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1. PREMISE: DOCUMENT STRUCTURE 

 
Entry into force of Italian Legislative Decree June 8th no. 231 (hereinafter, the “Decree”) intro-
duced into the Italian legal system the direct administrative liability of legal entities for offenc-
es committed by directors, executives, their subordinates and other subjects acting on behalf 
of the legal entity, when the unlawful conduct has been carried out in the interest of or to the 
benefit of the company concerned.  
Failure to comply with the requirements may result in sanctions that go as far as prohibiting 
the business activity. However, if, before the offence is committed, the supervisory board of 
the company proves to have adopted and effectively implemented an Organizational, Manage-
ment and Control Model to prevent the offences of the type committed, the legal entity is not 
liable for administrative responsibility, regardless of the recognition of the criminal responsibil-
ity of the actual person who committed the offence. 
The Company, following guidelines issued by the General Confederation of Italian Industry, or 
‘Confindustria’, and best practices regarding internal control, has therefore decided to develop 
and implement the Model herein described.  
 
The Model is composed of the following sections: 
 
General Section 

 After an explanatory overview of Legislative Decree 231/01 for the benefit of all recipi-
ents of the Organizational, Management and Control Model (the ‘Model’ or ‘OMCM’), the 
General Section describes the organizational structure of the Company, including the 
corporate governance mechanisms adopted, the methodology followed in the develop-
ment of the Model, the Supervisory Board, the Disciplinary System and the distribution 
of the Model (information and training).  
 

Special Section 
 Special Sections are omitted in the version for the company website  
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2. LEGISLATIVE DECREE NO. 231/2001 

2.1 INTRODUCTION 

On 4th July 2001, Italian Legislative Decree No. 231, concerning the “Regulation of the admin-
istrative liability of legal persons, companies and associations, including those without legal 
status”, came into force and introduced into Italian law the direct administrative liability of le-
gal entities for offences committed in the interest or to the benefit of the company concerned.  
Primarily, the Decree applies, in the private sector, to companies, associations and legal enti-
ties and, in the public sector, to economic public bodies (with explicit exclusion of the state, of 
regional and local Authorities, of non-economic public bodies and of bodies of constitutional 
significance).  
The Decree has a complex and innovative reach, as to the criminal liability of the individual 
who has committed a crime is added that of the entity in whose interest or for whose benefit 
the crime was perpetrated.  
In particular, Article 5 of the Decree establishes that the entity is to have liability whenever 
certain offences (specified in the Decree), so-called predicate offences, have been committed 
“in its interest or to its benefit”, by the following parties:  
a)  Those who hold positions of representation, administration or management of or who ef-

fectively control the entity or one of its organizational units with financial and functional 
autonomy (including  directors, executives and managers);  

b)  Persons under the management or supervision of those referred to in subparagraph a) (re-
ferred to as “subordinates”).  

 
To the contrary, the existence of an exclusive advantage for the perpetrator of the offence ex-
cludes any liability of the Company, which is thus in a situation of absolute and manifest ex-
traneousness to the offence committed. 
 
The entity’s liability is defined by administrative legislation, even though it is enacted through 
criminal proceedings, and is also distinguished by the fact that it is measured autonomously 
from that of the individual who has committed the offence. Indeed, under Article 8 of the De-
cree, the entity may be declared liable even if the material author of the crime is not imputa-
ble, has not been identified or if the offence has been waived for reasons other than amnesty. 
According to the same principle, any imputation of liability arising from the offence due to the 
entity does not exclude the personal criminal liability of the material author of the crime. 
 
Italian Legislative Decree no. 231/2001 also requires a finding of guilt on the part of the Com-
pany in order to be able to affirm its liability. This prerequisite is attributable to a “fault of or-
ganisation”, to be understood as a failure on the part of the Company to adopt adequate pre-
ventive measures to impede the commission of the predicate offences by the persons identified 
in the Decree. Where the Company is able to demonstrate having adopted and effectively im-
plemented a structure capable of preventing the commission of such offences, through the 
adoption of the Organisation, Management and Control Model as set out in Legislative Decree 
no. 231/2001, it shall not be held at fault for administrative liability. 
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2.2 TYPES OF OFFENCES 

The entity’s liability does not extend to any type of offence, but is limited to the types of of-
fences specifically referred to by the Decree. 
The families of offences identified by the individual articles of the Decree are listed below, in 
reference to Annex 1 of this document containing details of the offences covered within each 
group of wrongdoings. 
 
Legislative Decree 231/2001 – Crimes Group 
 
 Article 24 - Misappropriation of funds, fraud against the state or a public entity or Europen 

Community or for obtaining public funds, computer fraud against the state or a public en-
tit and fraud in public procurement;  

 Article 24 bis - Computer crimes and illegal data handling; 
 Article 24 ter - Organized crime; 
 Article 25 - Embezzlement, extortion, undue inducement to give or promise utility and 

corruption;  
 Article 25 bis - Counterfeiting of money, credit instruments and stamp duty;  
 Article 25 bis 1 - Crimes against industry and commerce; 
 Article 25 ter - Corporate crimes; 
 Article 25 quarter - Crimes of terrorism or subversion of democratic order;  
 Article 25 quater1 - Mutilation of female genitalia; 
 Article 25 quiquies  - Crimes against individuals; 
 Article 25 sexies - Market abuse; 
 Article 25 septies - Manslaughter and culpable grave or extremely grave injury committed 

in violation of regulations on health and safety at work; 
 Article 25 octies - Crimes of receiving of stolen goods, money laundering and utilisation of 

money, goods or benefits of unlawful origin; 
 Article 25-octies1 – Offences related to non-cash payment instruments; 
 Article 25 novies - Infringements of copyright; 
 Article 25 decies - Induction to not make statements or to make false statements in court 

proceedings;  
 Article 25 undecies - Environmental crimes; 
 Article 25 duodecies - Crimes in employment of illegally staying third-country nationals.  
 Article 25-terdecies – Racism and xenophobia; 
 Article 25-quaterdecies  – Fraud in sporting competitions, exercise of illegal gambling or 

betting operations, and games of chance operated by means of prohibited gaming ma-
chines; 

 Article 25-quinquiesdecies  – Tax offences: fraudulent declaration through the use of 
invoices or other documents for non-existent transactions; fraudulent declaration through 
other devices; issuance of invoices or other documents for non-existent transactions; 
concealment or destruction of accounting documents; fraudulent evasion of tax; 

 Article 25-sexiesdecies – Smuggling; 
 Article 25-septiesdecies – Crimes against cultural heritage; 
 Article 25-octiesdecies – Laundering of cultural assets and devastation and looting of cul-

tural and landscape assets. 
 

Law no. 146/2006 (ratification and implementation of the UN Convention Against Organised 
Crime) also extended the administrative liability of entities to a series of offences whereby they 
are recognised as transnational in nature. Such offences include, for example, mafia-type as-
sociation, criminal conspiracy, obstruction of justice and illegal immigration. 
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2.3 CONTINGENT CASES 

The fundamental principle of the decree, which provides for the entity’s liability, establishes 
that “the obligation to pay the pecuniary sanction” affects “exclusively the entity, with its as-
sets or common fund”.  
Pecuniary sanctions, imposed on the entity, invoke, in the case of transformation of the entity, 
the principles of civil law on liability for the debts of the original entity.  
Interdictory sanctions, however, are borne by the entity which conserves (or merges) the class 
of activity in which the offence was committed, without prejudice to the right of the entity re-
sulting from the transformation to obtain the conversion of the interdictory sanction into a pe-
cuniary one.  
The Decree sets forth that, in the case of “transformation, the entity remains liable for offences 
committed before the date on which the transformation took effect” (Article 28).  
In the case of mergers, the Decree states that the entity resulting from the merger, spin-off 
or takeover is “liable for offences for which the entities participating in the merger are respon-
sible” (Article 30). On involvement of the entity resulting from the merger in the legal process-
es of the merged entities there follows, therefore, a transfer of the liability to the entity pro-
duced by the merger.  
However, if the merger takes place before the conclusion of the judgment to determine the en-
tity’s liability, the court must take into account the economic conditions of the original entity 
and not the entity resulting from the merger (Article 31[ 1]).  
The collective entities that are beneficiaries of a division, which receive the assets (wholly or 
in part) of the divided company, are liable for the payment of pecuniary sanctions due from 
the divided company for offences committed prior to the split. The obligation is limited to the 
value of the assets transferred, except whereby involving an entity to which even part of the 
branch of activity within which the offence was committed was transferred (Article 30).  
In the event of the sale and/or transfer of the company in the context of which the offence 
was committed, the buyer is jointly liable with the seller for paying the pecuniary sanction 
within the limits of the value of the company being sold, without prejudice to the benefit of 
prior discussion of the transferring entity.  
The buyer’s liability, is not only limited by the value of the entity subject to sale (or transfer) 
but is also limited to the pecuniary sanctions resulting from the statutory accounts as a result 
of administrative offences of which the buyer is aware.  

2.4 SANCTIONS BORNE BY THE ENTITY 

The sanctions to be borne by the entity as a result of the commission or attempted commission 
of offences include:  

 Pecuniary sanctions, which can vary depending on the seriousness of the offence, the 
degree of liability of the entity, efforts carried out to eliminate or mitigate the conse-
quences of the offence or to prevent the commission of other offences, taking into ac-
count the economic and financial conditions of the entity and guarantees of the effec-
tiveness of the sanction. In case of the conviction of the entity, a pecuniary sanction is 
always applied;  

 Interdictory sanctions, including prohibitions of the activity, suspensions or revoca-
tions of licenses or concessions, bans on contracting for the public administration, ex-
clusions or revocations of loans and grants and bans on advertising goods and services.  
The interdictory and pecuniary sanctions are imposed conjointly only if expressly pro-
vided for in reference to that type of offence and only when at least one of the following 
two conditions apply:  
1) The company has already previously committed an offence;  
2) The company has profited from the offence by a significant amount. 
Interdictory sanctions are normally temporary, having a range of duration from three 
months to two years.  
Only in particularly serious cases are interdictory sanctions made permanent. Interdic-
tory sanctions may also be applied as a precautionary measure at the request of the 
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Public Prosecutor, if there is sufficient evidence of the responsibility of the entity and 
there is substantial and specific evidence to suggest that there is the real danger that 
offences of the same type already committed may be committed in the future.  

 Confiscation (and precautionary seizure) of the profit or equivalent monetary value of 
proceeds of the crime;  

 
 Publication of the judgment (which can be ordered by the court when interdictory 

sanctions are applied to the entity).  

2.5 EXEMPTING CONDITION OF ADMINISTRATIVE LIABILITY: ADOPTION OF THE 
ORGANIZATIONAL, MANAGEMENT AND CONTROL MODEL  

The Decree introduces a particular form of exemption from liability if the entity can prove (Ar-
ticle 6[ 1]):  

 That it has adopted and effectively implemented through its managing body, before the 
commission of the offence, an organizational, management and control model capable 
of preventing offences of the type committed;  

 That it has entrusted to an internal body, or Supervisory Board, with independent pow-
ers of initiative and control, the task of supervising the functioning, observance and up-
date of the model;  

 That the individuals who have committed the crime, if directors, executives, managers 
or equivalent parties, have acted fraudulently in relation to the model;  

 That there has been no omission of supervision or insufficient supervision by the Super-
visory Board.  

 
The Decree also states, in relation to the extension of delegated powers and to the risk of 
committing crimes, that the organizational, management and control model must fulfil the fol-
lowing requirements:  

 It must identify the risks of the commission of crimes covered by the Decree;  
 It must provide specific protocols in order to provide training and to implement deci-

sions made by the entity in relation to the crimes to be prevented;  
 It must provide methods of identification and management of financial resources in or-

der to prevent the commission of such offences;  
 It must impose obligations to inform the body responsible for supervising the function-

ing and observance of the organizational, management and control model;  
 It must establish an internal disciplinary system to punish non-compliance with the 

measures indicated in the organizational, management and control model.  
 

The Decree provides for the adoption of the organizational, management and control model, if 
the above requirements are satisfied, on the basis of codes of conduct drawn up by repre-
sentative sector associations and submitted to the Ministry of Justice, which, together with the 
competent Ministries, may (within 30 days) express opinions on the suitability of the model to 
prevent the offences.  
 

2.6 INTEGRATION OF THE STANDARD  

The Decree foresees that the Organisational and Control Model may be adopted, guaranteeing 
the aforementioned requirements, on the basis of Codes of Conduct drawn up by representa-
tive trade associations and communicated to the Ministry of Justice which, in agreement with 
the competent Ministries, may make observations (within 30 days) on the suitability of the 
models to prevent offences. 
The first trade association to draw up a guideline document for development of the Models was 
Confindustria, issuing Guidelines in March 2002 which were then partially amended and updat-
ed in May 2004, March 2008, December 2014 and – most recently – June 2021 (hereinafter, 
also the “Guidelines”). All versions of the Confindustria Guidelines were then ruled to be suita-
ble by the Ministry of Justice. 
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Following Confindustria’s formalisation of the Guidelines per the Models 231, many other sec-
toral associations (such as AEFI, ABI, ANCE, ANCPL, Assobiomedica, Farmindustria, Assoambi-
ente, CNDCEC, etcetera) have drawn up their own Guidelines, taking into account the princi-
ples set out in the regulations and the best practices of reference. 
In addition to the aforementioned Guidelines, further directions for the drafting and effective 
implementation of Models 231 can be derived from other regulatory sources (hard law) and 
soft law instruments, including – by way of mere example – the Anti-Mafia Code (Law no. 161 
dated 17th October 2017), the directions provided by the Ministry of Labour and Social Poli-
cies, with reference to issues in the field of Occupational Health and Safety concerning the 
prevention control system (ex Article 30[4] of Legislative Decree no. 81/2008) and the direc-
tions for adoption of the disciplinary system (ex Article 30[3] of Legislative Decree 81/2008), 
ISO 37001 – “Anti-bribery Management Systems”, a standard of reference in the definition and 
implementation of management systems aimed at combating corruption. 
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3. CORPORATE ORGANIZATIONAL STRUCTURE 

3.1 PREMISE 

STALAM is a joint-stock company, established on 18/07/1989, registered in the Register of 
Companies of the Province of Vicenza, Fiscal Code 02083930244, REA [Economic Administra-
tive Index] No. VI205055 dated 19/02/1996.  
Its registered office is in Via Dell'Olmo, 7, Nove (VI), ITALY, with 2 local offices in Nove (VI), at 
Via Dell'Olmo 7 and on Via Righetto snc.  
It employs, to date, 39 employees.  

3.2 ACTIVITIES – CORPORATE PURPOSE 

The Company's corporate purpose is (excerpt from Chamber of Commerce Registration): 
“The processing and production of electronic and electromechanical articles, machinery and 
equipment, in particular with the application and installation of high-frequency, microwave and 
infrared technology for food, textile, plastics, tanning, leather, artificial fibre, wood and paper 
industries and for any other civil and industrial use, in addition to the marketing of such tech-
nology and component parts, replacement parts and accessories. The company, in order to 
achieve the corporate purpose, may undertake all forms of commercial, industrial and real es-
tate operations, including the leasing of machinery, the company or business units, and may 
also undertake, though as an accessory and instrumental but not primary activity, and, in any 
case, with the express exclusion of any activity carried out in relation to the general public, fi-
nancial and real estate transactions, the granting of sureties, endorse-ments, deposits and 
guarantees, also in favour of third parties, and may acquire, exclusively as stable investment 
and not placement, either directly or indirectly, shares in Italian and foreign companies that 
have analogous or connected corporate purposes.” 
 

3.3 CORPORATE GOVERNANCE 

3.3.1 Organisational structure 

There are currently five Shareholders: 
 DEA Capital Alternative Funds SGR S.p.A.; 
 Enrico Zanetti; 
 Diego Bernardi; 
 Alessandro Tonello; 
 Helmuth Zilio. 

The individual Shareholders are managers working within the Company. 
 
In addition to the Board of Directors and the Board of Statutory Auditors, the Company has a 
Supervisory Board and employs an auditing firm. 
 
The Board of Directors, as at the date of the last revision of this Model, consists of 5 Share-
holders who manage the Company, namely: 

- Marco Cordeddu – Chair of the Board of Directors; 
- Enrico Zanetti – Director, Managing Director and Special Proxy; 
- Engineer Giuliano Palazzo – Director; 
- Daniela Ingrosso – Director; 
- Engineer Giovanni Aliboni – Director. 

 
As at the date of the last revision of this Model, the Board of Statutory Auditors was composed 
of the following persons: 
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 Maria Rubinelli – Chair of the Board of Auditors; 
 Franco Valotto – Standing Statutory Auditor; 
 Stefano Rigoni – Standing Statutory Auditor; 
 Cesare Brena – Alternate Statutory Auditor; 
 Valentina Signorini – Alternate Statutory Auditor. 

 
The audit is carried out by the auditing firm, BDO Italia SpA.. 

3.3.2 Code of Ethics 

The Code of Ethics, approved by the Board of Directors in conjunction with this Model, aggre-
gates all the principles of social responsibility that STALAM S.p.A. has set for itself and requires 
of all employees and third parties with which it interacts.  
The document shall be disseminated as widely as possible, with its publication also on the 
Company's website, so that it contents can be known by all stake-holders and parties in rela-
tion with the Company.  
The company specifically recognizes as Recipients of the Model the following parties:  
- The Company's employees, external collaborators, independent contrac-tors and con-
sultants; 
- The local community, the Municipality of Nove, individual citizens and neighbours 
(whether individuals or corporations); 
- The surrounding environment, in particular the territory adjacent to the Company’s fa-
cilities; 
- The Company’s suppliers, whether of materials, goods or services;  
- The Company’s customers; 
- The Italian State and representative institutions, the public administra-tion and authori-
ties.  
The principles contained in the Code of Ethics are directly expressed by the Company’s Board 
of Directors, are made known publicly to all stakeholders through targeted and general com-
munications and must be observed at all corporate levels. 

3.3.3 Delegation System 

The Company implements, also within the context of the segregation of roles and of organiza-
tional improvement, an organizational chart that is integrated to the Model.  
 
The Board of Directors then decided to implement a system of appointments and delegations, 
including internal authorisations and special proxies concerning: 

- Financial-accounting-fiscal administration; 
- Accident prevention, safety and health management of workers; 
- Environmental protection; 
- Ownership and processing of personal data (Privacy Code); 
- Representation vis-à-vis third parties; 
- The purchase/procurement of goods and services; 
- Procurement of goods and services; 
- Personnel and labour contract management.  

 
In particular, the Board of Directors has recognised the Employer pursuant to Article 2 of Leg-
islative Decree no. 81/2008 in the person of the Chair of the Board of Directors, Marco Cord-
eddu, who has also been granted the title of Single Contact Person for environmental matters. 
The same is granted the power to delegate to third parties bearing the requisites of profes-
sionalism and experience required by the nature of the relative functions. 
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Lastly, the Chair of the Board of Directors is also in charge of compliance with Privacy regula-
tions. 
In addition, the Chief Executive Officer Enrico Zanetti was granted a special proxy with refer-
ence to specific powers of ordinary management of the Company. 

3.3.4 Management, Procedure and Practice Systems 

The Company has adopted specific procedures to regulate corporate activities.  
The Company has an Integrated Management System which covers the main sensitive corpo-
rate processes regulated by the following procedures:  

- Supplies management; 
- Sales management; 
- Employee management; 
- Environmental impact management; 
- Financial management of payments to suppliers and the State; 
- Computer network management; 
- Inspection management; 
- Occupational safety management. 

 
The Special Sections of Model expressly refer to the procedures in place, existing or otherwise 
used at the time of approval of the Model as well as to business practices in use, which can be 
formalised through the procedures. 
 
Since the corporation undergoes constant development, the same procedures may require up-
dates and/or modifications for the purposes of improvement, which may be suggested by 
those who directly use such procedures or by the Supervisory Board that monitors and controls 
them.  
 
Should there be the need to update a procedure, the party proposing the modification shall 
prepare a special reasoned request to be submitted to the Board of Directors, which shall ar-
range for approval after consultation with the managers of the concerned corporate depart-
ments. The new procedure shall then be made known to all concerned parties via circulariza-
tion, general dissemination and training.  
 
There are also a number of established practices, which are not formalized, arising from the 
application of the principles of the Code of Ethics, which are known and observed by the em-
ployees in the performance of their duties.  

3.3.5 Control and Monitoring Systems and Activities 

Control and monitoring activities regarding the proper implementation of existing procedures 
and internal regula-tions are primarily entrusted to the managers of the departments to which 
employees refer; the members of the Board of Directors in turn monitor all employees, with 
particular focus on department managers and those with delegated powers. The Supervisory 
Board, in both periodic and spot checks, verify the implementation of the 231 System, with the 
collaboration of all stakeholders who in turn have the obligation to inform the Supervisory 
Board of every “not-conformity” or “non-compliant conduct” observed. 
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4. ORGANIZATION, MANAGEMENT AND CONTROL MODEL OF STALAM 

4.1 PURPOSES OF THE MODEL 

This Model has been developed to achieve various objectives: 
a. To provide a tool for the analysis of the risks of the commission of offences covered by 

Decree No. 231/01.  
b. To bring together in an organic and organized way the set of procedures, rules, practic-

es and management systems already in place in the company and to implement those 
identified as still lacking, with the aim of adjusting sensitive processes to bring them in-
to line with the principles of the Code of Ethics.  

c. To disseminate at all levels and to all stakeholders the Company's commitment to the 
pursuit of social responsibility as set out in its Code of Ethics and its censure of all con-
duct that does not conform to the obligations provided for therein. 

d. To implement the commitment of the Company to sustained and effective prevention of 
the offences listed in Legislative Decree No. 231/01, not only for the purposes of ex-
emption provided for by the Decree, but to continually enhance the application of the 
principles of social responsibility. 

e. To establish a clear and effective system of sanctions, at all levels, which contributes to 
preventing the commission of offences and which serves as an essential tool in protect-
ing the Company against employees or administrators whose conduct is not aligned to 
the standards set.  

4.2 PRINCIPLES OF THE MODEL 

The basic principles on the basis of which the model has been developed are:  
 Mapping of sensitive activities;  
 Identification of significant operations in sensitive activities where there is a possible 

risk of the commission of offences;  
 Application and compliance with the principle of segregation of roles and creation of an 

effective delegation system;  
 Allocation of powers in accordance with organizational responsibilities;  
 Attribution to the Supervisory Board of specific control tasks for the effective and proper 

functioning of the Model;  
 Dissemination and involvement at all corporate levels in the implementation of rules of 

conduct, procedures and company policies in compliance with the principles set out in 
the Model;  

 Effective disciplinary system.  

4.3 RECIPIENTS OF THE MODEL 

 
This Model, developed for all stakeholders in the Company's interests, is expressly addressed 
to: 

- Directors, executives and administrators, and all those who effectively perform, de facto 
or otherwise, roles of representation, management, administration or control in the 
Company; 

- Employees, at all levels; 
- Collaborators, consultants, suppliers of the Company and third parties who have rela-

tions with the Company.  
 
 
 
 
 



 
OMCM, Legs. Dec. 231/2001  
 

14 

 
 
 

4.4 THE MODEL STRUCTURE 

4.4.1 RISK IDENTIFICATION AND CLASSIFICATION METHODS 

The Company considers that the analysis of risks constitutes the fundamental basis of the Or-
ganizational, Management and Control Model, as necessary for individuating the areas and 
processes sensitive to the commission of offences covered by Legislative Decree No. 231/01, 
and as essential in determining the extent of the risks and the effectiveness of the preventive 
measures implemented by the Company.  
For the above reasons, the Company has appointed a group of experienced professionals in the 
matters in question to carry out a thorough and detailed analysis and consequent estimation of 
the risks, taking into account:  

- The Company's characteristics, scope of activities and internal organization;  
- The degree of dissemination and acceptance of the principles contained in the Code of 

Ethics;  
- The established practices and existing procedures for the regulation of corporate pro-

cesses;  
- Relevant historical data.  

 
The method adopted for the analysis and estimation of the risks entailed:  

- A series of meetings at the headquarters of the Company, with the direct involvement 
of the Board of Directors, and, one by one, of the operative figures implicated in the 
analysis underway.  

- Mapping of business processes and sensitive areas.  
- Detailed examination of each individual offence, based on case law interpretations and 

doctrine, and evaluation of the probability of each offence being committed within the 
Company.  

- Examination and cataloguing of the procedures and existing controls for the areas and 
processes at risk.  

- Verification of the degree of dissemination and knowledge of the principles of the Model.  
- Proposal of additional procedures or of modifications to existing procedures, to increase 

levels of risk mitigation. 
Each Special Section of this Model reports the results of the checks carried out, indicating the 
general and special control and prevention systems in place within the Company.  
 

4.4.2 SENSITIVE CORPORATE PROCESSES 

From the risk analysis performed concerning corporate activities for the purposes of Legislative 
Decree No. 231/2001 it emerged that the Sensitive Processes of the Company in relation to 
the state are primarily:  

 Relations with the public administration and judicial authorities;  
 Corporate crimes;  
 Crimes against industry and commerce;  
 Crimes of receiving of stolen goods, money laundering and utilisation of money, goods 

or benefits of unlawful origin along with offences relating to non-cash payment instru-
ments; 

 Computer crime and infringement of intellectual property rights;  
 Crimes regarding health and safety at work;  
 Environmental crimes;  
 Crimes in employment of illegally staying third-country nationals; 
 Tax crimes. 

 
Other offenses contemplated by Legislative Decree No. 231/2001 are only negligibly relatable 
to the reality of the Company. The activities that, due to their intrinsic nature, are considered 
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more at risk of the commission of the offences referred to in Legislative Decree No. 231/2001 
are detailed in the respective Special Sections.  
Following developments in legislation or corporate activities, the Supervisory Board has the 
power to identify further risk activities that may be included in the list of sensitive processes, 
within the ongoing process of updating and implementation of the Model. 
 

4.5 ADOPTION AND REVISION OF THE MODEL 

The Company's Board of Directors adopts this Organizational, Management and Control Model 
via special resolution. The model is thus an official document of the Company and as such 
must be known and respected at all levels.  
 
Through the adoption of the Model, the Company intends to ensure that offences are not 
committed by its directors, employees, consultants or collaborators of any kind that not only 
discredit the image of the Company, but also might lead to the application of the pecuniary or 
interdictory sanctions established by Legislative Decree No. 231/01 in cases in which such of-
fences are committed for the benefit of or in the interests of the Company.  
 
This model may be modified or supplemented exclusively by subsequent special resolution of 
the Board of Directors, following a proposal and/or formal consultation procedure with the Su-
pervisory Board. The latter shall promptly notify the Board of Directors of any fact or circum-
stance encountered in its supervisory activities that suggest the need for revision of the Model 
and shall propose eventual modifications. 
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5. SUPERVISORY BOARD 

5.1 ESTABLISHMENT OF THE SUPERVISORY BOARD  

The task of constantly monitoring the effective functioning and observance of the Model and of 
proposing amendments is entrusted to a corporate body with autonomy and independence in 
carrying out its roles and functions, as well as adequate experience in the field of control of 
relevant risks to the Company's activities.  
The members of this body, the Supervisory Board, must, therefore, possess personnel re-
quirements to guarantee the autonomy, independence, professionalism and integrity of the 
body itself in carrying out its activities.  
The necessary autonomy of the powers of initiative and control means that the body must:  

 be in a position of independence in relation to those on which it is to carry out the su-
pervision;  

 have no operational duties.  
 be given autonomous powers of initiative and control. 

 
In particular, the Supervisory Board is a collegiate body which:  

 Reports directly to the Board of Directors the results of its supervisory and control ac-
tivities;  

 Has independent powers to intervene within its areas of expertise.  
 Has the right to make use of any structure or tool necessary for the performance of its 

duties,  
 Operates according to the collegiate method, having its own operating rules drawn up 

and approved by the body itself.  

5.2 COMPOSITION AND APPOINTMENT 

Both internal employees and external associates may be appointed as Members of the Super-
visory Board. 
 
The Board of Directors has decided that the composition of the Company’s Supervisory Board 
that best meets the requirements of the Decree is as follows: at least two persons, not belong-
ing to the Company and with a high degree of honourableness and professionalism, preferably 
chosen from within the following professional categories: auditors, lawyers, labour consultants, 
safety and environmental experts. 
 
The professionalism of the Supervisory Board is ensured by: 

 The specific professional competences of its constituent Members; 
 The power granted to the Supervisory Board to make use of financial resources, with 

prior approval of expenditure, in order to avail of external expertise, the specific skills 
of the managers of the various corporate functions and of collaborators and consult-
ants.  

 
For the purposes of a better knowledge and proper monitoring of the corporate context, the 
Supervisory Board may request the presence (also on a permanent basis) at its meetings of 
persons such as, by way of example, Members of the Board of Directors, the Board of Statuto-
ry Auditors and the heads of such corporate functions pertaining to issues being assessed. 
Such persons attend meetings exclusively as guests. 
The Board of Directors shall appoint Members of the Supervisory Board via special resolution.  
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5.3 TERM OF OFFICE 

In order to ensure the effective and constant implementation of the Model, as well as continui-
ty of action, the term of office for the Board is the same as that of the Board of Directors, 
which is appointed annually. 

5.4 INCOMPATIBILITY, DISQUALIFICATION, REVOCATION AND WITHDRAWAL 

In order to guarantee the requirements of independence and autonomy, the following are con-
sidered as causes of incompatibility with the office of a Member of the Supervisory Board 
from the moment of appointment and for the entire duration of the office: 

 Being a Member of the Company’s Board of Directors; 
 Having a relationship of marriage, kinship or affinity up to the fourth degree, or cohabi-

tation with the following persons:  
a) Members of the Board of Directors; 
b) Persons who hold functions of representation, administration or management of 

the Company or of one of its organisational structures with financial and func-
tional autonomy;  

 Having significant business relations with the Company and with the Members of the 
Board of Directors of the Company who have delegated powers; 

 Having conflicts of interest – even potential – with the Company or its subsidiaries, such 
as to compromise their independence; 

 Directly or indirectly owning shareholdings of such an extent as to enable them to exer-
cise significant influence over the Company or its subsidiaries; 

 Having been definitively convicted of one of relevant offences under the Decree (or oth-
er crimes or administrative offences of a similar nature); 

 Having been convicted of a penalty entailing disqualification – including temporary – 
from public office or temporary disqualification from the executive offices of legal per-
sons and companies. 

 

The aforementioned incompatibilities, sudden incapacity and death, all constitute automatic 
grounds for disqualification. 
 

Without prejudice to cases of automatic disqualification, the Members of the Board may only 
be dismissed by the Board of Directors for just cause. 
Constituting just cause for revocation are: 

 A conviction of the Company pursuant to the Decree or a plea-bargaining sentence, which 
has become final, where the documentation shows “a lack of or insufficient supervision” on 
the part of the Supervisory Board, pursuant to Article 6(1)(d) of the Decree; 

 Sentencing or entering into a plea agreement of one of the Members of the Supervisory 
Board upon the commitment of one of the offences referred to under the Decree, or of 
crimes or administrative wrongdoings of similar nature; 

 Failure to maintain the confidentiality of information obtained in the performance of the 
office; 

 Failure to participate in more than three consecutive meetings without reasonable moti-
vated cause; 

 A blatant lack of supervision. 
 
Each Member of the Supervisory Board may withdraw from their post at any time, upon giv-
ing at least 1 (one) months’ notice, without providing any reason. 
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In the event of resignation or automatic forfeiture of office of a Member of the Supervisory 
Board, the latter shall promptly notify the Board of Directors, which shall make all necessary 
decisions without delay.  
 
The Supervisory Board is deemed to be invalid if the majority of its Members cease to be pre-
sent, due to resignation or other causes. In this case, the Board of Directors shall appoint all 
Members ex novo. 

5.5 SUPERVISORY BOARD ROLES, POWERS AND ACTIVITIES 

The Supervisory Board has the task of constantly monitoring and ensuring:  
 Compliance with the Model by all Recipients;  
 Adequacy of the Model in relation to the actual capacity to prevent the commission of of-

fenses covered by the Decree;  
 Effective implementation of the provisions of the Model in the context of the Company's 

activities;  
 Updating of the Model, implementation and effectiveness of hypothesized solutions (fol-

low-up), proposing to the Board of Directors of the Company necessary adaptations of the 
Model in relation to changes in the structure and organization of the Company, in the ref-
erence regulatory framework or due to other significant events.  

 
The Supervisory Board must be able to act in complete independence in verifying the effec-
tiveness of prevention measures and of the implementation of the Model.  
The Supervisory Board has unrestricted access to all company documentation, thus may re-
quest information from all Recipients of the Models, as well as acquire all data relevant to the 
performance of the specific supervisory activities.  
The Board has autonomous spending powers on the basis of an annual Budget approved by the 
Board of Directors, at the proposal of the Board itself, with evidence submitted to the Board of 
Directors of the expenses incurred. 
The Supervisory Board may commit emergency economic resources, in the presence of proven 
exceptional and urgent situations, with the obligation to give timely notice to the Board of Di-
rectors.  
In the course of its activities, the Supervisory Board may make use of employees of the Com-
pany and/or external specialists, but remain directly responsible for fulfilling the obligations of 
supervision and control arising from the Decree.  
 
 
In particular, the Supervisory Board has the following powers:  

a) To require all Recipients of the Model to provide information and documentation on op-
erations and actions performed in areas at risk of the commission of offences under the 
Decree;  

b) To adopt and/or activate control procedures in order to verify compliance with the Mod-
el;  

c) To carry out spot checks on certain operations and/or specific acts performed in areas 
at risk of the commission of offences;  

d) To carry out investigations in order to identify and/or update the areas at risk of the 
commission of offences;  

e) To promote and/or develop in concert with specific corporate functions suitable initia-
tives for the dissemination, furthering of knowledge and understanding of the Model;  

f) To provide explanations and instructions for observance of the Model;  
g) To consult with other corporate functions and/or external consultants in order to ensure 

the effectiveness of the Model;  
h) To collect, process and store information related to the Model;  
i) To report regularly to the Board of Directors on the status of implementation and opera-

tion of the Model;  
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j) To evaluate and propose to the Board of Directors modifications and/or updates to be 
brought to the Model;  

k) To make use of opportune resources for the development, monitoring and evaluation of 
the effectiveness of the Model.  

 
In detail, the Supervisory Board carries out the following activities:  

• Periodically verifying the completeness and correctness of the mapping of areas poten-
tially at risk of the commission of offences (“sensitive activi-ties”), in order to make mod-
ifications according to changes in business ac-tivities and/or corporate structure. To this 
end, the Supervisory Body must be informed by managers and those who exercise con-
trol activities of any situations that may expose the Company to the risk of the commis-
sion of any of the specific offenses listed in the Special Sections of the Model. All such 
communications must be made in writing and within the time and in the manner defined 
by the Supervisory Board;  

• Examining any information prepared by the internal departmental manag-ers as a privi-
leged source of information on the degree of implementation of the Model;  

• Planning and carrying out regular checks aimed at verifying implementa-tion and applica-
tion of the Model, in particular to ensure that procedures and required checks are effec-
tively applied and adequately documented and that ethical principles are respected. The 
Supervisory Board in carry-ing out the such checks and its activities in general may dele-
gate certain tasks of a highly complex technical nature to third parties, after prior no-tice 
to the Board of Directors; 

  
• Conducting periodic checks aimed at monitoring certain operations or spe-cific actions 

carried out in the context of sensitive activities. The results of these checks must be the 
subject of specific reports that form part of the overall written report on the activity;  

• Undertake and collaborate on the constant updating of the Model. 
 
The main task of the Chair of the Supervisory Board is to preside over the activities and meet-
ings of the Board. The Chair may ask one of the other Members of the Supervisory Board to 
act as Chair Pro Tempore, if the Chair themselves is not available or if a particular situation so 
requires. The Chair is responsible for drafting the Agenda for all meetings, setting the schedule 
and, if necessary, arranging for the preparation of operating procedures of the Supervisory 
Board itself. 
 
Each Member of the Supervisory Board has assigned functions of verification and control over 
specific parts of the Model. The Board may autonomously carry out its own periodic inspec-
tions, subject to the joint consent of the other Members of the Supervisory Board, collecting all 
evidence of the activity and making such available to the Chair at Board Meetings. Surveillance 
activities may also be carried out by each Member with the aid of their own associates who are 
experts in the subjects under examination, with the work and direct costs arising from such to 
be directly guaranteed by the specific Member. 
 
Regarding meetings, the Supervisory Board gathers at least twice a year. Meetings are held in 
person, by video or teleconference (or in combination) and whenever deemed necessary by at 
least one (1) of its Members. The purpose of the meetings is to review the monitoring activities 
carried out independently by each Member in the past six months and to define the contents of 
the periodic reports to the Board of Directors. 
 
Meetings of the Supervisory Board may be attended by Directors, Managers, Heads of Corpo-
rate Functions, as well as external consultants, if their presence is necessary for conducting 
the activity. 
 
The meetings of the Supervisory Board are minuted and copies of the minutes are archived by 
the Supervisory Board, together with the reports and documents generated by the surveillance 
and verification activities carried out independently by the Members during the quarter. 
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5.6 STREAMS OF INFORMATION TO AND FROM THE SUPERVISORY BOARD.  

All Recipients of the Model are required to cooperate in the full and effective implementation 
by immediately reporting any particulars regarding any alleged offences and any alleged viola-
tion of the Model or of the procedures established for its implementation. 
 
The Decree sets out, amongst the requirements that the Model must meet, the provision of in-
formation obligations vis-à-vis the Supervisory Board (Article 6[2][d]). 
To this end, the following information must be communicated to the Supervisory Board: 

 On a regular basis, information, data, news and documents in the manner and within 
the timeframe defined by the Board; 

 Within the scope of the verification activities of the Supervisory Board, any information, 
data, news and document deemed useful and/or necessary for the performance of such 
checks and controls, previously identified by the Board and formally requested; 

 A reasoned indication of any need to amend the Model or its protocols; 
 On an occasional basis, any other information – of whatever nature – pertaining to the 

implementation of the Model and/or the Code of Ethics in the areas of activity at risk of 
offence, as well as with reference to compliance with the provisions of the Decree, 
which may prove useful for the performance of the tasks of the Board (the “Reports”), 
with all Recipients of the Model being required to make such reports.  
 

In regard to the latter point, pursuant to Art. 6(2)(a) (“Whistleblowing”), Senior Executives 
and Subordinates are to transmit to the Supervisory Board – in order to protect the integrity of 
the Company – reports of unlawful conduct relevant under the Decree and based on precise 
and concordant facts or violations of the Organisation and Management Model adopted, of 
which they have become aware by reason of their duties.   
 
For the purposes of any reporting, also pursuant to Article 6(2-bis) (“Whistleblowing”), dedi-
cated channels of communication are set up for consultation by the Supervisory Board consist-
ing of: 
 

 Supervisory Board deposit box 
 An email address for the President of the Supervisory Board, shown above the deposit 

box. 
 
These reporting procedures are aimed at ensuring the utmost confidentiality of the identity of 
Whistleblowers in the handling of reports, also in order to avoid retaliatory behaviour or any 
other form of discrimination or penalisation against them. 
 
The Company guarantees the protection of Whistleblowers against any form – direct or indirect 
– of retaliation, discrimination or penalisation, the application of any sanctions, demotion, dis-
missal, transfer or submission to any other organisational measure having direct or indirect 
negative effects on working conditions for reasons directly or indirectly linked to the report. 
 
In any event, the Company ensures the confidentiality of the Whistleblower, without prejudice 
to legal obligations and the protection of the rights of the Company or of persons accused 
wrongly and/or in bad faith. 
 
The adoption of discriminatory measures against persons making the reports referred to in Ar-
ticle 6(2-bis) may be reported to the National Labour Inspectorate. Retaliatory or discriminato-
ry dismissal of the reporting person is null and void. It is also prohibited to change the Whis-
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tleblower’s duties, pursuant to Article 2103 of the Italian Civil Code, as well as to take any oth-
er retaliatory or discriminatory measures against them. 
 
The Supervisory Board shall assess the reports received and may summon, if it deems it ap-
propriate, both the reporting party in order to obtain further information and the alleged per-
petrator of the breach. In addition, it shall also carry out all the checks and investigations nec-
essary to ascertain the merits of the report. 
 
The Company reserves the right to take any action against anyone who makes untruthful re-
ports in bad faith. 
 
In addition to the reporting indicated above, the Supervisory Board must compulsorily and 
immediately be notified by whoever is aware of information regarding:  

 Requests for legal assistance submitted by employees due to the initiation of legal pro-
ceedings for offences;  

 Procedures and/or notices from judicial police bodies or any other authority which indi-
cate the performance of investigations in the corporate context, including relating to 
unknown persons, on offences;  

 Evidence of any disciplinary proceedings and sanctions imposed with specific reference 
to offences or of the filing of such proceedings and the reasons thereof;  

 Any anomaly or irregularity found in the activity of verification of invoices issued or re-
ceived by the Company.  

 
The Supervisory Board, and all persons of which it avails, in any capacity, must maintain the 
confidentiality of all information of which they have become aware in the exercise of their roles 
or activities 

 

5.7 SUPERVISORY BOARD REPORTING  

The Supervisory Board shall immediately notify the Board of Directors of any significant prob-
lems resulting from the activity of supervision and at least an-nually relate in writing to the 
Board of Directors on its activities and results.  
 
The Supervisory Board may also be invited to report regularly to the Board of Directors on its 
activities.  
 
Without delay, the Supervisory Board shall notify the Board of Directors of any conduct/actions 
detected in breach of the Model and/or the Code of Ethics and/or Corporate Procedures, in or-
der to: 

• Acquire all components to effectuate any communications to the structures in charge of 
assessing and applying disciplinary sanctions; 

• Prevent recurrence of the event by giving directions for the resolution of any shortcom-
ings.  

Within the scope of this activity, the Supervisory Board may also avail of the support of the 
corporate functions who may collaborate in the activity of ascertaining and identifying actions 
aimed at preventing the recurrence of violations of the Model. 
 
The Supervisory Board shall conserve all reports generated by the monitoring and verification 
activities carried out. 
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6. DISCIPLINARY SYSTEM  

6.1  GENERAL PRINCIPLES 

The definition of a disciplinary system of sanctions (commensurate with the violation and its 
deterrence) applicable to infringements of the rules under this Model makes the supervisory 
action of the Supervisory Board more effective and is intended to ensure the effectiveness of 
Model itself. The definition of such a disciplinary system is, indeed, in accordance with Article 
6, Paragraph 1, Letter E, of Legislative Decree No. 231/2001, an essential requirement of the 
Model for the exemption of liability of the Company.  
Compliance with the provisions of the Model is valid and binding in the context of employment 
or of assignment of any form or nature, including those in relation to Directors, Auditors, man-
agers, project workers, part-time staff and all other collaboration agreements.  
The application of disciplinary sanctions for violations of company conduct is independent of 
the outcome of criminal proceedings, as such rules of conduct are adopted by the Company in-
dependently and separately from offences that the improper conduct may determine.  
By way of example, disciplinary offenses, include the following behaviours:  

 Violation, also by negligent conduct and in collusion with others, of the principles and 
procedures established by the Model or its application; 

 Preparation, also in collusion with others, of untrue documentation;  
 Facilitation, by concealment, of the preparation by others of untrue documentation;  
 Failure to prepare the documentation required by the Model or by the procedures estab-

lished for its application;  
 Removal, destruction or alteration of documentation relating to procedures to deceive 

the system of controls established by the Model;  
 Obstruction of the supervisory activities of the Supervisory Board or the entities of 

which it makes use;  
 Impediment in accessing information and documentation requested by the parties in 

charge of the control of procedures and decisions;  
 Any other conduct intended to evade the monitoring and control mechanisms provided 

for by the Model.  
 
The application of sanctions is guided by the principle of proportionality and progression. 
In particular, the objective and subjective aspects of the relevant conduct shall be taken into 
account when determining the sanction. 
In detail, from an objective point of view and in terms of the progression, the following will be 
taken into account: 
• Violations of the Model that did not entail exposure to risk or that entailed moderate expo-
sure to risk; 
• Violations of the Model that resulted in an appreciable or significant exposure to risk; 
• Violations of the Model that constituted a criminal offence. 
 
In addition, the relevant conduct takes on a degree of seriousness in relation to the circum-
stances in which the act was committed and to the following subjective aspects: 

 Commission of several violations with the same conduct; 
 Recidivism of the agent; 
 Level of hierarchical and/or technical responsibility of the person to whom 
 the report refers; 
 Sharing of responsibility with other parties involved in the violation of the procedure. 
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6.2 VIOLATIONS BY EMPLOYEES 

Any violation, by employees subject to the national collective bargaining contracts applied in 
the company, of the individual rules of conduct contained in this Model constitutes a discipli-
nary offence. 
The disciplinary measures applicable in relation to these employees, in accordance with the 
procedures provided for in Article 7 of Italian Law No. 300 of 30 May 1970 (Workers' Statute) 
and any other applicable special regulations, are those provided for by the national collective 
bargaining agreements, namely: 

 Verbal warning;  
 Written warning;  
 Fine;  
 Suspension from work without pay for up to a maximum of three days;  
 Dismissal.  

All the provisions of the national collective bargaining agreements and related procedures and 
obligations to be observed in the application of sanctions under Law 300/1970 are held to be 
valid and shall be referred to in case of such violations. 
As for the investigation of offences, disciplinary proceedings and the imposition of sanctions, 
the Board of Directors retain all the powers already granted within the limits of its competence.  
Without prejudice to the obligations arising for the Company from the Workers' Statute and 
the specific national collective bargaining agreement applied, the punishable behaviours are as 
follows:  

 Violation of the internal procedures established or referred to in the Model (e.g. non-
compliance with prescribed procedures, failure to communicate to the Supervisory 
Board prescribed information, lack of controls) or adoption, in the performance of ac-
tivities related to Sensitive Processes, of conduct not in compliance with the require-
ments of the Model or the procedures referred to therein; 

 Violation of the internal procedures established or referred to in the Model or adoption, 
in the performance of activities related to Sensitive Processes, of conduct not in compli-
ance with the requirements of the Model or the procedures referred to therein that ex-
pose the Company to an objective situation of risk of the commission of one or more of-
fences; 

 Adoption, in the performance of activities related to Sensitive Processes, of conduct not 
in compliance with the requirements of the Model or the procedures referred to therein 
and intended in an unequivocal way to facilitate the commission of one or more offenc-
es; 

 Adoption, in the performance of activities related to Sensitive Processes, of conduct 
clearly not in compliance with the requirements of the Model or the procedures referred 
to therein that determine effective application by the Company of the sanctions provid-
ed for by Legislative Decree No. 231/2001. 

Sanctions and any request for damages will be commensurate with the level of responsibility 
and autonomy of the infringing employee, with any previous disciplinary action, with the inten-
tionality of the improper conduct and with its gravity understood as the degree of risk to which 
the Company may reasonably be regarded as exposed to, pursuant to and by effect of Legisla-
tive Decree No. 231/2001, following the censured conduct and in any case within the limits 
imposed by the applicable national collective bargaining agreement.  
The disciplinary system is subject to ongoing monitoring and evaluation by the Supervisory 
Board and the Board of Directors, the latter remaining responsible for the concrete application 
of the established disciplinary measures on the recommendation of the Supervisory Board.  
Without prejudice to the obligations of the Company under the Workers’ Statute, the behav-
iours that constitute violation of the Model, together with the related sanctions, are as follows:  

a) Any worker that violates one of the internal procedures established in the Model (e.g. 
non-compliance with prescribed procedures, failure to communicate to the Supervisory 
Board prescribed information, lack of controls) or adopts, in the performance of activi-
ties related to Sensitive Processes, conduct not in compliance with the requirements of 
the Model shall incur in a “verbal warning”. Such conduct constitutes a failure to follow 
instructions given by the Company;  
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b) Any worker who repeatedly violates the procedures established in the Model or repeat-
edly adopts, in the performance of activities related to Sensitive Processes, conduct not 
in compliance with the requirements of the Model shall incur in a “written warning”. 
Such conduct constitutes a repeated failure to follow instructions given by the Compa-
ny;  

c) Any worker who in violating the internal procedures established in the Model, or by 
adopting or carrying out activities related to Sensitive Processes that do not comply 
with the requirements of the Model, exposes the integrity of company assets to a situa-
tion of objective risk shall incur a “fine” not exceeding the amount of three hours of 
regular pay. Such conduct, due to non-observance of the instructions given by the 
Company, results in a dangerous situation for the integrity of the Company's assets 
and/or constitutes action contrary to its interests;  

d) Any worker who in violating the internal procedures established in the Model, or by 
adopting or carrying out activities related to Sensitive Processes that do not comply 
with the requirements of Model, causes damage to the Company by committing acts 
contrary to its interests, or who has committed violations as referred to in points a, b 
and c over three times in the calendar year, shall incur a “suspension” from work with-
out pay for a period not exceeding three days. Such conduct, due to non-observance of 
the instructions given by the Company, results in damage to the Company's assets 
and/or constitutes action contrary to its interests;  

e) Any worker who adopts, in the performance of activities related to Sensitive Processes, 
conduct not in compliance with the requirements of the Model that is unequivocally 
aimed at committing an offence sanctioned under Legislative Decree No. 231/2001 shall 
incur “dismissal with notice” (without prejudice to the right of the employer to immedi-
ately suspend the worker’s activity while providing for the payment of due salary). Such 
conduct constitutes a serious infringement of the instructions given by the Company 
and/or a serious breach of the employee’s obligation to cooperate in the interests of the 
prosperity of the Company; 

f) Any worker who adopts, in the performance of activities related to Sensitive Processes, 
conduct not in compliance with the requirements of the Model such as to determine the 
actual application to the Company of the measures provided for in Legislative Decree 
No. 231/2001, or who has offended in the terms of point d over three times in the cal-
endar year, shall incur in “dismissal without notice”. Such conduct radically undermines 
the relationship of trust between the Company and the worker and constitutes serious 
moral and/or material harm to the Company. 

6.3 VIOLATIONS BY COMPANY OFFICERS  

If the violation involves an officer of the Company, including executives and Directors, the Su-
pervisory Board shall immediately notify the Board of Directors and the Board of Statutory Au-
ditors (if any) via written report.  
For such officers who have committed a violation of the Model or the procedures established to 
implement it, the Board of Directors may take all appropriate action permitted by law, includ-
ing the following sanctions, determined according to the severity of the offence, the degree of 
responsibility and the consequences for the Company:  

- Formal written warning; 
- Total or partial repeal of powers. 

 
If the officer’s violation is liable to undermine the trust of the Company in that officer, the 
Board of Directors shall convene a meeting to propose the dismissal of the officer and the 
eventual adoption of action provided for by law.  



 
OMCM, Legs. Dec. 231/2001 

 

25 

 

6.4 VIOLATIONS BY EXTERNAL COLLABORATORS 

In case of violation of the Model by collaborators or business partners and in relation to the se-
riousness of the violation, the Supervisory Board, together with the Board of Directors, shall 
consider whether to terminate the ongoing relationship and shall impose any penalty provided 
for in the related contract under specific clauses. Such clauses may also provide for the option 
of terminating the contract and/or the payment of penalties. 

6.5 PENALTIES EX ARTICLE 6 [2-BIS] OF THE DECREE (“WHISTLEBLOWING”) 

With reference to the sanctions system pertaining to the proper handling of reports of offences 
pursuant to Article 6(2-bis) of Legislative Decree no. 231/2001 (“Whistleblowing”), the follow-
ing are foreseen:  

 Sanctions to protect the Whistleblower against anyone who engages in direct or indirect 
retaliatory or discriminatory acts against the Whistleblower for reasons directly or indi-
rectly linked to the report; 

 Sanctions against those who, with malice or gross negligence, make reports that turn 
out to be unfounded.  

Sanctions are defined in relation to the role of the recipient of the sanctions, as set out in the 
preceding paragraphs. 
 

7. DISSEMINATION OF THE MODEL: INFORMATION AND TRAINING  

The Company undertakes communication and training activities with reference to this Model, 
aimed at ensuring that the main contents of the Decree and the obligations deriving therefrom 
are disclosed to all Recipients. Such dissemination shall take place through the means and forms 
that the Company deems most appropriate, including on the basis of the type of Recipient.  
 
Each Recipient of the Model is required to be aware of and comply with the principles and rules 
of the Model and to duly observe all its provisions, also in fulfilment of the duties of loyalty, 
fairness and diligence arising from the legal rapports established with the Company. The Com-
pany condemns any conduct that differs not only from the law but also from the provisions of 
the Model and of the Code of Ethics, all the more so if such conduct is carried out in the inter-
est of or benefit to the Company. 
 
The General Section of the Model will, in any case, be published on the Company’s website and 
posted on the Company’s Notice Board.  
 
With particular reference to the different categories of Recipients, the below should be noted. 

7.1 EMPLOYEES AND PERSONS WITH MANAGEMENT, ADMINISTRATION AND 
CONTROL FUNCTIONS  

For the purpose of the effectiveness of the Model, it is the objective of the Company to ensure 
proper understanding and dissemination of the rules of conduct contained within among all 
employees and all persons with manage-ment, administration, management and control func-
tions.  
This objective covers both the resources already present in the company and those who will 
join the company in the future.  
The training and communication is implemented to different degrees of detail in relation to the 
different levels of involvement of the resources in sensitive activities.  
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The Company organizes information and training meetings for personnel both in the implemen-
tation phase of the Model and in case of any updates to the Model. Each event is properly do-
cumented. 
 

7.2 EXTERNAL COLLABORATORS 

The principles and contents of the Model and of the Code of Ethics are also brought to the at-
tention of all those who, though not employees of the Com-pany, act on behalf of the Compa-
ny performing services in its interest, such as contractors, agents, suppliers or other parties 
entered into contractual rela-tions with the Company that imply the carrying out of activities 
for or on behalf of it.  
Commitment to respect the law and the reference principles of the Model by these parties 
must be provided for by specific clause in relative contracts.  
Such clause must include the right for the Company to proceed with the appli-cation of forms 
of protection of the Company (e.g. termination of the contract, application of penalties) where 
a violation of the principles and contents of the Model is identified. 
The Company shall assess the most relevant cases in which to require third parties to comply 
with requests for information or the production of documents formulated by the Company’s 
Supervisory Board and to report directly to the Company’s Supervisory Board regarding any 
violations by third parties of the Model, of the principles set out in the Code of Ethics or of the 
procedures established for their implementation. 
 


