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Introduction

Legislative Decree no. 231 of 8 June 2001 (hereinafter referred to as Legislative Decree 231/01,

or simply “the decree”) establishing the “Regulation of administrative liability of corporate entities,

companies and associations, including those without the status of legal entity”, implementing art.

11 of Law no. 300 of 29 September 2000, introduced to Italian legislation the concept of

administrative liability of the organisation the person “belongs to” that benefits from offences

committed by:

i. persons in positions of representation, administration or management of the agency or

an organisational unit thereof with financial and functional autonomy, and persons who

effectively exercise powers of management and control over it;

ii. persons subject to the direction or supervision of a party of the type identified above.

The concept of administrative liability introduced by Legislative Decree 231/2001 aims, first of all,

to claim the assets of companies that obtain a benefit from the commission of certain specifically

identified criminal acts. The application of a pecuniary fine is therefore always envisaged,

variable in entity depending on the gravity of the crime and the organisation’s assets, with the

aim of ensuring that the entity is always truly “affected”.

Application of the regulations may also lead to imposition of prohibitory sanctions, also as a

precautionary measure, such as suspension or revocation of authorisations, licences or

concessions, prohibition of negotiating contracts with the public administration, prohibition of

conducting business, exclusion from special conditions or public funding, and prohibition of

advertising.

Articles 6 and 7 of Legislative Decree 231/2001, however, permit a form of waiver of liability if the

entity can demonstrate that it has adopted and effectively implemented organisation,

management and control models appropriate for preventing the commission of the crimes

considered; the system also provides for institution of a supervisory body within the entity

entrusted with the task of overseeing the functioning of and compliance with the models and

keeping them up to date.

These models must comply with the following requirements:

▪ identifying the activities in the context of which offences may be committed;

▪ providing specific protocols and procedures aimed at preventing the commission of offences;

▪identifying methods for management of financial resources appropriate for preventing the

commission of offences;

▪ stating the obligations for reporting to the body in charge of overseeing the functioning of and

compliance with the model;
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▪ introducing a disciplinary system that sanctions failure to comply with the measures identified in

the model.

The decree states that models may be adopted, guaranteeing compliance with the above

requirements, on the basis of codes of conduct prepared by trade associations, reported to the

Justice Ministry.

1. REGULATORY FRAMEWORK AND EXTENSION OF THE DECREE

In its initial form, the decree, implementing the principles expressed in the “Brussels Convention

of 26 May 1997 on the fight against corruption involving officials of the European Communities or

officials of Member States of the European Union” and in the “17 December 1997 OECD

Convention on Combating Bribery of Foreign Public Officials in International Business

Transactions”, introduces, in articles 24 and 25, the crimes of bribery, extortion, defrauding the

State or a public agency, fraudulent obtaining of public funds, misappropriation of public funds,

embezzlement, and defrauding of the State through information technology.

While choosing only a minimal application of the powers delegated in the law mentioned above1,

the legislator then returned to the theme, in relation to compliance with international agreements

or to enforce existing national legislation considered worthy of particular cogency. Following its

promulgation, in fact:

a) Law no. 409 of 23 November 2001 added to the decree art. 25 bis concerning the crimes
of

counterfeiting money, credit cards and stamps;

b) Legislative Decree 61/2002, with the addition of art. 25 ter, extended the liability of

organisations to corporate crimes identified in the civil code (untrue business

communications, false statements in a prospectus, impeding control, unlawful capital

transactions, hindrance of the functions of public surveillance authorities, undue influence

over assemblies);

c) Art. 25 quater of Law no. 21 of 27 January 2003 ratifying and implementing the

“International Convention for the Suppression of the Financing of Terrorism signed in New

York on 9 December 1999” on 27 January 2003 introduced the crimes of terrorism and

subversion of the democratic order;

d) Art. 25 quinquies of Law no. 228 of 11 August 2003 introduced crimes of

human trafficking;

e) Law no. 62 of 2005 added the liability of organisations in cases of

crimes of market manipulation and insider trading (art. 25 sexies);

1 The liability of organisations for crimes against protection of public safety remains to be regulated, in implementation of
the delegation contained in art. 11 of Law no. 300/2000.
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f) Law no. 7 of 9 January 2006 introduced art. 25 quater.1 providing for the

administrative liability of organisations for crimes linked with the practice of female genital

mutilation (art. 583 bis of the criminal code);

g) Art. 10 of Law no. 146 of 16 March 2006, "Ratification and execution of the United Nations

Convention and Protocols against transnational organised crime adopted by the General

Assembly on 15 November 2000 and 31 May 2001", extended the administrative liability

of organisations to include the crimes of criminal organisation, criminal organisation for the

contraband of tobacco processed abroad or for unlawful traffic in narcotic or psychotropic

substances, mafia-type criminal association, personal abetting, money-laundering, use of

money, goods or profits of unlawful origin, and illegal immigration;

h) Art. 9 of Law no. 123/2007 added art. 25 septies to Legislative Decree 231, providing for

the administrative liability of organisations for the crimes of manslaughter (art. 589 of the

criminal code) and personal injury through negligence (art. 590 of the criminal code)

committed with violation of occupational health and safety legislation;

i) With the Italian government’s implementation of Directive 2005/60/EC on the prevention of

the use of the financial system for the purpose of money laundering and terrorist financing,

and Directive 2006/70/EC on measures for its implementation, Legislative Decree

231/2001 and Legislative Decree 231 of 2007 were amended with the introduction of art.

25 octies, providing for the liability of organisations for crimes of handling stolen property,

money laundering and use of money, goods or profits of unlawful origin under articles 648,

648 bis and 648 ter of the criminal code;

j) Law 48/2008 “Ratification and execution of the Council of Europe Convention on

cyber-crime”, introduced art. 24 bis, entitled “Cyber-crime and unlawful data processing”;

k) Law 94/2009 introduced art. 24 ter on “Organised crime”;

l) Law 99/2009 introduced art. 25 bis.1 “Crimes against industry and commerce” and

art. 25 novies “Crimes concerning copyright infringement”;

m) Art. 4 of Law 116/2009, "Ratification and execution of the United Nations Convention

against bribery, adopted by the UN General Assembly on 31 October 2003 with resolution

no. 58/4, signed by the Italian State on 9 December 2003, and internal legislation and

changes to the criminal code and to the code of criminal procedure", introduced to

Legislative Decree 231/01 art. 25 decies, "Inducement to withhold statements or to make

untrue statements to judicial authorities";

n) Legislative Decree 121/2011 concerning “Implementation of Directive 2008/99/EC on the

protection of the environment through criminal law, and Directive 2009/123/EC amending

Directive 2005/35/EC on ship-source pollution and on the introduction of penalties for

infringements” introduced to Decree 231 art. 25 undecies , “Environmental crimes”;
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o) Legislative Decree 109/2012 implementing Directive 2009/52/EC providing for minimum

standards on sanctions and measures against employers of illegally staying third-country

nationals (GU no.172 of 25-7-2012) introduced art. 25 duodecies, "Employment of illegally

staying third-country nationals";

p) Law 190/2012, “Provisions for the prevention and repression of corruption and illegality in

the public administration” included among the corporate crimes listed in art. 25 ter the

crime of undue induction to give or promise benefits (art. 319 quater c.p.) and bribery

among private parties (art. 2635 of the civil code). The new provisions went into effect on

28 December 2012;

q) Law 119/2013 provides for an aggravating circumstance in the case of cyber-crime (art.
640 ter

of the criminal code): “if the act is committed with replacement of digital identity causing

damage to one or more parties”. This aggravating circumstance has special effects, in that

it is subject to a sentence of two to six years’ imprisonment and a fine of 600 euro to 3,000

euro.

r) Law 186/2014, Provisions regarding the legalisation and return of capital held abroad and

empowerment of the fight against tax evasion. Provisions regarding

self-money-laundering.

s) Law 68/2015, “Provisions regarding environmental crimes”, supplementing the text of art.

25 undecies (Environmental crimes).

t) Law 69/2015, (Amendment of articles 2621, 2622 of the civil code and art. 25 ter,

paragraph 1 of Legislative Decree 231/2001 on criminal provisions concerning companies

and consortia), revealing two profiles in the formulation of the principle contained in art.

2622 which differ from the provisions of the former art. 2621, that is:

a. it is not required that the corporate communications directed toward shareholders or the
public be "required

by law";

b. nor is it required that the untruthful material acts in subject be "significant" in extent.

u) Inclusion, on 18 October 2016, in article 25 quinquies, paragraph 1, letter a) of Legislative

Decree 231/2001, among crimes against individual persons of the crime of “Unlawful

intermediation and exploitation of labour”, with reference to art. 603 bis of the criminal

code.

v) Legislative Decree 38/2017 added the crime of instigation of bribery among private parties

to the crimes listed in art. 25 ter of Legislative Decree 231/01.

w) Law 179/2017 - “Provisions for the protection of persons who report crimes or irregularities

that have come to their knowledge in the context of a public or private employment

relationship” , provides, with reference to the private sector only, for integration of art. 6 of
7
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Legislative Decree no. 231 of 8 June 2001 in order to provide thorough protection for all

employees and/or associates of companies who report unlawful acts they come to be

aware of in the course of their work.

x) Law 167/2017, “Provisions for the fulfilment of obligations resulting from membership of

Italy in the European Union – European Law 2017”, include among the crimes listed in

Legislative Decree no. 231/2001 the crime of instigation and incitement to racism and

xenophobia (art. 25 terdecies).

y) Legislative Decree 21/2018 introduced a number of acts of terrorism (art. 25 quater of

Legislative Decree 231/01) and the crime of organised unlawful trafficking in wastes (art.

25 undecies of Legislative Decree 231/01).

z) Decree Law no. 105/2019 introduced the crime of violation of regulations pertaining to the

perimeter of national cyber security (art. 24 bis of Legislative Decree 231/01).

aa) Law 39/2019 introduced the crime of fraud in sporting competitions, unlawful gaming or

betting and gambling performed using prohibited apparatuses (art. 25 quaterdecies of

Legislative Decree 231/01).

bb) Law 157/2019 introduced tax crimes (art. 25 quinquiesdecies of Legislative Decree

231/01). Legislative Decree 75/2020 introduced the crime of contraband (art. 25

sexiesdecies of Legislative Decree 231/01), other tax crimes (art. 25 quinquiesdecies of

Legislative Decree 231/01), the crimes of embezzlement, embezzlement by profiting from

another’s mistake, and abuse of office harming the financial interests of the European

Union (art. 25 of Legislative Decree 231/01), as well as the crime of fraud in public

supplies and the crime of fraud against the European Agricultural Fund (art. 24 of

Legislative Decree 231/01).

dd) Legislative Decree 184/2021 introduced crimes in the area of forms of payment other than

cash (art. 25 octies.1 of Legislative Decree 231/01).

ee) Law 22/2022 introduced “Crimes against cultural heritage” (Art. 25 septiesdecies of

Legislative Decree no. 231/2001) and “Laundering of cultural assets and devastation and

looting of cultural and landscape assets” (Art. 25 duodevicies of Legislative Decree n.

231/2001).

2. THE INTEGRATED MODEL

MIA s.r.l. (hereinafter MIA or simply the Company) has prepared and adopted this Organisation

and Control Model drawing its inspiration from the Confindustria Guidelines (June 2021),

according to which, in the global context in which companies find themselves working today, a

traditional approach to management of their numerous compliance obligations may result in a
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plurality of processes and information that may be inconsistent and controls that may not be

optimised, resulting in redundant work. On the other hand, the transition to integrated

compliance may permit: 1) rationalisation of work; 2) improved efficacy and efficiency of

compliance; 3) easier sharing of information through an integrated vision of the various different

compliance requirements, also by conducting joint risk assessments and performing periodic

maintenance of compliance programmes.

In view of these indications, MIA has chosen to prepare and implement an integrated

Organisational Model, a control tool allowing it to efficiently and efficaciously identify and monitor

the areas most at risk in its business, that is, areas where the absence of specific measures

exposes the Company not only to administrative and criminal risks but to closely connected risks

of other kinds.

Specifically, the Organisational Model MIA has implemented has been constructed with the goal

of providing integrated supervision of criminal and “non-financial” risks, more commonly known

as “ESG” risks, that is, those pertaining to environmental, social and governance aspects.

Through this innovative multidisciplinary approach, MIA is able to:
▪ gain awareness of the additional risks connected with the commission of the liable offences

and identify the business areas most exposed to these additional risks;

▪ implement appropriate measures to prevent the commission of certain categories of

offence while, at the same time, establishing virtuous practices in compliance with the

principles of sustainability;

▪ improve its strategic positioning and contribute to pursuit of the sustainable development

goals (of the UN’s 2030 Agenda).

MIA has undertaken this initiative in the conviction that this tool not only fulfils the condition for

exoneration of liability established by the law but can improve the awareness of people working

for the Company of the importance of complying not only with the requirements of current

legislation, but with the ethical principles and values that inspire it, with the goal of conducting its

business with the utmost legitimacy, integrity and transparency, creating shared value for all its

stakeholders.

2.1 Methods adopted

In the construction of its integrated Organisational Model, MIA has performed risk assessment

and gap analysis jointly for all sensitive company processes.

At the time of analysis of the individual processes with their respective Process Managers, risks

and gaps were also measured, in relation to the provisions of Legislative Decree 231/01 and in

relation to the aspects of sustainability of relevance to the Company’s core business.
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For the purposes of configuration of a Model appropriate for preventing crimes of the type

described in Decree 231/01, the criminal offences which could theoretically be committed in the

company, the areas and processes at risk, and the methods by which the crimes might be

committed, have been identified with the assistance of consultants and on the basis of the

Confindustria Guidelines. The existing internal control and governance system has been

surveyed, analysing the procedures and the

Sustainability system in the areas at risk.

A Risk Assessment under Legislative Decree 231/01 has been conducted on the basis of the

model of the CoSo Report, which provides for definition of Theoretical Risk – the sum of the

Probability of a high-risk transaction occurring and the impact of such an occurrence on risk –

and the efficacy of the Internal Control System in place in MIA for reduction of the risk.

Sustainability risks were mapped on the basis of the “Social Responsibility Reputation” Model

(hereinafter the “SRR Model”), a model measuring perception of a company’s sustainability by its

stakeholders which may be applied to stakeholder engagement, materiality analysis, strategic

planning and risk assessment.

As this method is not as commonly used as the CoSo Report, further details will be provided.

Specifically:

Eight principal “dimensions” are examined under the model, subdivided according to the

economic sector and organisation analysed:

1) Corporate Governance: internal control and management system involving stakeholders

and guaranteeing the transparency and integrity of one’s actions in relation to everyone

else.

2) Research and Innovation: competitiveness measured through ongoing innovation in

processes, products and services and ability to predict and adapt in advance to the

Company’s needs, including future needs, in compliance with its ethical values and

stakeholders’ expectations.

3) Environmental Impact: voluntary integration of environmental and ecological issues in the

Company’s activities and stakeholder relations, ensuring protection and improvement of

the quality of the environment in the interests of current and future generations.

4) Human Resources: conceiving of human resources as a factor adding value, to be

valued and recognised as central to the company’s activity.

5) Stakeholder Engagement: ability to interact with stakeholders and involve them in the

company’s decisions and activities, integrating their needs and expectations into the

company’s policies and programmes.

6) Finance and Sustainability: ability to reconcile profit with social responsibility.
10



7) Corporate Citizenship: going beyond the company’s core business, actively committing to

implement forms of solidarity which, consistently with the company’s mission, are capable

of promoting virtuous behaviour inside and outside the company.

8) IT: information systems and digital technologies the company adopts for efficient

management of its processes.

The goals pursued in each of these eight dimensions may be connected and aligned with the 17

sustainable development goals of the United Nations 2030 Agenda as follows:

1) Corporate Governance: SDG 16,17

2) Research and Innovation: SDG 4,8,9

3) Environmental Impact: SDG 6,7,12,13,14,15

4) Human Resources: SDG 3,4,5,8,10

5) Stakeholder Engagement: SDG 17

6) Finance and Sustainability: SDG 8

7) Corporate Citizenship: SDG 1,2,9,11,12

8) IT: SDG 9
Measurement of MIA's sustainability risks has been conducted for sensitive processes using

quantitative and qualitative indicators.

Initially, aspects of significance were mapped using the same assessment criteria as those used

for 231 risk assessment; specifically, in each case, it was determined whether:

1) the issue examined was the subject of a written procedure;

2) the issue examined was known to the Process Manager interviewed;

3) there was written evidence of how the issue was handled;

4) the issue examined was the subject of certifications/further acknowledgements/specific

projects.

At a later time, on the basis of the information collected in application of the parameters

described above, final assessment of the sustainability risk inherent in all the Company’s

sensitive processes was performed (assigning a value of 1 to 4) on the basis of the following

parameters:

1) Significance: how significant management of the process is for the Company’s

sustainability under Organisational Model.

2) Mitigation systems: how the company manages risk areas.

3) Damage/impact: what would be the risk if the Company did not oversee this process.

4) Probability: the likelihood of a crisis occurring in the process.
11



The organisational model that follows:

a) outlines how the Supervisory Body required under art.

6 of the Decree operates;

b) the Model is applied to all operations involving a risk conducted by “managers"

and/or people working under them;

c) the Company’s internal disciplinary system for behaviour that fails to comply with the

provisions of the model is outlined;

d) Protocols (Company Procedures) have been outlined for processes that are sensitive for

the purposes of Legislative Decree 231/01.

3. APPROVAL OF THE MODEL

This Model is a deed issued by the Board of Directors.

4. STRUCTURE OF THE MODEL

MIA’s Model consists of multiple parts:

a) this general part, containing essential references to Legislative Decree 231/01, the goals

of the Model and its rules of operation in the context of the Company’s organisational

governance and the principles of Sustainability;

b) a chapter on organisational governance;

c) Section A, concerning the offences against the public administration identified in articles

24 and 25 of Legislative Decree 231/01 and aspects of relevance to the Company’s

sustainability connected with them;

d) Section B, referring to certain corporate offences referred to in art. 25 ter of Legislative

Decree 231/01 and aspects of relevance to the Company’s sustainability connected with

them;

e) Section C, referring to the offences of manslaughter and severe or very severe personal

injury caused by negligence in violation of occupational health and safety regulations,

referred to in art. 25 septies of the Decree, and aspects of relevance to the Company’s

sustainability connected with them;

f) Section D, concerning the offences of money-laundering, use of money, goods or profits of

unlawful origin, handling stolen property and self-money-laundering referred to in art. 25

octies of the Decree, and aspects of relevance to the Company’s sustainability connected

with them;
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g) Section E, concerning the cyber-crimes referred to in art. 24 bis of the Decree and

aspects of relevance to the Company’s sustainability connected with them;

h) Section F, concerning the crime of withholding statements or making false statements to

judicial authorities, referred to in art.25 novies of the decree, and aspects of relevance to

the Company’s sustainability connected with them;

i) Section G, concerning Tax Offences, and aspects of relevance to the Company’s

sustainability connected with them;

j) Section H, concerning Whistleblowing;

k) Section I, concerning other types of offences referred to in the decree which do not apply

to the situation of MIA;

l) a chapter on the functioning of the Supervisory Body;

m) the code of ethics;

n) the disciplinary system, identifying behaviours violating the requirements of the

Model and the sanctions applicable to them under the applicable collective national
contract of employment.

5. UPDATING OF THE MODEL

In order to achieve the goals of the Model, it may be integrated with any changes the

Supervisory Body may submit to the Board of Directors for approval.

6. SUPERVISORY BODY: APPOINTMENT

At the time of initial approval of the Model, the Company’s Board of Directors appointed a

Supervisory Body entrusted with the task of overseeing its functioning, efficacy and compliance

with the provisions of this document, and keeping it up to date at all times.

The Supervisory Body’s appointment and tasks will be promptly announced by the Company

through publication of this document (for example on the company’s intranet) or posting it in a

place accessible to all.

For a description of the requirements, tasks, rules of operation, and information flows to and from

the Supervisory Body, refer to the section entitled “Supervisory Body”.

7. INSTRUCTION AND INFORMATION

In relation to the regulatory provisions and in compliance with case law in the area, for the Model

to be considered efficacious as a tool for prevention and control, it is necessary to implement an

informative communication and in-house education plan directed at employees, external
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consultants, and anyone else who, in their relationship with the Company, may behave in a way

involving a risk of commission of offences under Legislative Decree 231/01.

In-house information

MIA is committed to conveying the content of its Organisational Model to all recipients.

Management in general, employees, outsourced workers and external collaborators will be sent

a memorandum in which:

▪ they are informed of the approval/updating of the Company’s Organisation and Control

Model under Legislative Decree 231/01 by the Board of Directors;

▪they are notified of the appointment of the Supervisory Body;

▪ they are asked to consult a copy thereof, sent in electronic form, or a printed copy kept in

the Company’s offices;

▪ they are required to be familiar with the essential content of the Model and the offences

referred to in it.

External information

MIA communicates and distributes the content of the Model to its principal suppliers, external

consultants and all third parties with whom it habitually collaborates.

For this purpose, the following contractual clause is included with consultants and all suppliers of

goods and services:

Clause included in contracts for purchases

The supplier/consultant hereby declares familiarity with the provisions of Legislative Decree

231/01 and agrees to work on the basis of methods appropriate for preventing the occurrence of

behaviour of significance under the decree. Behaviour on the part of the supplier/consultant

resulting in judicial proceedings for the investigation of significance under Legislative Decree

231/01 coming to the Company's knowledge in any way will constitute grounds for withdrawal

from the contract with just cause.

Training plan

All internal recipients of the Integrated Model must be instructed on the behaviour to implement

in order to prevent situations at risk of commission of a crime.

The training plan is prepared by the People & Culture Manager with the aid of the Supervisory

Body and approved by the Board of Directors.

The minimum content of the training plan includes:

▪ an initial seminar illustrating the law and the Model;
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▪ periodic updating on the occasion of changes to the regulatory framework or to the

Company’s organisation and/or procedures;

▪ information provided in the letter of hiring and a seminar for new hires.

The training and the seminar may be differentiated depending on whether they target managers

and company representatives or other employees, and also on the basis of the existence and

degree of risk in the area in which they work.

In these activities, MIA publicises the content of the Integrated Model, which the recipients of the

training must familiarise themselves with in order to contribute, in relation to their roles and

responsibilities, to its correct implementation and to reporting of any gaps therein.

Recipients of training programmes are required to participate in them, and failure to participate

without due cause shall be considered sanctionable behaviour.

8. INTERNAL CONTACT PEOPLE

At the time of adoption of the Model, an internal contact person is designated, who will directly

supervise the risks identified and therefore act as the Supervisory Body’s contact person in

relation to all information and control tasks. The internal contact person will normally be

entrusted with the following tasks:

1. contributing to updating of the Company's risk prevention system and

informing the Supervisory Body;

2. proposing, through the Supervisory Body, organisational and management solutions
mitigating risk

in the activities overseen;
3. informing Function Managers of the risk of offences involved in the company’s operations

performed in their areas;

4. preparing and filing documents of significance and, if asked to do so, summing up their

content for the Supervisory Body in relation to all operations involving a risk in relation to

the sensitive activities identified in the special parts;

5. notifying the Supervisory Body of any anomalies identified or commission of acts of

significance under the Decree.

The Internal Contact Person signs a declaration of familiarity with the content of the Decree and

the Organisational Model, which reads as follows:

“I, the undersigned, declare that I am aware of the provisions of Legislative Decree no. 231/2001

and of the content of the Integrated Organisation and Management Model prepared and

distributed by MIA in compliance with this legislation.
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Moreover, I declare that I am aware of the duties involved in my appointment, as described in the

Organisational Model, and accept responsibility for them. In this regard, I also declare there is

current no situation of unlawfulness or danger of commission of the criminal acts referred to in

the legislation at the current time, on my own part or in the area in which I work.”
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STATE OF THE CORPORATE GOVERNANCE
MODEL AND EXTENT OF POWERS

DELEGATED (UNDER ART. 6 OF
LEGISLATIVE DECREE 231/01)
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1. PRINCIPLES OF ORGANISATIONAL GOVERNANCE

The company’s organisational, administrative and accounting structure (organisational

governance) consists of the general framework of delegated powers, activities and controls on

the basis of which the rules of the prevention and control model under Legislative Decree 231/01

and the action of the Supervisory Body are based, and therefore largely determines their

efficacy.

Under art. 2381, paragraph 5 of the Italian civil code, the delegated body (the CEO), within the

limits of the powers delegated by the Board of Directors, is responsible for the company's

organisational and accounting structure in relation to the company’s nature and size.

MIA’s Board of Directors fulfils its duties and exercises its powers in ensuring the company’s

organisational adequacy, complying with the company’s established mission and strategies,

through definition and control of the operative structure, missions, roles and responsibilities

assigned to it via a system of internal and external sub-proxies and powers of attorney

guaranteeing the company’s efficacy in compliance with the applicable legislation.

In this context, it adopts human resources policies centring around appreciation of talent,

meritocracy and the accountability of executives, management and employees, in a work

environment based on pondered acceptance of corporate risks and a focus in management on

reporting, internal auditing, transparency of information, compliance with standards and

regulations, and sustainability.

This having been stated, the Company’s system of operative powers is, on the whole, sufficient,

in principle, to ensure:

▪ an organisation appropriate for adoption of initiatives and of all acts of management of

relevance inside or outside the company necessary for the pursuit of the company’s

goals and consistent with the responsibilities assigned to individuals;

▪ prevention of abuse of the powers of action assigned (through definition of limits and

qualification of the powers assigned to each person);

▪ incontrovertible tracing of acts of particular relevance and significance within or outside the

company to the individuals who performed them.

This system, which primarily configures the set of responsibilities awarded to the delegated

bodies and to managers/officials in the context of individual business areas, necessarily involves

margins of discretion characteristic of managerial action or operations which are qualified in

terms of content. The degree of decision-making implicit in the powers awarded is in any case

objectively circumscribed, not only by the applicable regulations and by the formal and

substantial content of agreements with third parties, but by the overall consistency of the
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company’s stated strategies and goals and the operating methods consolidated over the

company’s history in conducting its business.

In the revision of the company’s organisation preparatory to adoption of the Model 231/01, and in

order to place the prescriptions contained in the Model in a context of the utmost organisational

clarity, it has been ensured that:

▪ all similar processes of significance for management are attributable to a single responsible

person, officially included in the organisation chart and assigned specific missions,

responsibilities and powers;

▪the organisational structure is sufficient to ensure the clarity of hierarchies and coordination,

the activities performed are monitored and reported on periodically;

▪ proxies and powers of attorney are consistent with the assigned missions and proportionate to

pursuit of the company’s goals, in terms of correct management and compliance with

standards and regulations;

▪ each Department Head is in charge not only of coordination of the activities involved in the

Department’s assigned mission, but also of assessment and management of the risks

involved, measurement of performance, reporting by hierarchic line, budget control,

appreciation, evaluation and supervision of the assigned personnel, care and safeguarding

of the assets managed, and compliance with the principles of the Company’s Manifesto.

The company’s organisation is structured as shown in the diagram below:

The powers and proxies assigned to each person by the Company’s Board of Directors are set

forth in the company's system of powers of attorney, special powers of attorney and procedures.

The Board of Directors updates this document in response to the evolution of the company and

the complexity and evolution of the applicable legislation.

In this context, MIA adopts the following principles, processes and corporate governance tools:

1. procedures for the awarding of operative powers;

2. management and budget control system;

3. administrative and accounting system and financial reporting process;
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4. management of financial resources;

5. policies for the selection, enhancement and management of human resources.

1.2 Management Control

MIA's Management Control System is a structured, integrated system of information and

processes used by management to support planning, management and control, and constitutes

an integral part of the company’s administration and accounting system under art. 2381 of the

civil code.

In adoption of its Management Control System, MIA has taken into consideration the following

assumptions for its effective use:

▪ correct definition of future scenarios supporting strategic decisions in the area of

development and investment;

▪the consistency (congruence) of the company’s organisation, strategies and human resources;

▪ objective assessment of current performance in relation to goals, historic trends and the

budget.

▪ In this context, the Management Control System contemplates performance indicators focusing

on factors critical to its success and on risks (KPIs or key performance indicators)

constituting the quantitative basis in relation to which management measures performance

and makes the consequent decisions in order to maximise results.

The KPIs must be adequately representative, permitting rapid understanding of the phenomena

observed and timely adoption of corrective actions. The essential features of indicators are

therefore relevance and significance in quantitative terms, measurability of the factors and

reasonable attribution of results to specifically identified functions and areas, comparability of

quantities over time and uniformity in the definition of the parameters measured.

The requirements of MIA's Management Control System as a whole are:

▪ adequate official statement of the procedures adopted and of internal reporting,

▪ definition of the analysis and reporting dimensions consistently with the organisation of

activities (for example, in business units) and the connected internal responsibilities,

▪ sufficient frequency and promptness of measurement,

▪ official identification of recipients and any other users of reporting, ▪

integration with accounting systems and with the company’s information systems.
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1.3 Budget control

MIA implements budget control of the organisation’s operating costs on the basis of a specific

company Procedure in the Management Control System.

1.4 Administrative and accounting control and the financial reporting process

In relation to management operations, the company’s administrative and accounting system

implements (through information technology tools or manually) the necessary measurements in

compliance with current legislation, as well as control of compliance with the limits on the powers

awarded and the conformity of operations with the existing contracts and agreements.

The company’s administrative and accounting function prepares draft financial reports on the

basis of correct accounting standards and promptly submits them to the function above it in the

hierarchy (the Chairman).

The truthfulness, accuracy and completeness of information on the company’s economic, equity

and financial situation are the responsibility not only of the CFO but of the various functions,

entities and persons who are directly or indirectly involved in administrative processes, such as,

by way of example:

▪ functions directly involved in keeping accounting records, in relation to the

completeness and correctness of the operations performed;

▪ all functions in possession of information required for complete and correct reporting.

It follows that everyone is responsible for promptly and periodically reporting to administration all

information required for correct representation, and all cases of distortion or omission of

information.

To ensure complete, correct representation of its economic, equity and financial situation, MIA

adopts a “Financial Reporting Procedure”.

1.5 Management of financial resources

MIA focuses its prospects for profit and growth on the profitability of its core business.

To protect its system, shareholders and all stakeholders, MIA manages its financial resources on

the basis of the appropriate Procedures.

1.6 Management of Human Resources

Management of Human Resources is based on structured, officially stated and clearly visible

processes of selection, training, placement and economic conditions, inclusion in operations and

career paths. Personnel must be managed with the goal of ensuring each worker’s professional
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development, in compliance with the principle of equal opportunities and ensuring occupational

health and safety.

************

The company's overall system of organisational governance is also intended to ensure

compliance with the obligations of supervision and surveillance referred to in art. 7, paragraph 1

of Decree 231/01 and adoption of measures under art. 7, paragraph 3 appropriate to prevent the

commission of unlawful acts determined by the severe organisational deficiencies referred to in

art. 13 of the decree.
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