any case taken effective steps to do so and if an organisational model suitable to prevent offences of the kind committed has been adopted and
implemented. If both conditions are met, the fine shall be reduced from half to two-thirds. In
any event, the fine may not be less than €10,329.00.
1.3.2. Interdicting sanctions
Interdicting sanctions include:
a) disqualification from conducting business;
b) suspension or revocation of authorisations, licences or concessions used in committing the
offence;
c) prohibition to contract with the PA, except to obtain a public service;
d) exclusion from benefits, financing, contributions or subsidies and the possible revocation
of those already granted;
e) a ban on advertising goods and services.
Interdicting sanctions are applied only in the cases of offences which are clearly listed in the
regulation and only if at least one of the following conditions applies:
- the Entity has gained a significant profit from the crime and the crime has been committed
(by persons from top management, or by persons subject to the direction and supervision
of others when the commission of the crime was determined or facilitated by serious organizational deficiencies;
- that there have been repeated offences.
Interdicting sanctions have a minimum duration of three months and a maximum duration of
two years. Permanent disqualification from conducting business may be ordered if the crime
9
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resulted in a significant profit for the company and the company has already been sentenced
to temporary disqualification from conducting business at least three times in the last seven
years.
Interdicting sanctions can be applied to the Entity both at the end of the trial, once its guilt has
been ascertained, and as a precautionary measure, or in advance when:
- there is serious evidence that the Entity is liable for an administrative offence resulting
from a crime;
- there are well-founded and specific elements which suggest that there is a real danger that
offences similar to the one under investigation may be committed;
- the Entity has made a significant profit.
The judge, instead of applying the sanction, may appoint a (judicial) commissioner to continue
the Entity's activity for a period equal to the duration of the interdicting sanction that would
have been applied, when the company performs a public service or a service of public need
whose interruption may cause serious harm to the community, or the interruption of the Entity's activity may cause significant repercussions on employment due to its size and the economic situation of the local territory.
Notwithstanding the application of fines, interdicting sanctions are not applied when, prior to
the declaration of the opening of the first degree trial, the company has paid full compensation for the damage and has eliminated the harmful or dangerous consequences of the crime,
or has in any case taken effective steps to do so, has eliminated the organisational deficiencies
that caused the crime by adopting and implementing organisational models suitable for preventing crimes of the same type, and has made the profits earned available for confiscation.
1.3.3. Confiscation
Confiscation of the price or profit of the offence is a compulsory sanction that follows the possible conviction. Should it not be possible to proceed with the confiscation, it may instead concern sums of money, goods or other utilities with a value equivalent to the price or profit of
the offence.
1.3.4. Publication of the ruling
Publication of the ruling is a possible sanction which requires application of an interdicting
sanction.
Finally, it should be noted that the Judicial Authority can also order: a) the preventive seizure
of the items that can be confiscated (art. 53); b) the conservative seizure of the movable and
immovable property of the Entity if there are well-founded reasons to believe that the guarantees for the payment of the fine, the costs of the proceedings or other sums due to the State
are missing or may disappear (art. 54).

1.4. EXEMPTION FROM ADMINISTRATIVE LIABILITY OF THE ENTITY
Articles 6 and 7 of the Decree provide for the "exemption" from liability if the Entity demonstrates, during criminal proceedings for one of the crimes, that it has adopted and effectively
implemented models of organization, management and control suitable for preventing the
commission of the criminal offences considered. Furthermore, an internal control body must
10
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be set up with the task of supervising the real effectiveness of the model, as well as making
sure it is kept up-to-date.
More specifically, the Entity is not liable if it proves that:
a) the management body has adopted and effectively implemented, before the offence was
committed, organisational and management models capable of preventing offences of the
kind committed and such as to:
- identify the activities within the scope of which crimes may be committed;
- provide specific protocols aimed at planning the creation and implementation of the
Entity's decisions in relation to the offences to be prevented;
- identify methods to manage financial resources which are suitable to prevent the
commission of offences;
- provide for the duty to inform the body responsible for supervising how the models
work and are complied with;
- introduce a disciplinary system suitable for sanctioning non-compliance with the
measures in the model;
b) the task of supervising functioning of and compliance with the models and of keeping them
updated has been entrusted to a body of the Entity with autonomous powers of initiative
and control;
c) the persons committed the offence by fraudulently circumventing the organisation and
management models;
d) there has been no omitted or insufficient supervision on the part of the established Supervisory Body.
In the case of subordinates, the adoption and effective implementation of the Model implies
that the Entity will be called to answer only if the crime has been made possible by nonobservance of the management and supervision duties.
The Model must also provide for suitable measures both to ensure that the business is run in
compliance with the law and to promptly discover risk situations, taking into consideration the
type of business carried out as well as the nature and size of the organisation. In order to be
implemented effectively, the Model requires periodic checks and may be amended if significant violations of the law are discovered or in case of significant organizational or regulatory
changes.
The Entity cannot be held liable for an act constituting an offence if its administrative liability
in relation to that offence and the related sanctions are not expressly provided for by a law in
force before the act was committed. It also cannot be held liable for an act which according to
a later law no longer constitutes an offence or in relation to which its administrative liability is
no longer provided for, and, if there has been a conviction, its execution and legal effects
cease.
If the law of the time in which the offence was committed and subsequent laws are different,
the law whose provisions are more favourable shall apply, unless an irrevocable ruling has
been made.
Furthermore, with specific reference to the preventive efficacy of the Model with reference to
(negligent) crimes regarding health and safety int he workplace, art. 30 of Decree no. 81 states
that “the organisational and management model suitable for having efficacy free of the admin11
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istrative responsibility of juridical persons, companies and associations, including those without
legal status, pursuant to Legislative Decree no. 231 of 8th June 2001, must be adopted and effectively implemented, ensuring a corporate system for the fulfilment of all the obligations concerning:
a) compliance with the technical and structural standards of the law relating to equipment, facilities, workplaces, chemical, physical and biological agents;
b) risk assessment activities and the preparation of the ensuing prevention and protection
measures;
c) organisational activities, such as emergencies, first aid, management of contracts, periodic
safety meetings, discussions with workers' safety representatives;
d) health monitoring activities;
e) activities involving providing information and training workers;
f) supervisory activities with reference to compliance with procedures and instructions on ensuring work safety by workers;
g) the acquisition of documents and certifications required by law;
h) periodic checks on the application and effectiveness of the procedures adopted.
The organisational and management model must provide suitable systems for recording the
activities carried out.
The organisational model must in any case provide, insofar as required by the nature and size
of the organisation and by the type of business, a series of functions that ensures the technical
skills and powers necessary for the verification, assessment, management and control of the
risk, as well as a disciplinary system suitable for sanctioning failure to comply with the
measures stated in the model.
The organisational model must also provide a suitable system to check on the implementation
of the model and to ensure the measures adopted are still suitable over time. The review and
possible modification of the organizational model must be adopted when significant violations
of the regulations on the prevention of accidents and health at work are discovered, or following changes in the organization and business due to scientific and technological progress.
When first applied, the models of business organization defined in accordance with the UNIINAIL guidelines for a system of management of health and safety in the workplace (SGSL) of
28th September 2001 or the British Standard OHSAS 18001:2007 are presumed to comply with
the requirements of this article for the corresponding parts''.
Finally, the adoption and effective implementation of a Model is not an obligation, but only an
option for the Entities, which may decide not to comply with the Decree without incurring any
sanctions.
The adoption and effective implementation of a suitable Model is a prerequisite to benefit
from the exemption from liability provided for by the Decree.
Moreover, it is important to keep in mind that the Model is not to be intended as a static instrument, but must be considered a dynamic system that allows the organization to eliminate,
through its improvement in time, possible shortcomings not previously identified.

1.5. GUIDELINES DRAWN UP BY THE TRADE ASSOCIATIONS AND THE INTERNAL CONTROL
SYSTEM
12
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In preparing this Model, NASI followed by the Confindustria Guidelines communicated to the
Ministry of Justice on 7th March 2002 and subsequently revised and approved on 31st March
2008 and on 21st July 2014, with the necessary adjustments due to the particular organizational structure of NASI and the new Offences subsequently introduced.
The essential points that the Guidelines identify in preparing a model can be summarised as
follows:
1) identification of the areas of risk, aimed at verifying in which area/sector of the company
the alleged crimes may be committed;
2) preparation of an internal control system reasonably capable of preventing or reducing
the risk of committing Offences thanks to the adoption of specially provided instructions
(or protocols). This is aided by a well-coordinated set of organisational structures, activities and rules implemented - after being pushed by the decision-making body - by the
management and staff of the company, aimed at providing reasonable certainty on
achieving compliance with laws, regulations, standards and internal policies.
3) duty to report to the Supervisory Body to ensure the monitoring activity on how the
Model works, is effective and complied with.
In particular, the following instruments constitute the most relevant components of the internal control system:
- the present Model and Code of Ethics;
- the organisational documents (organization charts, assignment of tasks, organizational
communications, provisions and procedures);
- authorisation and signature powers;
- management and control systems;
- communication to staff;
- staff training;
- the code of conduct;
- the Group's compliance provisions.
The components of the internal control system must therefore follow the following principles:
- each operation must be traceable, documented, consistent and fitting;
- the principle of separation of duties must be applied (no one can manage an entire process
on their own unless of modest value);
- rules and criteria based on principles of transparency must be applied;
- checks must be documented;
- an appropriate system of sanctions must be in place;
- the requirements of the Supervisory Body, which can be summarised as follows, must be
identified:
 autonomy and independence;
 professionalism;
 regular operation;
 lack of causes of incompatibility, conflicts of interest or family relationships with the
top management.

1.6. GROUP COMPLIANCE
13

Organisation, management and control model
General Section

NASI belongs to the NIDEC Group and is subject to the management and coordination of Nidec
Corporation, pursuant to Article 2497 bis of the Italian Civil Code. As such, the Company is subject to the regulations applicable to the parent company and therefore adheres to and respects the principles of compliance of the Group.
The term ‘compliance’ for the Group means observance of internal regulations aiming at ethical conduct, i.e. conduct that complies with the general principles of honest and upright behaviour considered proper by others.
These regulations are contained in the following documents:
- Nidec's Employee Handbook on Nidec’s Business Ethics Policy, which sets forth the general principles of conduct valid throughout the Group and establishes the conduct to be
maintained in the main individual aspects of work;
- the Group's Anti-Corruption Code, which sets out rules to prevent corruption and other
related practices;
- the Directives of the compliance function of the parent company, of the Compliance
Committee set up at Group level and competent for European companies, of the Compliance Officer identified by the Group, which provide behavioural instructions for specific
risky areas where offences may be committed;
- Risk Management Rules, Risk Investigation and Assessment, and the Directives of the
Risk Officer identified by the Group, insofar as they integrate the regulations on safety in
the workplace, the environment and subcontracting.
Although aimed at promoting a deontology that complies with the general requirements of the
Decree, these documents have a more limited scope than that required by the Italian law - not
taking into account certain cases in the national system - but also introduce new elements imposed by the necessary compliance with foreign regulations applicable to the Company as a
subsidiary.
Wishing to achieve a close integration between the Model and the Group's compliance provisions, so as to form a set of internal rules with the aim of encouraging a culture of ethics and
corporate transparency, it should be noted that the Company has an adequate functional organisational structure.
Each corporate function is subject to a series of procedures, rules of conduct, ethical standards
and control criteria which already limit, within areas of reasonable discretion, the way the
company bodies work and, with them, the corresponding top management duties and their
underlings.
It is therefore possible to state that the application of the Group's compliance provisions is a
necessary, though not sufficient, condition to comply with the Model.
These provisions are officially communicated to all Employees but also to the international
Control Bodies (Internal Auditors) who carry out periodic checks, including compliance checks,
at the companies of the Group.

Therefore, with a view to the Company's complex organisational system and its suitability to mitigate operational risks, due consideration must be given to the current organisational rules and guidelines already in place at the Group and the companies belonging to it, which are considered suitable enough to reduce to acceptable levels the
risks that an individual offence may be committed, also to the benefit and advantage
of the Company.

14
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2. NIDEC ASI S.P.A.'S ORGANISATION, MANAGEMENT AND CONTROL
MODEL
2.1. AIM OF THE MODEL
The main objective of the Model is to set up a structured and organic system of rules of conduct, procedures and control activities aimed at preventing - as far as possible and foreseeable
- conducts likely to lead to committing Offences, as well as to make the control and governance system more effective.
The Model sets out the duties and conduct to which its Recipients, identified below, are
bound.
The Model therefore aims to:
- make all individuals who operate in the name and on behalf of NASI aware that, in the
event of violation of the provisions contained herein, they may incur in an offence punishable by criminal and administrative sanctions against themselves and against the Company;
- reiterate that such forms of illicit behaviour are condemned by NASI, even in the event
that the Company is apparently in a position to benefit from them, and are in any case contrary to the provisions of the law and the ethical and social principles which NASI intends
to adhere to in its corporate mission;
- enable the Company to prevent or promptly oppose the commission of the Offences,
thanks to a monitoring action on the areas of risky activities;
- state the culture of legality and control which must govern all the decision-making and
operational phases of the business.

2.2. ELEMENTS OF THE MODEL
The Model summarises and integrates the existing organisational and control tools, which
therefore form part of it.
In particular, the following are constitutive elements of the Model:
- the system of internal powers, divided into proxies (internal powers), powers of attorney
(legitimacy towards third parties) and acts of appointment;
- the organisational structure, which shows the hierarchical and functional position of the
various company units (by means of the Organizational chart) and the relevant Heads. The
organisation of the corporate units and the identification of the relevant Heads are approved by the Chief Executive Officer and publicised by the Personnel, Legal and Corporate
Affairs and General function, through the Organisational Communications duly registered
and made available on the Intranet;
- the Quality Management System, which ensures compliance with statutory requirements
by identifying and meeting the legal and technical requirements applicable to the processes. All system documents are available on the Intranet;
- the Environmental Management System, which ensures compliance with the requirements for the 14001 certification of production sites. The corresponding documents are
available on the Intranet;
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the Health and Safety Management System, which ensures compliance with the requirements for the 18001 certification. The corresponding documents are available on the Intranet;
the internal procedures, which regulate the responsibilities and tasks of processes that are
common to all NASI organisational structures and which contain references to lower level
documents applicable to each NASI site. The procedures are approved by top management
and circulated by means of specific computerised communications by the Quality Assurance, Environment, Lean Manufacturing and Information Systems Functions;
the map of the Company's Sensitive Activities, i.e. the activities in which the possibility
that the offences provided for in the Decree are committed is deemed to be the highest;
the identification of the Supervisory Body’s requirements (autonomy and experience; professionalism; regular operation);
the attribution to the Supervisory Body of specific supervisory tasks to ensure the Model is
applied effectively and correctly;
assessment of corporate behaviour and of the implementation of the Model;
training at all company levels to raise awareness on and circulate the rules of conduct and
the procedures established.

2.3. HOW THE MODEL IS STRUCTURED
A brief description is given below of all the phases in which the work of identifying areas at risk
was divided, and on the basis of which this Model was then drawn up.
2.3.1. Identification of Sensitive Activities (“as-is analysis”)
Sensitive Activities were identified through the examination of corporate documentation (organisational charts, mission, main processes, organisational provisions, etc.) and a series of interviews with key persons within the corporate structure (the CEO, the Heads of Central Functions: Personnel, Legal and Corporate Affairs, General Affairs and Security; Administration, Finance and Control; Procurement; Market & Business Development), conducted with the help
of external consultants (RINA Spa.).
As a result of this analysis, it was possible to identify, within the corporate structure, a series of
Sensitive Activities during the performance of which, at least in abstract terms, Offences might
be committed.
In the following phase of investigation, we verified the way Sensitive Activities and the corresponding control system are managed (existing procedures, separation of functions, documentation of controls, etc.) as well as the compliance of the control system with the commonly accepted principles of internal control (e.g. being raceable, documented , etc.).
A review of the Company's past activities was also carried out in order to verify possible risk
situations and the reasons behind them.
The aim of this phase was to analyse the corporate context in order to identify in which area/sector of business and in what way Offences could be committed.
2.3.2. Carrying out the “gap analysis”
On the basis of the situation detected (existing controls and procedures in relation to Sensitive
Activities) and the provisions and aims of the Decree, actions to improve the current internal
control system (existing processes and procedures) and the organisational requirements essential for the definition of the Model were identified.
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2.3.3. Governance system and key principles of the Model
In drawing up this Model, the existing procedures and control systems - identified during the
"as-is analysis" phase, and which are also suitable as measures for preventing Offences and
controlling the processes involved in the Sensitive Activities - were taken into account.
This Model is part of the broader control system consisting mainly of the rules of Corporate
Governance and the existing Quality Management System at NASI.
In particular, from this point of view, one of the general instruments applied and with greater
importance in the Company is the system of corporate proxies, which is essentially based on
the principle of limited proxy by hierarchical level by involving several structures and it is then
applied within each corporate function.
As pre-existing specific tools aimed at planning the creation and implementation of corporate
decisions also in relation to the Crimes to be prevented, NASI has identified the following principles of Corporate Governance:
1) the Quality Management System, the Organisational Documents (the provisions relating to
the hierarchical - functional and organisational structure of the company) and the management control system;
2) the rules governing the administrative, accounting, financial and reporting system;
3) corporate communications to personnel;
4) the guidelines to train staff;
5) the system of sanctions laid down in the national collective bargaining agreements
(CCNLs);
6) the system of corporate rules, provisions and procedures set up to monitor activities potentially at risk with regard to offences of accident prevention and health and safety in the
workplace;
7) in general, the applicable Italian and EU legislation.
The rules, procedures and principles set out in the instruments listed above are not laid out in
detail in this Model, but form part of the broader system of organisation and control which the
Model is intended to integrate.
In addition to the above, the key principles underpinning the Model are:
 the requirements set out in the Decree and in particular:
- assigning a Supervisory Body, within the corporate structure, the task of effectively
and correctly implementing the Model, including monitoring of corporate conduct and
the right to constant information on activities relevant to the Decree;
- providing the Supervisory Body with sufficient corporate resources (both in terms of
number and value) proportionate to the tasks entrusted to it and to the results expected and that can be reasonably obtained;
- assessing how the Model works with consequent periodic updates (ex post control);
- raising awareness on and circulating the rules of conduct and the procedures established at all company levels;
 the general principles of an adequate internal control system and in particular:
- each operation relevant to the Decree must be traceable and documented;
- the principle of separation of duties must be respected;
- authorisation powers consistent with the responsibilities assigned must be defined;
- relevant information must be reported to the Supervisory Body.
17

Organisation, management and control model
General Section

2.4. RECIPIENTS OF THE MODEL
The Recipients of the NASI Model are the parties who undertake to comply with all the principles contained therein, which can be classified as
- Company Representatives, Employees and Consultants,
- Subsidiaries;
- Partners and external parties.
2.4.1. Company Representatives, Employees and Consultants
All NASI Directors, Employees and Consultants are Recipients of the Model and must comply
with the provisions contained therein.
In determining NASI's liability, the company directors and managers are considered to be top
management, while non-managerial Employees and Consultants are considered to be subjected to the direction of others.
2.4.2. Subsidiaries
The Model is the point of reference for the definition of the model of each subsidiary, which
must align itself with the principles indicated and the control standards laid down, and identify
any further specific measures due to its specific corporate nature.
Each subsidiary shall set up an autonomous and independent Supervisory Body.
In line with this approach:
- the Model is communicated to each subsidiary by the relevant office;
- each subsidiary adapt its activities to the Company's rules of conduct by adopting or updating its model in accordance with the regulations it is subject to.
Italian or foreign companies directly or indirectly controlled by NASI, their directors, managers
and employees, as well as external parties contractually appointed by them become Recipients
of the Model if a Sensitive Activity is carried out in the interest or to the advantage of the parent company.
With regard to compliance with the principles of the Model, the responsibility of such parties is
enshrined in intercompany contracts covering the specific Sensitive Activities carried out by
the subsidiary in the interest or to the advantage of the parent company.
If directors of subsidiaries hold positions of directors, managers or are NASI Employees, they
are considered Recipients of the model as they are "part" of NASI.
2.4.3. Partners and external parties
If contractually provided for, the following parties are further Recipients of the principles expressed by the Model:
- agents and representatives, Consultants and, in general, self-employed persons, to the extent that they operate within the areas of Sensitive Activities on behalf or in the interest of
the Company;
- suppliers and third parties (including in the form of temporary associations of companies,
as well as joint ventures) operating in the areas of Sensitive Activities on behalf or in the
interest of the Company.
Partners also include those who, despite having a contractual relationship with other Group
companies, ultimately operate within the areas of Sensitive Activities on behalf of or in the interest of the Company.
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2.5. ADOPTION AND AMENDMENTS TO THE MODEL
The Company's administrative body sees to the adoption of the Model, its amendments and
additions.
To this end:
- the Supervisory Body communicates to the administrative body any information it is aware
of that may require updating the Model;
- Updates to the Model are prepared and carried out by a special working group consisting
of selected company managers. In particular, the Working Group is responsible for identifying the legal and regulatory requirements to correctly update the Model, as well as any
amendment and/or addition to the Sensitive Activities and control standards. The Supervisory Body collaborates in the activities of the Working Group within its areas of competence.
The most updated version of the Model is immediately made available to the Supervisory
Body.
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3. GENERAL PRINCIPLES OF CONDUCT
3.1. CORE PRINCIPLES
Compliance with the laws and regulations in place in all sectors of activity represents an essential principle for NASI.
Recipients must therefore undertake to comply with the laws and regulations in place. NASI
will not begin or continue any relationship with those who do not intend to conform to this
principle.
NASI requires more than just compliance with laws, regulations and internal policies. Recipients are required, in all their work activities and in all related situations, to act in accordance
with the general principles of honest and upright behaviour which are considered proper by
others.
All Recipients, within the scope of their functions and in performing the Sensitive Activities,
must:
- always maintain a behaviour characterised by fairness, loyalty and avoidance of conflicts
of interest;
- act always and without exception with honesty and diligence;
- not engage in conducts that could complement Offences, avoiding conducts that constitutes Offences or could potentially become Offences;
- be aware of the laws and regulations in place, as well as of the necessary behaviours to be
adopted;
- refrain from any behaviour which could be detrimental to the image of the Company.
- report to the Supervisory Body any unlawful conduct, relevant under the Decree and based
on precise and consistent facts, or any violation of the Organisational Model and/or the
Code of Ethics of which they become aware;
- report any sign of violation of the Group's compliance provisions to their supervisor or the
Group Compliance Officer and, in any case, to the Supervisory Body.
The obligation to report to the Supervisory Body includes measures and/or information from
the judicial police or any other authority concerning offences and/or hypotheses of offence involving the Company and the Recipients they are aware of. The Company and the Supervisory
Body guarantee the confidentiality of the identity of the whistleblower when handling the report.
All Recipients shall also promptly report any situation of potential conflict of interest to their
superior or to the body they belong to, refraining from harmful conducts until a decision is
taken by the relevant managers.
Within the scope of their functions and responsibilities, Directors and Employees shall also:
- be inspired by the principles of the Code of Ethics and comply with the principles of transparency and cooperation when taking company decisions;
- comply with company rules and procedures, in particular in activities aimed at protecting
health, property, third parties and supervisory functions;
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behave correctly, transparently and with a spirit of collaboration in all activities aimed at
preparing financial statements and other corporate communications;
not accept discounts, special rates and similar concessions, received as they are part of the
Company and the Group, if these concessions could influence their business decisions;
not grant or accept cash and similar benefits, whatever their value and with no exception;
ensure that all Employees are aware of the laws and relevant behaviours and are adequately informed in this respect by implementing an adequate training and constant information programme on issues related to the Code of Ethics;
ensure that every operation and transaction is administratively and documentally
 legitimate, coherent, well documented, authorised, verifiable,
 correctly and duly registered, in order to ensure traceability of the decisional process,
authorisations and its implementation;
 accompanied by documentation proving, at any time, the characteristics and reasons
behind the operation and the identity of the person who authorised, carried out, recorded and verified the operation itself;
cooperate fully with the control functions and the Supervisory Body.

Within their relations with the Public Administration (PA) and their respective duties, all Recipients must:
- base their relations with the PA on principles of lawfulness, correctness and transparency,
avoiding any situation of conflict of interest with the PA;
- not represent the Company in the event of a potential conflict of interest in relations with
the Public Administration, reporting it promptly to the Company and refraining from harmful conduct until the decision of the relevant managers.
In general, it is forbidden to:
- produce or transmit to the PA false or falsified statements, information, documents or data;
- withhold or omit statements, information, documents or data from the PA;
- engage in misleading conduct likely to mislead the PA in its assessments;
- favouring, in purchasing processes, suppliers and sub-suppliers as a condition, indicated by
the PA representatives themselves, to then do business.
In managing financial resources, the methods adopted by the Company to prevent Offences
are based on the following principles:
- no payment may be made in cash in amounts exceeding those allowed under company
procedures, or in kind;
- traceability of financial flows (use of dedicated current accounts, indication of the CIG or
CUP, execution only by suitable means) and full compliance with the other provisions laid
down by Law no. 136/2010 in the event of the Company's participation in public works,
services and supplies;
- the remuneration of agents, collaborators and professionals must be agreed in writing, so
as to make it possible to verify the Process of decision, authorisation and performance,
their reasonableness and the appropriateness of the remuneration;
- the Company does not contribute to financing political parties, committees, public organisations.
Within their trade relations and their respective duties, all Recipients must:
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refrain from taking the following actions during business negotiations and enquiries or
business dealings:
 try to influence the decisions of the other party in any way;
 promise, offer, provide or accept in any way money, gifts or gratuities to/from directors, officers or employees of the other party or their relatives, unless the value of gifts
or gratuities is less than a specific modest value determined by the Directors;
 examine or propose employment/commercial opportunities that may benefit employees or representatives of the counterparty in a personal capacity;
 provide, solicit or obtain confidential information that may compromise the integrity or
reputation of either party;
base offers of sale on objective elements and traceable elaborations and their documentation must make it possible to trace the way the structure of the offer was formed, drafted
by a person other than the negotiator;
not favour, in purchasing processes, suppliers and sub-suppliers as a condition, indicated
by the PA representatives themselves, to then do business;
refrain from any decision in potential conflict of interest, promptly reported, until explicitly
authorised.

3.2. THE DIRECTIVES
NASI transfers to the Recipients of the Model the principles of conduct to follow in the fulfilment of their duties or in the performance of services in favour of the Company itself, by using
the following tools:
- the Code of Ethics, which summarises the set of principles of conduct that are binding and
applicable to every Recipient of the model without exception, and the Handbook for Employees on Nidec's Business Ethics Policy;
- the System of proxies and powers of attorney, which allows the formal identification of
roles through a full description of the tasks of each function, their powers and responsibilities;
- the Corporate Policies, i.e. policies governing corporate processes that establish directives
regarding organisational behaviour to be maintained and practices to be avoided. The
Corporate Policies apply only to persons within the Company and its subsidiaries;
- the Group Compliance System Directives and the Group Anti-Corruption Code;
- other corporate documents, i.e. all communications - clear and precise, formalised and
circulated in an appropriate manner - concerning the conduct to be maintained in carrying
out specific activities. Their contents are applicable to all Recipients.
Corporate policies and other directives are contained in Corporate procedures, company regulations, organisational communications, instructions, and assignment of tasks, which are circulated internally and online.
3.2.1. The Code of Ethics
The Code of Ethics represents a set of mandatory principles for the Recipients of the Model.
The Code of Ethics is an instrument adopted autonomously and that may be generally applied
by the Company, with the aim of expressing a series of principles of corporate ethics that the
Company recognises as its own and which it intends must be observed by all those who cooperate in the pursuit of corporate objectives. This Model, on the other hand, responds to specif22
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ic requirements contained in the Decree, aimed at preventing the commission of particular
types of Offences for acts which, committed apparently in the interest or to the advantage of
the Company, may entail administrative liability under the provisions of the Decree.
The Code of Ethics therefore recalls principles of conduct suitable for preventing the unlawful
conduct referred to in the Decree and therefore formally represents an essential component
of the Model itself.
The Code of Ethics is published on the intranet and on the company website.
3.2.2. The system of proxies and powers of attorney
The system of proxies and powers of attorney contributes, together with the other instruments of this Model, to the prevention of risk-crimes within the Sensitive Activities that are
identified.
The system of proxies and powers of attorney provides for:
- formal delimitation of roles, with a full description of the tasks of each function, their powers and responsibilities;
- clear description of the lines of reporting;
- the powers granted to be known, transparent and publicised (within the Company and towards third parties).
“Proxy" means any internal act with the purpose of conferring functions and tasks which is reflected in the organisational communication system. The expression "power of attorney"
means the unilateral legal transaction whereby the Company grants an individual the power to
act on its behalf.
All persons having the power to commit the Company externally shall hold the relevant power
of attorney. Each proxy defines specifically and unequivocally the powers of the delegate,
specifying their limits, as well as the person (body or individual) to whom the delegate reports
hierarchically.
In order to carry out their duties, the heads of functions shall be provided, if necessary, with a
"general functional power of attorney" of suitable extent and consistent with the duties and
management powers attributed to the same holders through "proxy". All powers of attorney
conferred expressly set out the nature and/or limitation, as well as the extent of the powers of
representation.
With regard to the Sensitive Activities they are responsible for, the heads of function are responsible for ensuring that all those who act on behalf of or in the interest of the Company
(and of their function in particular), having relations with the Public Administration and its institutions or other third parties, are provided with a formal proxy to that effect and, where
necessary, with a specific power of attorney.
Each proxy defines specifically and unequivocally the powers of the delegate, and the person
the delegate reports to. The management powers assigned and their implementation are consistent with the company's objectives and organisational structure.
3.2.3. Corporate policies
The most complex and risky corporate issues, or those subject to major developments, are
governed by principles and guidelines that are summarised in the Corporate policies.
These are generally followed by Procedures, which outline the control processes necessary to
ensure compliance.
The operational activities of all foreign subsidiaries are guided by the Policies issued. Through
them, the Chief Executive Officer and the Management communicate inform the operational
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staff of the principles of conduct (derived, inter alia, from the Code of Ethics) to be followed in
each specific activity.
The Company has adopted an authorisation policy which, through the system of proxies and
powers of attorney, establishes the powers of each top manager for each area of business.
3.2.4. Other directives
The Company promptly communicates principles of conduct for non-recurring or exceptional
areas of activity to the Recipients involved through formalised provisions.
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4. THE SUPERVISORY BODY
According to the provisions of the Decree, the body entrusted with the task of supervising the
functioning, effectiveness and compliance of the Model, as well as of urging any updated to it,
must be internal to the Company and have autonomous powers of initiative and control.
The Confindustria Guidelines suggest that it should be a body characterised by such autonomy
that in performing this function, it is assumed it answers only to the highest hierarchical level.
Under this Model, the Supervisory Body is accountable to and reports to the Board of Directors.
The Supervisory Body must have a high degree of independence and autonomy and the professional skills necessary to work properly and efficiently.

4.1. COMPOSITION, APPOINTMENT AND TERMINATION OF THE SUPERVISORY BODY
The Supervisory Body consists of a minimum of two and a maximum of five members - one of
whom acts as Chairperson - who remain in office for two years, until the approval of the financial statements for the last financial year. The Supervisory Body is automatically renewed for
the same period unless the Board of Directors decides otherwise.
The Supervisory Body is appointed by the Board of Directors, which also appoints its Chairperson.
Each member of the Supervisory Body must personally meet the requirements of independence, integrity and morality. The following are grounds for ineligibility and automatic forfeiture
of office:
- a member is the spouse, relative or similar up to the second degree, or business partner, of
any person subject to its control, and has interests in common or in conflict with it;
- a member is an employee the PA;
- a member holds elected office in the PA or in political parties;
- a member is declared disqualified, incapacitated or bankrupt;
- a member is convicted with a first-instance ruling:
 for facts connected with carrying out his duties;
 for facts significantly affecting his professional conduct;
 disqualification from public office, from the management offices of companies and judicial persons, from a profession or an art, as well as incapacity to contract with the PA;
 for one of the offences referred to in the Decree.
The Chairperson of the Supervisory Body must not have had an employment relationship with
the Company in the twelve months preceding his appointment, nor must his relatives up to the
second degree, and must not have had an employment relationship with the PA in the three
years preceding his appointment.
Supervisory Body members cease to be members by resignation, incapacity, death or revocation.
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Supervisory Body members may be revoked:
- in the event of repeated failure to perform duties, or unjustified inactivity;
- in the event of interdicting sanctions being imposed on the Company due to the inactivity
of the member(s);
- when violations of the Model have been done by the principals and there is failure to report such violations and to assess the suitable and effective implementation of the Model
in order to propose any changes;
- if any of the above causes of ineligibility occur after appointment.
Revocation is decided by the Board of Directors, with immediate notification to the Board of
Auditors.
In the event of renunciation, supervening incapacity, death or revocation of a member of the
Supervisory Body, the Chairperson of the Supervisory Body shall promptly notify the Board of
Directors, which will promptly take the appropriate decisions.
In the event of the renunciation, incapacity, death or revocation of the Chairperson of the Supervisory Body, the Chairperson is replaced by the oldest member, who remains in office until
the date on which the Board of Directors resolves to appoint a new Chairperson of the Supervisory Body.
In the event of the resignation or other impediment of one or more members of the Supervisory Body, the Board of Directors shall have the power to replace them, provided that the majority of the members is not missing. In the event that, due to the forfeiture, resignation or
other impediment of one or more members of the body, the majority of its members ceases to
exist, the entire Supervisory Body forfeits and the Board of Directors is required to set up a
new Supervisory Body.

4.2. AUTONOMY, INDEPENDENCE, PROFESSIONALISM AND REGULAR OPERATION
4.2.1. Autonomy
The Supervisory Body has decision-making autonomy.
The Supervisory Body is autonomous towards the Company, i.e. it is not involved in any way in
operational activities, nor in its management activities. Moreover, the Body is able to carry out
its duties without direct or indirect influence from the controlled parties. The activities carried
out by the Supervisory Body cannot be reviewed by any other corporate body or structure.
The Supervisory Body is also autonomous in the regulatory sense, i.e. it has the possibility of
determining its own rules of conduct and procedure within the scope of the powers and functions decided by the Board of Directors.
4.2.2. Independence
The independence of the Supervisory Body is a necessary condition of non-subordination to
the Company. Independence is achieved through proper and appropriate hierarchical position.
4.2.3. Professionalism
The Supervisory Body is professionally competent and reliable.
Technical and professional skills necessary to the duties it is called upon to perform must be
ensured at collegiate level; legal, accounting, business and organisational skills are required.
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In particular, specific skills in inspection and consultancy work must be ensured, such as skills
in statistical sampling, risk analysis and assessment techniques, interviewing and questionnaire
design techniques, and fraud detection methodologies.
These characteristics, together with independence, ensure objective judgement.
4.2.4. Regular operation
In order to ensure an effective and constant implementation of the Model, the Supervisory
Body operates without interruption.
The Supervisory Body is committed, even if not exclusively, to carry out its institutional tasks
effectively and efficiently.

4.3. DUTIES OF THE SUPERVISORY BODY
The Supervisory Body is entrusted with the task of supervising:
- compliance with the Model by the Recipients;
- the effectiveness and suitability of the Model with the company structure, to prevent the
commission of the Offences referred to in the Decree;
- the possible need to update the Model in order to adapt it to environmental changes and
changes in the corporate structure.
To this end, the Supervisory Body must:
- periodically check the Model is suitable and effective in preventing unlawful conduct;
- Assess whether the Model is suitable to organisational changes, the company's structure
and behaviour, as well as update it as required by the legislation in place;
- monitor the effective and up-to-date circulation of the Model and the relevant training;
- detect the correct circulation and application of the company's set of procedures governing Sensitive Activities;
- constantly ensure the soundness and functionality of the Model is preserved over time;
- press the Board of Directors to update the Model and in particular of the Code of Ethics as
required, both on the basis of experience and the company's needs encountered and in
compliance with any amendment/integration to the Decree that may occur;
- keep records of the Model and the checks carried out;
- actively cooperate in training the Recipients on the Decree, the Model and their updates.
At the operational level, the Supervisory Body is entrusted with the task of:
- monitoring the company's activities in order to update the Sensitive Activities mapped, periodically checking the map of the areas at risk of offences in order to adapt it to changes in
the company's activity and/or structure;
- periodically carrying out checks aimed at ascertaining the provisions of the Model are in
place, in particular verifying that the procedures and controls provided for within the
Model are implemented and documented in a compliant manner and that the ethical principles are respected;
- promoting suitable initiatives to raise awareness of the Model and understand it, and preparing the internal organisational documentation necessary for the Model to be implemented, including instructions, clarifications or updates;
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collecting, processing and storing information relevant to compliance with the Model, as
well as updating the list of information that must be transmitted to the Supervisory Body
or made available;
coordinating with the other corporate functions, also by means of special meetings, for
better monitoring the activities in the areas at risk, in particular with the Quality Assurance, Environment, Lean Manufacturing and Information Systems structure to ensure
compliance with procedures;
ensuring the documentation required is regularly kept and effective in accordance with the
provisions of the procedures adopted for the Sensitive Activities;
verifying that the elements provided for by the Model for the different types of Offence
are suitable and comply with the provisions of the Decree. If this is not the case, they must
provide for an update of the elements themselves;
interpreting the relevant legislation and verifying the suitability of the Model to these
regulatory requirements.

Without prejudice to the discretionary power of the Supervisory Body to activate specific controls following the reports received, the Supervisory Body carries out periodic sample checks
on the activities potentially at risk of Offences. These checks are aimed at verifying the correct
implementation of such activities in relation to the rules set out in this Model and, in particular, to the internal procedures in place.

4.4. POWERS OF THE SUPERVISORY BODY
The main powers of the Supervisory Body are:
- self-regulation;
- supervision and control.
With regard to self-regulatory powers, the Supervisory Body has exclusive competence in this
respect over:
- its own methods of convening;
- its own methods of organising meetings, including their schedule;
- the methods of deliberation and recording in the minutes of meetings, or of participation
in meetings with the Board of Directors and the Board of Statutory Auditors;
- the methods of communication and direct relationship with each corporate structure, as
well as of acquisition of information, data and documentation from corporate structures;
- the procedures for coordination with the Board of Directors and the Board of Auditors and
participate in the meetings of those bodies, at the initiative of the Supervisory Body itself;
- how it organises its supervisory and control activities and how it reports on the results of
its activities.
With regard to supervisory and control powers, the Supervisory Body:
- has autonomous powers of initiative;
- has free and unconditional access to all the functions of the Company - without the need
for any prior consent - in order to obtain any information, document or data deemed necessary for the performance of the tasks provided for in the Decree;
- may freely dispose, without any interference, of their initial and period budgets, in order
to meet any requirements necessary to properly carry out their tasks;
28

Organisation, management and control model
General Section

-

-

may, if deemed necessary, avail itself - under its direct supervision and responsibility - of
the assistance of all the structures of the Company;
similarly, it may - in full decisional autonomy and when specific skills are required and in
any case to professionally perform its tasks - avail itself of the collaboration of particular
professionals found outside the Company, using its own period budget to this end. In
these cases, the parties external to the Supervisory Body act as mere technical support
consultants;
after carrying out the necessary investigations and checks and heard the author of the violation, it may report the event in accordance with the rules laid down in the Disciplinary
System adopted pursuant to the Decree, it being understood that the process of formal
notification and infliction of the sanction is carried out by the employer.

Each member is entitled to undertake independent investigations and checks. They must keep
the Supervisory Body duly informed or any developments.
In order to reinforce the requirements of autonomy and independence, the Supervisory Body
is endowed with adequate expense funds, decided by the Board of Directors or the Chief Executive Officer. The Supervisory Body may dispose of these economic resources autonomously,
with the obligation to account for them in its periodical report to the Board of Directors.
The members of the Supervisory Body are entitled to remuneration commensurate with the
activity carried out and the function performed.

4.5. INFORMATION FLOWS TO THE SUPERVISORY BODY
All Recipients are required to report to the Supervisory Body:
a) unlawful conducts which are relevant under the Decree and based on factual, precise and
concordant elements,
b) any violation of this Model,
c) any suspicion or attempt to carry out such conducts or violations
that could result in responsibility for NASI in accordance with the Decree.
The following requirements apply:
- the Supervisory Body analyses the reports received, in compliance with the legislation on
the protection of sensitive personal data, and takes the necessary actions at its reasonable
discretion and responsibility, hearing, if necessary, the author of the report and/or the person responsible for the alleged violation and motivating in writing any refusal to proceed
with an internal investigation;
- The Company and the Supervisory Body protect the identity of the whistleblower in managing the reports, disclosing it to the Authorities only if necessary.
NASI is against any form of retaliation or discrimination, direct or indirect, towards whistleblowers for reasons connected with the reporting done.
The Company guarantees the protection of its own rights and those of persons accused wrongly and/or in bad faith.
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In addition to the reports described above, the Recipients are obliged to immediately transmit
information to the Supervisory Body concerning:
- measures, notices and warnings issued by the judicial police, or by any other authority,
which indicate that investigations are being carried out, even against unknown persons, for
the offences referred to in the Decree;
- requests for legal assistance made by Employees in the event of legal proceedings being
instituted for the offences provided for in the Decree;
- the reports written by the company managers as part of their control activities, from which
facts, acts, events or omissions with profiles of criticality in terms of compliance with the
rules of the Decree may emerge;
- information on disciplinary proceedings as a result of the Offences committed and any
sanctions imposed (including measures against Employees) or measures to dismiss such
proceedings with the relevant reasons.
- information on the actual implementation, at all company levels, of the organisational
model;
- amendments, conferral or revocation of powers of attorney and proxies;
- decisions relating to the application for, disbursement and use of public funds;
- statements summarising the contracts awarded to the Company following national and European tenders;
- information on orders awarded by public bodies or entities performing public utility functions.
The Company sets up two communication channels for reporting the Supervisory Body:
- a dedicated box at the HR Offices of each branch where reports can be sent in a sealed envelope;
- an e-mail address, odv231@assostudio.com, which ensures the confidentiality of the whistleblower thanks to computerised means.
External Parties are required to make reports, within the limits provided for in the contract, directly to the Supervisory Body following the procedures described above.
The Supervisory Body will periodically suggest to the Board of Directors any changes to the
above list of mandatory information.

4.6. REPORTING BY THE SUPERVISORY BODY
The Supervisory Body reports on the implementation of the Model and any critical issues
emerging, to the Board of Directors and the Shareholders' Meeting, on an annual basis. More
specifically, the Supervisory Body must prepare:
- a summary report to the Board of Directors on the activities carried out, on the scheduled
controls performed and their outcome, on the specific checks and their outcome for each calendar year, as well as the critical issues that have emerged both in terms of conduct or events
within the Company. This is all done with a view to the effectiveness of the Model, any updating of the mapping of the Sensitive Activities and the other issues of major importance within
the time limit of the drafting of the proposed financial statements. In its annual report, the Supervisory Body includes a plan of activities scheduled for the following year;
- minutes of its meetings.
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The Supervisory Body must constantly liaise with the Board of Directors and ensure there is
adequate communication between the Supervisory Body of the Company and those of the
subsidiaries; likewise, it needs to ensure regular communication with the Board of Auditors.
The Supervisory Body reports to the Board of Directors, when necessary, on proposals for any
updates and adjustments to the Model adopted, to be implemented through any amendments
and additions that may be necessary.
The Supervisory Body immediately reports to the Human Resources Department and to the
Legal Department any ascertained violations of the Model, when such violations may result in
the Company being held liable, so that appropriate measures may be taken.
Should it be necessary to take appropriate measures against directors, the Supervisory Body is
required to inform the Shareholders' Meeting.
The Board of Directors has the power to convene the Supervisory Body at any time. The Supervisory Body, in turn, may request, through the competent functions or parties, the convening
of the Board Of Directors for urgent reasons.
The information flows and reports are stored by the Supervisory Body in a special computer
and/or paper database. The data and information stored in the database are made available to
persons outside the Supervisory Body only with prior authorisation of the Supervisory Body,
unless access is required by law.
The Supervisory Body shall submit the relevant and consequent measures to the competent
function and inform the Board of Directors thereof. Following the adoption of the measures
adopted by the relevant corporate functions, the Supervisory Body must verify their implementation and actual functionality.
The Supervisory Body must forward any proposals for the exercise of disciplinary power to the
HR Department and, at the same time, to the Board of Directors.

4.7. INTRA-GROUP RELATIONS
In view of the regulatory provisions, which expressly refer to an internal body within each
company, the subsidiaries of NASI may, on the basis of the assessment of the Sensitive Activities, set up their own Supervisory Body in the form of at least one person in charge of it. The
decisions in this sense shall be taken by the single subsidiary, after having consulted the Chief
Executive Officer of NASI, taking into account, from time to time, how efficient and useful the
appropriate Supervisory Body in each individual subsidiary is.
The Supervisory Body must initiate and coordinate the monitoring activities of any Supervisory
Body set up by the subsidiaries. A part, even significant, of the verification and control tasks
within the subsidiaries may be entrusted to the parent company, without prejudice to the responsibility of the single Supervisory Bodys.
With regard to subsidiaries based in Italy, the Supervisory Body is responsible for incorporating
the assessments and reports from the Supervisory Bodys set up in those subsidiaries and must
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take them into account in the overall assessment of the adequacy of the organisational Model
at group level.
With regard to foreign subsidiaries, the Supervisory Body may make use of the activities of
specific company departments or external parties to assess the effective implementation of
the principles set out in the Model in those subsidiaries.
The Supervisory Body has the task of reporting its suggestions and comments on the Model
and its effective application within the Group to the administrative body of the parent company in order to make adoption of the Model more effective.
In terms of the disclosure obligations of subsidiaries, the Boards of Directors of the individual
companies, or the individual Supervisory Bodys if appointed, shall:
- inform the Supervisory Body without delay in the event of (i) news of criminal proceedings
in progress to ascertain the commission of an Offence by a Party, (ii) allegation of violation
or incorrect application of a Procedure by a Party, (iii) decision to apply to a Party one of
the sanctions provided for by the Model;
- inform the Supervisory Body if the company carries out new activities at risk or if there are
internal organisational changes which require an audit.
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5. DISCIPLINARY SYSTEM
In order to guarantee the effectiveness of the Model, a disciplinary system is envisaged. It applies to all parties who hold positions of representation, administration or management of NASI and to all persons subject to the management or supervision of such parties.
Disciplinary sanctions are applied regardless of the initiation or outcome of any criminal proceedings, since the Model and the Code of Ethics constitute binding rules for the Recipients,
the violation of which must, in order to comply with the provisions of the aforementioned Legislative Decree, be sanctioned regardless of whether an offence has actually been committed
or whether it is punishable. The rules of conduct imposed by the Model are, in fact, followed
by NASI in full autonomy, in order to better comply with the regulatory requirements imposed
on the company itself.
Moreover, the principles of timeliness and immediacy make it inadvisable to delay the infliction of a disciplinary sanction pending the outcome of any proceedings before the Judicial Authority.
This section of the Model identifies and describes the relevant offences under the Decree, the
corresponding disciplinary sanctions that can be inflicted and the procedure for challenging
them.
The Company, aware of the need to comply with the provisions of the law and the relevant
provisions of the agreements in place, ensures that the sanctions that can be inflicted pursuant
to this code comply with the provisions of the national collective labour agreements (CCNL)
applicable to the sector, in this case the CCNL Industria Metalmeccanica privata of 20th January 2008 and the CCNL for Managers of industrial companies of 25th November 2009 and the
supplementary company agreements, as well as any future additions and amendments. The
Company also ensures that the procedure for notifying the offence and inflicting the relevant
sanction is in line with the provisions of Article 7 of Law no. 300 of 30th May 1970 (the socalled "Statute of Workers").
In case of Recipients who are bound by contracts different from those with an employment relationship (directors and third parties in general), the applicable measures and sanctioning
procedures must comply with the law and the contractual conditions.
The Recipients of this disciplinary system are the Recipients of the Model itself. The Recipients
are obliged to conform their conduct to the principles laid down in the Code of Ethics and to
the principles defined and set out in the Model.
Any violation of the aforementioned principles, measures and procedures ("Breaches") shall, if
proven, constitute:
- in case of Employees, a breach of contract in relation to the obligations arising from the
employment relationship pursuant to Articles 2104 and 2106 of the Civil Code;
- in the case of Directors, non-compliance with the duties imposed on them by law and the
articles of association pursuant to Article 2392 of the Civil Code;
- in case of Partners, a breach of contract and as such it gives the right to terminate the contract, without prejudice to compensation for damages.
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In the event of failure to apply the principles set out in the Model or part of it, the Supervisory
Body or other functions responsible for supervisory activities shall propose disciplinary action
against the person responsible for the non-application.
In the event of violation of one of the core components of the Model (such as, for example,
failure to apply the sanctioning procedure), the proposal for intervention shall be submitted to
the Board of Directors, which shall assess the proposal or delegate the relevant corporate
functions to assess it and follow it up.
In any case, the Supervisory Body must be kept informed during proceedings for the infliction
of disciplinary sanctions.

5.1. GENERAL PRINCIPLES ON SANCTIONS
In any event, the sanctions inflicted because of violations must comply with the principle of
gradualness and proportionality of the sanctions with respect to the seriousness of the violations committed.
Determination of the type, as well as the extent of the sanction inflicted following the commission of violations, including relevant offences under the Decree, shall be based on respecting
and assessing the following:
- intentional nature of the conduct giving rise to the violation;
- negligence, carelessness and inexperience shown by the perpetrator in committing the violation, especially with regard to the possibility of actually foreseeing the event;
- the significance and possible consequences of the violation or offence;
- the position of the Recipient within the corporate structure, especially in view of the responsibilities connected with their duties;
- any aggravating and/or extenuating circumstances that may be found in relation to the
conduct of the Recipient. Aggravating circumstances include, by way of example, previous
disciplinary sanctions against the same Recipient during the two years preceding the violation or offence;
- the participation of several Recipients agreeing with each other to commit the violation or
offence.
The sanctions and the relevant procedure for challenging the violation differ according to the
different Recipient category.

5.2. SANCTIONS AGAINST BLUE COLLAR WORKERS, WHITE COLLAR WORKERS AND MIDDLE
MANAGEMENT
Conduct by Employees in breach of the individual rules of conduct set out in this Model is defined as a disciplinary offence.
With reference to the sanctions that can be imposed on blue collar workers, white collar
workers and middle management, they fall within those provided for by the company disciplinary system and/or by the sanction system provided for by the CCNL, pursuant to the proce34
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dures provided for by Article 7 of the Statute of Workers and any special regulations applicable.
NASI's company disciplinary system is therefore made up of the rules of the Civil Code on this
subject and of the pact rules laid down in the CCNL. In particular, the disciplinary system describes the sanctioned behaviours, depending on the importance of the individual cases considered and the sanctions actually provided for due to the Offences committed and their seriousness.
With reference to the above, the Model refers to the sanctions and to the categories of sanctionable actions provided for by the existing sanctioning system of the CCNL. This is done in
order to bring any violations of the Model within the cases already provided for by the provisions above.
In particular, in application of the provisions of art. 7, paragraph 1, of Law no. 300 of
20.05.1970 and art. 8 - Section Four - Title VII - Relations within the company, and depending
on the seriousness of the offence, the disciplinary offences committed by employees may give
rise to the following disciplinary measures:
a) verbal warning;
b) written warning;
c) a fine not exceeding the amount of three hours' hourly pay calculated on the minimum
wage;
d) suspension from work and pay of up to a maximum of three days;
e) dismissal for misconduct pursuant to art. 10.
An employee shall be liable to dismissal with notice if they commit violations of regulations
and discipline which, although more serious than those referred to in Art. 9, are not so serious
as to render the sanction of dismissal without notice applicable.
By way of illustration, these violations include the following:
- insubordination to superiors;
- noticeable culpable damage to plant equipment or processing material;
- carrying out minor work on the company on one's own account or on behalf of third parties without permission and without using corporate equipment;
- brawl in the factory outside the processing departments;
- personnel specifically entrusted with supervisory, custodial or control duties abandoning
the workplace, with the exception of serious insubordination to superiors;
- unjustified absence from work lasting more than 4 consecutive days or absence repeated
three times in a year on the day following a public holiday or the holidays;
- sentence of imprisonment imposed on the employee by a final judgment, for an act committed not in connection with the performance of the employment relationship, which affects the moral character of the employee;
- relapse in any of the offences referred to in art. 9, when two suspension measures referred
to in art. 9 have been imposed, without prejudice to the provisions of the last paragraph of
art. 8.
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An employee who causes serious moral or material damage to the company or who, in connection with the employment relationship, carries out actions that constitute an offence under
the law is liable to be dismissed without notice.
By way of illustration, these violations include the following:
- serious insubordination to superiors;
- theft in the company;
- theft of sketches or drawings of machines and tools or other objects, or company documents;
- deliberate damage to company equipment or processing material;
- deserting the workplace in such a way as to jeopardise the safety of persons or the safety
of installations or, in any case, carrying out actions entailing the same damage;
- smoking where it may cause harm to people or the safety of installations;
- carrying out work which is not of minor importance on the company on one's own account
or on behalf of third parties without permission and/or by using corporate equipment;
- brawl within the processing departments.
In the event of dismissal without notice, the Company may order the precautionary nondisciplinary suspension of the employee with immediate effect, for a maximum period of 6
days.
The employer will inform the employee in writing of the matters relevant to the measure and
will examine any rebuttals. In case of dismissal, it shall take effect from the time of suspension.

5.3. SANCTIONS AGAINST MANAGERS
When the violation of the internal procedures provided for by this Model or the adoption of a
behaviour not compliant with the provisions of the Model itself is committed by managers, the
measures deemed most appropriate in accordance with the provisions of the Civil Code, the
Statute of Workers and the regulations provided for by collective bargaining shall be applied
against those responsible.
As a specific sanction, the Supervisory Body may also propose the suspension of any powers of
attorney conferred on the manager himself.
The necessary involvement of the Supervisory Body is foreseen in the procedure for inflicting
sanctions on managers for violation of the Model.
In this case, the Company Management shall inform the Supervisory Body in advance so that it
can express its opinion on the sanction before it is imposed.
Such involvement is presumed, however, when the proposal for the application of the sanction
comes from the Supervisory Body.
The Supervisory Body shall also be informed of any decision to close any disciplinary proceedings referred to in this chapter.

5.4. MEASURES AGAINST PERSONS IN A LEADING POSITION
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In the event of violations by the Directors, the Supervisory Body will inform the Board of Auditors and the Company's Shareholders' Meeting, which will take the appropriate measures provided for by the regulations in place.
5.5. MEASURES TO PROTECT WHISTLEBLOWERS
In the event of violations of the confidentiality of the identity of the Recipients reporting to the
Supervisory Body, such violations shall constitute just cause for termination of the existing relationship between the Company and the authors of such violations.
Moreover, pursuant to the law, the adoption of discriminatory measures against whistleblowers can be reported by the whistleblower or by the trade union organisation indicated by the
whistleblower to the National Labour Inspectorate.
Retaliatory or discriminatory dismissal of a whistleblower is null and void. Any change of job
within the meaning of art. 2103 of the Civil Code, as well as any other retaliatory or discriminatory measure taken against a whistleblower, are also null and void. It is the responsibility of
the employer, in the event of disputes relating to the infliction of disciplinary sanctions or to
demotions, dismissals, transfers, or subjecting the whistleblower to other organisational
measures having direct or indirect negative effects on working conditions subsequent to the
submission of the report, to demonstrate that such measures are based on reasons unrelated
to the report.
5.6. SANCTIONS IN CASE OF UNFOUNDED REPORTS WITH INTENT OR GROSS NEGLIGENCE
Reports that turn out to be unfounded and made with malice or gross negligence shall be considered as omitted reports and sanctioned in accordance with the preceding paragraphs to an
equivalent extent. This is without prejudice to compensation for any greater damage that may
be claimed by the Company and/or the injured party.

5.7. MEASURES AGAINST PARTNERS
Any conduct by Partners or contractual counterparties that is in conflict with the lines of conduct presented in this Model and which entails the risk of committing an offence under the
Decree may result in the termination of the contractual relationship, the right to withdraw
from it or the application of penalties, without prejudice to any claim for compensation if such
conduct causes damage to the company.
The applicable measures and sanction procedures must comply with the law and/or the provisions of the specific contractual clauses included in the letters of appointment or contracts.
The Supervisory Body checks that specific procedures are adopted to inform the contractual
counterparts of the principles and lines of conduct contained in this Model and in the Code of
Ethics, and verifies that they are informed of the consequences that may result from violating
them.
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6. TRAINING AND COMMUNICATION PLAN
In order to implement the Model effectively, NAS intends to ensure its contents and principles
are circulated properly inside and outside its organisation.
In particular, NASI aims to extend the communication of the contents and principles of the
Model not only to its own Employees but also to the parties who, although not formally being
employees, operate to achieve the objectives of NASI as a result of contractual relationships.
The communication and training activities shall be diversified depending on the target Recipients, but shall in any case be based on principles of completeness, clarity, accessibility and
continuity in order to allow the various Recipients to be fully aware of those corporate provisions they are required to comply with and of the ethical rules which must inspire their conduct.
Communication and training on the principles and contents of the Model are ensured by the
Personnel, Legal and Corporate Affairs, General Affairs and Security Department which, following the indications and plans of the Supervisory Body, identifies the best way to benefit from
these services (e.g., training courses, information programmes, circulation of information material).
Communication and training activities are supervised by the Supervisory Body, which is assigned the task, among others, of "promoting and defining initiatives for the circulation of
knowledge and understanding of the Model, as well as for staff training and awareness-raising
on compliance with the principles contained in the Model" and of "promoting and developing
communication and training activities on the contents of the decree and on the impact of the
regulations on the company's activities and rules of conduct".

6.1. EMPLOYEES
Each employee is required to:
- become aware of the principles and contents of the Model;
- be familiar with the operating methods with which their activities must be carried out;
- contribute actively, in relation to their role and responsibilities, to the effective implementation of the Model, reporting any shortcomings found in it;
- attend training courses which differ according to the different Sensitive Activities.
In order to ensure effective and rational communication, the Company intends to promote and
facilitate Employees' understanding of the contents and principles of the Model, with a different level of detail depending on their position and role.
The Personnel, Legal and Corporate Affairs, General Affairs and Security Departments shall
provide each employee with a summary of the fundamental principles of the Model accompanied by statement explaining that compliance with the principles contained therein is a condition for the proper performance of the employment relationship.
The copy of this statement signed by the employee must be kept at the disposal of the Supervisory Body by the Personnel, Legal and Corporate Affairs, General Affairs and Security Department itself.
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A hard copy of the full version of the Model will be made available to the members of the corporate bodies and to the management and representative personnel of NASI. New managers
and new members of corporate bodies will be given a hard copy of the full version of the
Model when they accept their appointment and will be asked to sign a declaration of compliance with the Model.
Appropriate communication tools shall be adopted to update Employees on any amendments
made to the Model, as well as on any relevant procedural, regulatory or organisational changes.
The Personnel, Legal and Corporate Affairs, General Affairs and Security Department is responsible for the fulfilments referred to in the previous paragraphs.
The Supervisory Body shall promote any training activities it deems appropriate for the purpose of correctly informing and raising awareness within the company of the issues and principles of the Model.

6.2. OTHER RECIPIENTS
Communication of the contents and principles of the Model must also be addressed to third
parties who have economic relations with NASI or who represent the Company independently.
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