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1. Introduction

This procedure (Procedure), adopted by Italmobiliare S.p.A. (Company) in compliance with
art. 11 of Regulation (EU) No 596/2014 (Regulation (EU) No 596/2014) and related
implementing technical standards, defines the rules with which the Company must comply
when performing market soundings, or when participating in soundings conducted by third
parties it may receive.

The rules of conduct and principles envisaged in this Procedure aim to:

- guarantee maximum confidentiality of the Inside Information or information
susceptible to becoming such;

- protect investors and the integrity of the market, preventing situations of information
asymmetry and preventing certain parties from using non-public information to operate
on the markets;

- protect the Company in relation to any responsibility it might incur as a result of
unlawful conduct involving market abuse adopted by persons traceable to the
Company.

The Procedure is also an integral part of the Company’s internal control and risk management
system and of the overall system of preventing offences referred to in Italian Legislative
Decree no. 231 of 8 June 2001, in particular in the Organisational Model adopted by the
Company for this purpose.

For all aspects not specifically covered in this Code, the legal and regulatory provisions in force
pro tempore will apply.
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2. Definition of market sounding

A market sounding (sounding) consists of an interaction between a seller of financial
instruments and one or more potential investors and, in particular, the disclosure of
information to such investors prior to eventually announcing a transaction, with a view to
assessing the interest in a potential transaction and the related terms, such as the potential
extent, price and structure of the transaction (the actual implementation of which is not
definite but depends on the feedback from the market sounding of potential investors).

Examples of market soundings include situations in which the sell-side firm has been in
discussions with an issuer about a potential transaction, and it has decided to gauge potential
investor interest in order to determine the terms of the transaction, where an issuer intends
to announce a debt issuance or additional equity offering and key investors are contacted by
a sell-side firm and given the full terms of the deal to obtain a financial commitment to
participate in the transaction, or where the sell-side firm is seeking to sell a large amount of
securities on behalf of an investor and seeks to gauge potential interest in those securities
from other potential investors.

A particular case of market sounding is one in which inside information is disclosed by a
person intending to launch a takeover bid on the securities of a company or propose a merger
with a company entitled to the securities, provided that:

e the information is necessary to allow those entitled to the securities to form an
opinion as to their willingness to offer their securities;

e the willingness of those entitled to the securities to offer their securities is reasonably
necessary for the decision to present the acquisition or merger proposal.

Market sounding is an optional regime that makes it possible to benefit from an exemption
from the prohibition of unlawful communication of inside information (so-called safe harbour).
The Company will always be able to demonstrate that the communication of the information
took place “in the normal exercise of an occupation, profession or function” and that all
safeguards were taken to segregate the information.

3. General Principles

In compliance with the provisions of Delegated Regulation (EU) No 960/2016 (Regulation
(EU) No 960/2016), for the purpose of a market sounding the information can be disclosed
orally, in physical meetings, in audio or video telephone calls, or in writing by mail, fax or
electronic communications.

The telephone conversations or meetings with potential investors must take place in
access-controlled areas to ensure that no third party without authority to possess the
significant information is able to learn of its contents, even by accident.

For market soundings conducted by phone, recorded telephone lines must be used,
subject to consent being obtained from the person being sounded for the conversation to be
recorded.
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In addition, persons acting on behalf of the person conducting the market sounding must
only use devices provided by said person for the sending and receiving telephone and
electronic communications, as the use of personal devices is prohibited.

In order to minimise the risks associated with the selective disclosure of information, it is
necessary to:

e limit the number of persons involved in such activity;

e not disclose any information on the market sounding to parties not directly
concerned;

e inform potential investors only of information that is strictly necessary;

e reduce to a minimum the time between launching the market sounding and
starting the transaction.

As the person contacted can state his or her wish not to participate in the sounding and,
in any event, must give consent to receiving inside information, on initial contact with the
potential investor it is important to avoid providing descriptive details that could give rise to
the transfer of any inside information.

Personnel appointed to perform or receive market soundings must be clearly identified
and have received suitable training in order to carry out the related activities.

The Company's Head of Corporate Affairs must be constantly informed of any intention
to perform a market sounding, or in relation to the Company’s involvement in a sounding

performed by a third party.

4. Rules to be followed when performing market sounding

Subject to a decision taken by the CEO, the Company may perform market soundings -
also through third parties acting on its behalf - in compliance with Regulation (EU) No.
596/2014 and the related implementing regulations.

Disclosure of inside information during a sounding is deemed to occur in the normal
course of employment or performance of a profession or function, and therefore does not
qualify as unlawful disclosure of inside information, provided that the conditions laid down in
art. 11, subsection 4, of Regulation (EU) No. 596/2014 are complied with in performing the
sounding.

The Company officer appointed to arrange any market soundings is the Investor Relator
(the “Market Sounding Manager” or “Manager”).

Before performing a sounding, the Manager analyses the information they intend to make
available to potential investors and, with support from the relevant departments?!, assesses
whether or not the market sounding will involve the disclosure of Inside Information.?

! See the “Procedure for the management of relevant and inside information”.
2 For a detailed definition of “Inside Information”, again see the “Procedure for the management of relevant and
inside information”.
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The Market Sounding Manager provides a written report on the considerations and
conclusions drawn in this respect, together with related justifications, and makes these
available at the request of the competent authority.

This obligation applies to every notification of Inside Information for the entire duration
of the market sounding. The Market Sounding Manager arranges for such records to be
updated.

Before issuing the market sounding report, the Market Sounding Manager must:

a) obtain consent from the persons who receive the market sounding (the “sounding
recipients”, or “recipients”) to receive Inside Information;

b) inform the recipients of the ban on using such information, or trying to use such
information, for the direct or indirect purchase or disposal, on their own account
or on behalf of third parties, of financial instruments referred to in the
information;

c) inform recipients of the ban on using such information, or trying to use such
information, for the cancellation or amendment of an order already placed
involving a financial instrument referred to in the information;

d) inform recipients that, by agreeing to receive the information, they are required
to maintain its confidentiality.

The Market Sounding Manager must record and store all information provided to
sounding recipients in compliance with points a) to d) above, as well as the identity of
potential investors to whom the information was disclosed, including legal entities or natural
persons acting on behalf of the potential investor, as well as the date and time of each
communication. The Market Sounding Manager submits these records to the competent
authority on request.

Before each market sounding, the Manager must define the list of potential investors to
be contacted, and establish the standard set of information to be used with all sounding
recipients.

If the market sounding involves the disclosure of Inside Information, the standard set of
information provided (also for the purpose of related feedback from the potential investor)
must include and be limited to the following information, in the order stated3:

(a) a statement clarifying that the communication takes place for the purposes of a
market sounding;

(b) where the market sounding is conducted by recorded telephone lines, or audio or
video recording is being used, a statement indicating that the conversation is
recorded (to obtain the consent of the person receiving the market sounding to
be recorded);

(c) arequest addressed to the person contacted to confirm that the contact is taking
place with the person appointed by the potential investor to receive the market
sounding (in order to obtain the related confirmation);

(d) a statement clarifying that, if the person contacted agrees to receive the market
sounding, that person will receive information that the disclosing party considers

3 See art. 3, subsection 3, Regulation (EU) No 960/2016.
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to be inside information and a reference to the obligation laid down in art. 11,
subsection 7 of Regulation (EU) No 596/2014, according to which the person
receiving the market sounding is obliged to independently assess whether he
comes into possession of inside information;

(e) where possible, an estimation of when the information will cease to be inside
information, the factors that may alter that estimation and, in any case,
information about the manner in which the person receiving the market sounding
will be informed of any change in such estimation;

(f) a statement informing the person receiving the market sounding of the
obligations and prohibitions of art. 11, subsection 4, of Regulation (EU) No
596/2014 mentioned above;

(g) arequest addressed to the person receiving the market sounding to consent to
receiving Inside Information, pursuant to art. 11, subsection 4, of Regulation (EU)
No 596/2014, mentioned above (in order to obtain the response given to such a
request);

(h) if such consent is given, the information disclosed for market sounding purposes,
with an indication of any deemed to be Inside Information.

If the market sounding does not involve the disclosure of Inside Information, the standard
set of information provided must only include the following information, in the order
indicated®:

(a) a statement clarifying that the communication takes place for the purposes of a
market sounding;

(b) where the market sounding is conducted by recorded telephone lines, or audio or
video recording is being used, a statement indicating that the conversation is
recorded (to obtain the consent of the person receiving the market sounding to
be recorded);

(c) arequest addressed to the person contacted to confirm that the contact is taking
place with the person appointed by the potential investor to receive the market
sounding (in order to obtain the related confirmation);

(d) a statement clarifying that, if the contacted person agrees to receive the market
sounding, that person will receive information that the disclosing party does not
considers to be Inside Information and a reference to the obligation laid down in
art. 11, subsection 7 of Regulation (EU) No 596/2014, according to which the person
receiving the market sounding is obliged to independently assess whether he comes into
possession of inside information;

(e) the request addressed to the person receiving the market sounding to give their
consent to launching the market sounding (in order to obtain the response given
to such a request);

(f) if such consent is given, the information notified for market sounding purposes.

The Market Sounding Manager ensures that every recipient is provided with the same
set of information relating to that market sounding.

When the Inside Information disclosed during a market sounding ceases to qualify as
such, the Market Sounding Manager informs the sounding recipients as soon as possible,

4 See art. 3, subsection 4, Regulation (EU) No 960/2016
1C
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providing the following information (of which a record is kept in accordance with the template
attached as Annex 1 to this Procedure):

(@) theidentity of the company disclosing the information;

(b) an indication of the transaction subject to market sounding;

(c) the date and time of the market sounding;

(d) the fact that the information disclosed has ceased to be Inside Information;

(e) the date on which the information ceased to be Inside Information.
This obligation does not apply if the information has been communicated to the public in
some other way.

For each market sounding, the Market Sounding Manager draws up a list containing the
following information:

(@) the names of all natural persons and legal entities to which information was
disclosed as part of the market sounding;

(b) the date and time of every notification of information issued as part of and
following the market sounding;

(c) the contact details of persons receiving the market sounding, used for market
sounding purposes.

The Market Sounding Manager also draws up a single list of all the potential investors
who have stated they do not wish to receive market soundings (in relation to all or certain
types of transaction), in order to avoid contacting such persons in future market soundings.

The Market Sounding Manager must ensure that the records of the following data and
elements of information are stored in digital format, on a durable medium, that guarantees
accessibility and readability for at least five years:

a) the procedures followed to perform the market soundings;

b) the standard set of information established for each market sounding;

c) details of the persons contacted for market sounding purposes;

d) all information disclosures taking place between the Market Sounding Manager
and the persons contacted, including any documentation provided;
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e) the information that allowed the conclusion to be drawn that the information disclosed as
part of the market sounding had ceased to be Inside Information, and the related
notification.

The Market Sounding Manager must arrange storage:

a) when the information disclosure is via a recorded phone line, the recordings of the
conversations;

b) when the information disclosure is in writing, a copy of the correspondence;

c) when the information disclosure is during video- or audio-recorded meetings, the
recordings of the meetings;

d) when the information disclosure is during meetings or telephone conversations that are not
recorded, the written notes of the telephone conversations and minutes of the meetings.

The written notes or minutes of meetings are prepared in electronic format by the Market
Sounding Manager in a manner consistent with the templates provided in Annexes I° and 11° of
Regulation (EU) No 959/2016 (Regulation (EU) No 959/2016), and must be duly signed by the
Manager and by the market sounding recipient.

Such documents must indicate:

a) the date and time of the meeting or telephone conversations, as well as the identity of the
participants;

b) full details of the market sounding information exchanged between the Market Sounding
Manager and the persons contacted;

c) all documentation and material provided by the Market Sounding Manager to the persons
contacted as part of the market sounding.

If within five business days after the market sounding, the Manager and the person contacted fail
to reach an agreement on the contents of the notes or minutes, the Manager will store both the
version personally prepared and signed and the version prepared by the sounding recipient. If within
five business days after the sounding the person receiving the sounding has not submitted his signed
version of the written notes or minutes to the Manager, the Manager will store only his own personal
version.

The Market Sounding Manager provides CONSOB with the recordings and documents relating to
the market soundings, if requested to do so by CONSOB.

To perform market soundings, the Market Sounding Manager can also make use of third parties
acting on behalf of the Company. In this case, by means of special contractual arrangements, the
Manager ensures that all regulatory measures and the provisions of this Procedure are complied with
by the person appointed. This is without prejudice to the document storage obligations relating to
each sounding, in accordance with the methods envisaged in this Procedure.

5. Rules to be followed when receiving a market sounding

5> See “Template for the written minutes or notes pursuant to art. 6, subsection 2 d) of Delegated Regulation (EU) 2016/960
when inside information is disclosed”, Annex 2 to this Procedure.
6 See “Template for the written minutes or notes pursuant to art. 6, subsection 2 d) of Delegated Regulation (EU) 2016/960
when inside information is not disclosed”, Annex 3 to this Procedure.
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Even the mere receipt of market soundings involves the obligation to comply with specific rules
which aim, on the one hand, to limit the risk of disclosure of inside information and, on the other, to
provide the competent authorities with adequate means to conduct investigations if necessary ’.

The Market Sounding Manager is also the person appointed by the Company to receive market
soundings conducted by third parties. The name of the Market Sounding Manager is made available
by the Company to parties interested in conducting market soundings.

If an employee or other person performing or appointed to perform another activity on behalf of
the Company should be contacted, by any means, for a market sounding, he or she must promptly
interrupt the contact before information is imparted and invite the person performing the sounding
to contact the Manager.

The Manager informs persons performing market soundings of any decision to no longer be
contacted in relation to any future transaction or particular types of transaction.

The Manager must ensure that the information received is disclosed within the Company, on a
strictly confidential basis, only to persons potentially interested in assessing the transaction in
accordance with the “need to know rule”.

The Manager must control the flow of inside information within the Company and maintain a
written trace of individual persons with access to such information for each market sounding, in order
that they can operate in compliance with the regulations.

Without prejudice to the obligation of the person performing the market sounding to
communicate the nature of any inside information he intends to impart, the Manager receiving that
sounding must in any event, based on all information at his disposal (including that deriving from
sources other than the person performing the sounding) and with support from the competent
company departments®, arrange an independent assessment of the nature of the information
received.

Once the information is acquired, the Manager must also independently assess the permanence
or otherwise of the inside information over time.

In conducting his assessments, the Manager must in any event avoid overstepping any information
barriers existing within the Company to guarantee correct management and protection of the
information.

Once he has assessed that inside information has come into his possession, the Manager must
identify the issuers and the financial instruments associated with the inside information in order to
avoid committing market abuse®.

If, in compliance with Regulation (EU) No 960/2016, the person performing the market sounding
has prepared written notes or minutes of meetings or telephone conversations that were not
recorded, within five business days of receipt of the sounding the Manager must:

7 See ESMA Guidelines/2016/1477 of 20 October 2016.
8 See the “Procedure for the management of relevant and inside information”.
9 See in particular art. 8 and 10, Regulation (EU) No 596/2014.
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e sign the aforementioned notes and minutes, when the related contents are agreed; or, if
not agreed,

e provide the person performing the sounding with their personal notes on the report,
duly signed.

The Manager is required to arrange storage on a durable medium that guarantees accessibility
and readability of the following for a period of at least five years:

e the procedures adopted for the correct management of soundings and for training the
personnel involved;

e notifications stating the wish not to receive future market soundings;

e the assessments as to whether or not the information is inside information and of the
issuers and financial instruments associated with the information;

e alistin chronological order, for each market sounding, of persons who had access to the
information.

6. Monitoring compliance with the Procedure

Supervision of the correct application of this Procedure is assigned to the Company’s supervisory
and control bodies, each of which will perform the controls to the extent of their respective
responsibilities.

In any event, the Supervisory Board receives information on cases of non-compliance with this
Procedure.

7. Failure to comply with the rules of conduct envisaged in the Procedure

All conduct adopted by Company personnel of their own initiative -
beyond the authorisation procedure and rules of conduct predefined in this Procedure - not only
constitutes an infringement of company rules, but exposes the risk of committing a serious
infringement of market abuse regulations, with associated consequences for the perpetrator and
also for the Company, including the implications of sanctions envisaged by law.

In the event of failure to comply with this Procedure, the disciplinary and sanctioning measures
covered by the Company’s Organisation, Management and Control Model will apply.

Company employees can also be subject to disciplinary action in accordance with the applicable
collective bargaining agreement.

The Company in any event reserves the right, by the methods of and within the limits permitted
by current legal and regulatory provisions, to take action against the offenders for any damages
and/or liability claimed against the Company as a result of conduct adopted in violation of this
Procedure or of applicable regulations.
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8. Amendments and additions to the Procedure

Any amendments and/or additions to this Procedure are approved by the Board of Directors,
except amendments triggered by changes to current regulations, changes in the organisation and in
market practices, which call for immediate application and are not open to discretionary
implementation, and which can therefore be applied by the CEO with immediate effect and later
promptly submitted to the Board of Directors for information.

9. Subsidiaries

The Subsidiaries!® are made aware of this Procedure and must:
e acknowledge the notification from the Company;
e inamanner compatible with its organisational structure, size and business activities, adopt

suitable measures to ensure compliance with the regulations on performing and/or
receiving market soundings.

10 For the definition of subsidiaries, see the “Procedure on the management of relevant and inside information”.
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ANNEX 1

Template for recording the communication given in accordance with the first subparagraph of Article 11(6) of Regulation (EU) No 596/2014
to inform the person having received the market sounding that the information disclosed has ceased to be inside information

Item Text field

Full names of the disclosing markst participant and of the person within
the disclosing market participant providing the information and the
comiact details used for the communication.

1. Identity of the disclosing market participant

Full name of the person receiving the communication and the contact

1. [dentity of the person recetving the communication i R o
details used for the communication.

Date and time(s) of the communication spe

i ; o dy N the time Zone.
1. Date and time of the communication £ the time 2

Information to identify the transaction that was subfect to the market
SouUnding.

1v. Identification of the transaction

It may include information about the type of transaction, eg. IPO,
secondary affer, merger, block trade, private placement, share capital

incrense.

Information about the date and time when the mside information was
disclosed as part of the market sounding

Date and time of the market sounding

=

Statenient to i

#m the market sounding recipient of the fact that the

vi. Commumcation that the information has ceased to be inside information B A : ;
infarmation disclosed has ceased to be in

de information.

The date when the iformation disclosed as part of the market sounding
ceased fo be mside hformation.

vii. Date when the information ceased to be inside information
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ANNEX 2

Template for the written minutes and notes referred to in Article 6(2)(d} of Delegated Regulation (EU) 2016/960 where inside information is
disclosed

Ttem Text field

Full nepmes of the disclosing market participant avid of the personwithin ¢
disclosing morket participara providing the ifarmation and the contact
deictils ased for the commumication

1. Idemtity of the disclosing market participant

Full nome of the person recelving the communication and the contact

1. Identity of the person receiving the communication i . i
¥ deiceils wsed for the commumication

Date and time(s} of the commimiceation specifving the time zons.

1. Date and time of the communication

=

Record of the staterent thar the commumication takes place for the pirposes

iv. Clarification of the nature of the conversation in accordance with ;
of a market sotmiding.

Article 3(3)(a) of Delegated Regulation (EU) 2016/960

Record of the iformation about the corfirmation from the contacted person
that the diselpsing morket pariicipant &5 consmmicating with the person
enrrtsted By the potential hvestor to receive the mariet sounding.

v. Confirmation of the identity of the person receiving the market scunding
in accerdance with Articlé 3{(3)c) of Delegated Regulation (EU)
2016960

] — . . . L T T i T 7 T
vi. Clarification in accordance with Asticle 3(3)(d) of Delegated Fjwf?;?rgz :?e?? i r;;f% :{f;;?’ s’ungjlc;fgﬂ.: ii.g:ne l?:m Ej’e‘f
. s i < sounding, the pers ] g COM ion af yformation wil
ngu.:atm_n [_EL ) Z0teed. Gat Ciesde: mivoeation vl The s irformation which the disclosing markel participant considers io be
communicated insidle byformition and a reference to the oblization set forth in drticle 11¢7}
af Reguiation (EL} No 3962014,

Rerord of the hyformarion given, if comy, on the extimared time when the
information & expected to be made public or the mavaction launched, with
art explamarion of why this may be sudfect to change and how the person
receiving the market sounding will be informsocd in case the erfimeed thne it
ne longer valid

vii. Information on the estimation of when the information ceases to be
imside nformation. in accordance with Adicle 3(3)(e) of Delegated
Regulation (EUT) 2016960

Fecord of the siatement explaiming 1o the person recehiing the
commrmication the abligations thet apply to the possestion of mride

: : irformation, i acooraance with poing ¢ e () of subparagrapi 1 of
Regulation (EU) 2016/960 Article 11(5) of Reguletion (EU) No 3962014

viti. Statement regarding the obligations -of the person receiving the
commumcation in accordance with Article 3(3)(f) of Delegated

: : : dpane the hrformation i sept af o s fving
ix. Confirmation of comsent 1o accordance with Arncle 3(3)(g) of Aavandof 'J‘g_né 5 ma.eo.;*'_.::@matn_mf ROTSEHE O LR pRrS N PACETINELEY®
Delezated Beeulation (ELT 2016060 mer et Sounding to receive the inside mfbrmation, ar referred o # poing (a)
2 H LR of subparagraplh 1 of Article 11(3) of Regulation (EL) No 3852014
(requiest and reply).

of the morket

3(E)m) of Descriprion of the ifbrmation disclosed for the purpores
. i de formation

x Disclosure of mformatien i accordance with Article i e i J = 3
g sounding, identifving the formation considered to be

Delegated Regulation (EU) 2016/960
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Annex 3

Template for the written minutes and notes referred to in Article 6(2)(d) of Delegated Regulation (EU) 2016/960 where no inside information

is disclosed

Item

Text field

t. Identity of the disclosing market participant

Fuil names af'the disciosing mariket participart and of the person within the
disclozing morket participard providing the information and the contact
details used for the compmicarion

11, Tdentity of the person recerving the communication

Full name af the person receiving the communication and the contact
details ued for the commumication

Date and time of the communication

Hi.

Date andd timels) of the commumicamion speciyig the time Zone.

iv. Clanfication of the nature of the conversation in accordance with
Article 3(4)z) of Delegated Regulation {ELT) 2016960

Record qf the statement that the conpmunication wakes place for the purposes
of @ morket soumding.

-t

Confirmation of identity i accordance with Armicle 3(4){c) of Delegated
Fegulation {EL7) 2016/ 960

Record of the iybrmation ahout the confirmtion from the contacied person
that the disclosing market participant & communicaring with the person
enfrusted by the potential bvesior fo receive the market sounding.

Clarsfication m
Regulation (EU)
communicated

WL

accordance with  Article 3{4)d) of Delegated
2016:960 - that no inside information will be

Record qf the statement clar ifving that, if agreeing to receive the market
sownding. the person recelving the commumication of informetion will
receive ipormation which the dizclosing market participar does ot
consider irside formation and o reference to the vbiigation set forth n
Article 1171 of Regulation (ELI No 3962014

vit Confirmation of consent in accordance with Arhicle 3{4){e) of
Delegated Regulation (ELT) 2016/960

Record qf the Information abowt the conzent of the person recelving the
Marker sourding fo procesd with the marker sowwding (request and rephil.

viil, Disclosure of information in accordance with Article 3(4)f) of
Delegated Regulation (EUY 2016/960

Description of the bpbrmation disclosed for the purposes of the market
soundling.
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