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Definitions 
 

The following definitions refer to all parts of the Model, without prejudice to any further definitions contained 

in the Special Section. 

GlobalWafers Co. Ltd: is the parent company, with registered office in Taiwan, listed on the local stock 

exchange.  

GlobalWafers BV: is the company with registered office in The Netherlands, belonging to the GlobalWafers 

group and sole shareholder of Memc Electronic Materials S.p.A. 

Risk Areas: the areas of the Company's activities in the context of which there is a risk of commission of the 

Crimes pursuant to Legislative Decree 231/2001 that may entail administrative liability for the Company, as 

identified in the individual parts of the Special Section of this Model, and better detailed in the matrix of 

Processes and Sensitive Activities, attached to the document. 

CCNL: the National Collective Labour Agreements applied by the Company. 

Code of Ethics: the code of ethics adopted by the Company in December 2023. 

External Collaborators: the Consultants, Business Partners and Suppliers. 

Supervisory Board (SB): the internal control body in charge of supervising the operation of and compliance 

with the Model, as well as its updating. 

Consultants: the subjects acting in the name and/or on behalf of the Company by virtue of a mandate or 

other contractual relationship of professional collaboration. 

Addressees: directors, auditors, managers and Employees of the Company and External Collaborators.  

Employees: persons having a subordinate working relationship with the Company, including managers.  

Legislative Decree 231/2001 or the Decree: Legislative Decree no. 231 of 8 June 2001 and subsequent 

amendments and additions. 

Entity or Company: the company Memc Electronic Materials S.p.A. or one of its organizational units. 

Suppliers: the Company's suppliers of goods and services. 

Guidelines: the Guidelines adopted by Confindustria (Italian Industry’s Association) on 7 March 2002 and 

subsequent updates and additions, for the preparation of organization, management and control models 

pursuant to Article 6, paragraph 3, of Legislative Decree 231/2001. 

Model: the organization, management and control model provided for by Legislative Decree 231/2001.  

Corporate Bodies: the Board of Directors, the Board of Statutory Auditors and their members. 

P.A.: the Public Administration and, with reference to offences against the public administration, public 

officials and persons in charge of a public service. 

Partners: the contractual counterparties with whom the Company enters into some form of contractually 

regulated collaboration (temporary business association, joint venture, consortium, licence, agency, 

collaboration in general), where intended to cooperate with the Company within the scope of the Sensitive 

Activities. 
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Offences: the types of offences to which the provisions of Legislative Decree 231/2001 on the administrative 

liability of entities apply. 
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Foreword 
 

This document, adopted by resolution of the Board of Directors on __/__/2024, contains the guidelines and 

general principles describing the Model and consists of a ‘General Section’ and a ‘Special Section’. 

The General Section contains a concise illustration of the Decree and its contents, as well as the rules and 

general principles of the Model, the identification of the Supervisory Board and the definition of its tasks, 

powers and functions, the description of the reporting, sanctioning and disciplinary systems; the definition 

of a system of communication, information and training on the Model, as well as the provision for periodical 

checks and updating of the Model. 

The Special Section contains the identification of the areas and activities considered relevant to the Company, 

as well as the description of the preventive control protocols adopted for each category of offence considered 

relevant to the Company pursuant to Legislative Decree 231/2001. It also includes the ‘Matrix of Sensitive 

Processes and Activities’, i.e. the risk analysis concerning the Offences. 

 

1. PURPOSE OF LEGISLATIVE DECREE NO. 231/2001 AND ITS 

APPLICATION 

 

Legislative Decree No. 231/2001, titled "Regulations on the Administrative Liability of Legal Persons, 

Companies, and Associations, Including Those Without Legal Status," introduced for the first time in Italy, the 

"criminal" liability of entities for certain offenses committed in their interest or for their benefit. The 

provisions contained therein, identify as active subjects of the offense individuals who hold positions of 

representation, administration, or direction within the Entity or one of its organizational units endowed with 

financial and functional autonomy, as well as individuals who exercise, even de facto, management and 

control over the entity or one of its organizational units. Additionally, it includes individuals who are subject 

to the direction or supervision of any of the aforementioned persons. This liability is in addition to that of the 

individual who physically committed the act. 

The Offences, the commission of which gives rise to the Entity's administrative liability, are those expressly 

and strictly referred to by the Decree and subsequent amendments and additions. As for the Offences to 

which the rules in question apply, these are currently the following types: (a) offences committed against the 

Public Administration and against the assets of the State or other Public Entity, (b) offences relating to 

counterfeiting money, public credit cards, revenue stamps and identification instruments or signs, (c) 

corporate offences (including offences of corruption between private individuals and incitement to corruption 

between private individuals) (d) offences with the purpose of terrorism and subversion of the democratic 

order, (e) offences against the individual, (f) offences of insider trading and market manipulation, (g) offences 

committed in violation of the rules on accident prevention and protection of hygiene and health at work, (h) 

handling stolen goods, money laundering, use of money, goods or benefits of unlawful origin as well as self- 

laundering, (i) transnational offences, (j) computer crimes and unlawful processing of data, (k) offences 

relating to violation of copyright, (l) offences against industry and trade, (m) organised crime offences (n) 

offences against the administration of justice, (o) environmental offences, (p) offences concerning 

immigration and the condition of foreigners, (q) racism and xenophobia offences, (r) fraud in sporting 

competitions, unlawful gaming or betting and gambling by means of prohibited devices, (s) tax offences, (t) 

smuggling offences. 
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An essential prerequisite for the application of the Decree is that the offences are committed in the interest 

or to the advantage of the companies or entities to which the regulations apply: 

a)  by individuals who hold positions of representation, administration, or direction within the Entities or 

one of its organizational units endowed with financial and functional autonomy, as well as individuals 

who exercise, even de facto, management and control over the abovementioned entities; and 

b)  by individuals subject to the management or supervision of one of the aforementioned individuals. 

It is important to note that, for the purposes of the offences provided for in this Decree, it is not necessary 

for the Company to be aware of the acts committed by the above-mentioned individuals or for the Company 

to have gained a pecuniary advantage. It is sufficient that the offence is committed simply to the advantage 

or in the interest of the entity; obviously, the interest or advantage of the entity must be assessed ex ante. 

The sanctions provided for, in the event that one of the offences indicated in the Decree is committed, are: 

pecuniary sanctions, interdiction measures, confiscation and official notification of the sentence. Among the 

sanctions provided for, the most serious are the interdiction measures such as the prohibition from exercising 

the activity, the suspension or revocation of authorisations, licences or concessions functional to the 

commission of the offence, the prohibition from contracting with the Public Administration, the exclusion 

from incentives, financing, contributions or subsidies and the possible revocation of those already granted, 

the prohibition from advertising goods or services. 

However, the company is not liable if it proves: 

– that it has adopted and implemented a suitable organization, management and control models before 

the offence was committed, 

 

– that it has entrusted the task of supervising the functioning and observance of the models to a body 

endowed with autonomous powers of initiative and control, 

 

– that the persons have committed the offence by fraudulently circumventing the organization and 

management models, 

 

– that there has been no failure to supervise on the part of the appointed body. 

 

 

2. IMPLEMENTATION OF ARTICLE 6 OF LEGISLATIVE DECREE NO. 

231/2001 

 

With the adoption of this document, we intend to fulfil, also on a formal level, the express requirements of 

Article 6 of the Decree in relation to the planned ‘adoption’ of organization, management and control models. 

In drafting the document, inspiration and guidance was partly drawn from the Confindustria Guidelines. 

In any case, it is necessary to point out that the Model adopted by the Company refers, in many cases, to a 

multiplicity of sources and internal company references (e.g. procedures, Code of Ethics, schemes and 

workflows, etc.), the text of which will not be reproduced here for the sake of synthesis and clarity. These 

sources and references are, however, made available to the addressees and can be attained if necessary. 
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The task of taking care, where necessary, of updating the Model as well as of supervising its operation and 

observance falls upon the Supervisory Board (‘SB’). 

With particular reference to the activity of updating the Model, in order to ensure its perfect adherence to 

any corporate or regulatory changes that may entail an extension of the Risk Areas, the Supervisory Board, 

also with the help of external consultants, must ensure the utmost timeliness in the integration and revision 

of the Model. 

 

3. FUNCTION OF THE MODEL 

 

The adoption of the Model by companies is not mandatory, but optional. 

Below are the procedures for the drafting of the Model and its objectives: 

– identify areas of activity at risk of criminal offenses, 

– verify and provide documentary evidence of operations at risk, 

– identify a body to perform the control and supervisory functions required by the Decree, 

– implement the control and supervisory systems already existing within the Company and, if necessary, 

address any omissions therein, 

– develop new control procedures for those risks not covered by the existing control and supervisory 

systems, in accordance with the principles dictated by the Decree, 

– publicize and raise awareness at all company levels of the established rules of conduct and procedures, 

– reiterate that all unlawful behaviours are condemned by the Company as they violate legal provisions 

and the requirements of the Code of Ethics adopted by MEMC, 

– enable the Company and consequently the Supervisory Board (OdV) to intervene promptly to prevent 

and counteract the commission of the offences specified by the Decree. 

The Company aims to adopt and update the Model provided for in the Decree, to enhance awareness among 

all individuals acting in the name and on behalf of the Company. This initiative is intended to ensure that they 

adhere to appropriate conduct in their activities and duties, thereby minimizing the risk of committing 

offenses as defined by legislation. 

The elements characterising this Model are its effectiveness, specificity and topicality. 

 

Effectiveness 

The effectiveness of an organizational model depends on its practical ability to establish decision-making and 

control mechanisms that can contain, or at the very least, significantly reduce, the potential area of risk of 

liability. This effectiveness is ensured by the presence of both preventive and subsequent control mechanisms 

that can identify sensitive activities at risk of offenses and report any unlawful behaviour. In fact, the 

effectiveness of an organizational model also depends on the efficiency of the tools designed to identify and 

prevent the commission of offenses under Legislative Decree 231/2001. 

Specificity 

The specificity of an organizational model is one of the elements that characterise its effectiveness. 
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– Specificity is needed in relation to the areas at risk, as referred to in Article 6 paragraph (2) letter (a) of 

Legislative Decree No. 231/2001, which requires a census of the activities within the scope of which, 

offences may be committed. 

– A specificity of the entity's decision-making and implementation processes in ‘sensitive’ areas is also 

necessary, as provided for in Article 6 paragraph (2) letter (b) of Legislative Decree No. 231/2001. 

The Model must take into account the specific characteristics, the size of the Company and the type of 

activities performed, as well as the Company's history. 

 

Topicality 

It is important to highlight that, to maintain the effectiveness of the Organization, Management, and Control 

Model adopted by the Company, continuous monitoring of its implementation and regular updates are 

essential. This is necessary to account for changes in the corporate structure and to assess its actual 

effectiveness in preventing the offenses outlined in Legislative Decree No. 231/2001. In this context, Article 6 

of Legislative Decree No. 231/2001 stipulates that the supervisory board, which possesses independent 

powers of initiative and control, is responsible for updating the Model. 

 

4. ADDRESSEES OF THE MODEL 

 

The rules contained in the Model apply: 

– to those who hold, within the Company, formal positions, such as those of legal representative, director, 

member of the board of auditors, 

– to those who perform, even de facto, management, administration, direction or control functions in the 

Company or in one of its autonomous organizational units, 

– to those who, though not formally appointed, actually perform management and control activities in the 

Company or in one of its organizational units, 

– to employees of the Company, including Employees of any rank and under any type of contractual 

relationship, 

– to all those individuals who collaborate with the Company by virtue of a para-subordinate employment 

relationship, such as project collaborators, temporary workers, interim workers, etc., 

– to those individuals who, although not belonging to the Company, work on behalf or in its interest, 

– to those individuals who act in the interest of the Company, insofar as they are linked to the same by 

contractual legal relations or by agreements of another nature, such as, for example, joint-venture 

partnerships or association for the realisation or acquisition of a project, 

– all Group subjects whose activities/decisions have an impact on the Company. 

 

The Model constitutes an indispensable reference for all those who contribute to the development of the 

various activities with whom MEMC operates, such as suppliers of materials, services and works, consultants 

and partners. 

 

 

5. ETHICS AND COMPLIANCE 
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MEMC has established strict adherence to current regulations and ethical principles as the foundation of its 

activity. This commitment is clearly reflected in all standards and procedures issued by MEMC and/or the 

Parent Company over time, to which all Group companies, including MEMC, are required to comply. 

 

Operating in an international context, MEMC recognizes the critical importance of complying fully with the 

relevant local or national regulatory frameworks. As a result, it implements policies, standards, and codes of 

conduct that are often more stringent than those required by various legislations. Furthermore, MEMC 

adopts uniform procedures, criteria, and working methods internationally, that are deemed effective for 

preventing or detecting any unlawful activities committed by its employees or representatives. 

 

The policies adopted by the Company concern: customs compliance, purchasing, production, research and 

development, commercial, IT, communication and marketing, personnel, occupational safety and the 

environment. 

 

They are contained in the organization's DMS system, accessible only to Employees granted with a username 

and password, with the exception of the Code of Ethics, which can be found on the intranet system. 

 

Each Employee can access the common policies and those specific to his/her job description. 

 

6. POLICIES, STANDARDS, PROCEDURES AND REFERENCES OF 

TAIWANESE DERIVATION 

 

GlobalWafers Co. Ltd operates on the Italian territory through MEMC, whose shares are entirely owned by 

GlobalWafers B.V., based in the Netherlands. 

 

MEMC is the direct addressee and responsible for the application of all policies, standards and procedures 

(hereinafter jointly referred to as ‘policies’) issued over time by the Parent Company.  

MEMC also drafts its own policies. The adoption of policies must comply with the Functional Procedure 

entitled DMS System Administration. 

 

The purpose of this procedure, which is also contained in the DMS System, is to bring together information 

for the control of online documentation, which is managed through the DMS application.    

 

The cogency of these documents and the disciplinary consequences of their violation are clearly explained to 

all employees. 

 

As far as the archiving of policies is concerned, these are contained in MEMC's DMS. The Functional Procedure 

entitled DMS System Administration, provides for automated information methods to predefined recipients. 

 

AREAS OF RISK WITHIN THE ACTIVITIES OF MEMC ELECTRONIC MATERIALS S.P.A. 

 

The Company has a particularly structured corporate purpose and organization. This entails the need to 

carefully monitor the exposure to the potential risks of committing offenses relevant under the Decree across 

all its activities. Certain areas, however, require particularly diligent oversight. 

 

Specifically, the Company primarily conducts its operations with customers in the private sector. In the public 

sector, MEMC enters into agreements with universities concerning training (scholarships) and research and 
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development, and it collaborates with public authorities on strategic projects aimed at securing funding. 

Additionally, the Company interacts with the PA as a user or beneficiary of their services. 

 

The fact of having to interact with representatives of public Entities, Authorities or public Bodies, presents a 

distinct risk factor, particularly concerning the potential for corruption practices. The new legislative 

framework has, in any case, mandated a more comprehensive and detailed examination of the areas of 

activity and business processes that could theoretically give rise to offenses outlined in the Decree. 

 

Given the complex structure of the Company's activities and processes, a "Matrix of Sensitive Processes and 

Activities" has been developed, categorizing types of offenses through a thorough analysis of the corporate 

context where the risk of committing various offenses outlined in the decree, exist. 

This detailed assessment, conducted through careful examination of the Company's activities, corporate 

policies, procedures, and relevant documentation, involved input from Company Representatives holding key 

functions within the organization. It inevitably concentrated on the risks of offenses that are particularly 

significant within MEMC's specific context. The findings of this analysis are reflected in the parts of the Special 

Section, which provide detailed treatment for each type of offense, as well as in the "Matrix of Sensitive 

Processes and Activities" attached to the Model. 

Within the framework of this Matrix, areas of activity deemed "sensitive" to the commission of offenses have 

been identified—specifically, activities where opportunities for committing the offenses specified in the 

Decree may hypothetically arise. 

 

The analysis concerned: 

– the offences referred to in Articles 24 and 25 of the Decree (offences against the public administration 

and against property committed to the detriment of the State or another public body), 

– the offences referred to in Article 25-ter of the Decree (so-called corporate offences), including the 

offence of ‘corruption between private individuals’ and ‘incitement to corruption between private 

individuals’ referred to in letter s- bis of the same article, 

– the offences of unintentional murder and grievous or very grievous body injuries, committed in violation 

of the rules on accident prevention and on the protection of hygiene and health at work referred to in 

Article 25-septies of the Decree, 

– computer crimes and unlawful processing of data under Article 24-bis of the Decree, 

– organised crime offences under Article 24-ter of the Decree, 

– the counterfeiting of money in public credit cards, revenue stamps and identification instruments or 

signs referred to in Article 25-bis of the Decree, 

– offences against industry and trade referred to in Article 25-bis.1 of the Decree, 

– offences relating to the violation of copyright, as referred to in Article 25-nonies of the Decree, 

– offences against the administration of justice referred to in Article 25-decies of the Decree, 

– environmental offences under Article 25-undecies of the Decree, 

– offences relating to immigration and the condition of foreigners referred to in Article 25- duodecies of 

the Decree, 

– offences against the individual as set out in Article 25- quinquies of the Decree, 

– the offences of receiving stolen goods, money laundering, use of money, goods or benefits of unlawful 

origin, and self-laundering set out in Article 25-octies of the Decree, 

– the offences relating to racism and xenophobia set out in Article 25-terdecies of the Decree, 

– tax offences referred to in Article 25 - quinquiesdecies of the Decree, 

– the offences of smuggling referred to in Article 25 - sexiesdecies of the Decree. 
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After a preliminary assessment, terrorism offences under Article 25-quater of the Decree, as well as offences 

of insider trading and market manipulation under Article 25-sexies and transnational offences were excluded 

from the detailed analysis, since, although their abstract verifiability cannot be completely ruled out, their 

concrete realisation is unlikely, both in view of the Company's operational reality and in view of the elements 

necessary for the realisation of the offences in question (with particular reference for some of them to the 

psychological element of the offence). 

Concerning the offense of criminal conspiracy as defined in Article 416 of the Italian Criminal Code, the 

analysis concentrated on the traceability of this offense to those considered in the mapping of processes and 

sensitive activities. While it is not possible to entirely rule out the applicability of criminal conspiracy to 

offenses beyond those mapped, the analysis conducted comply to the principles outlined in Articles 2 and 3 

of Legislative Decree No. 231/2001, focusing specifically on the characteristics of the Company's operational 

activities. 

Regarding the offense of "self-money laundering," the analysis was conducted in strict accordance with the 

principles outlined in Articles 2 and 3 of Legislative Decree No. 231/2001, particularly emphasizing the 

mandatory nature of the offense. The examination was approached from two perspectives: 

– self-money laundering is considered as a means by which funds, goods, or other benefits derived from 

non-negligent offenses—already classified as predicate offenses under Legislative Decree No. 231/2001 

and included in the risk analysis—could be utilized, substituted, or transferred within the context of the 

Company's economic and entrepreneurial activities. In this regard, self-money laundering can be viewed 

as a potentially "consequential" offense stemming from previously identified predicate offenses of a non-

culpable nature. Accordingly, the control protocols for the "source" offense of self-money laundering, 

specifically concerning the categories of offenses listed as predicate offenses under Legislative Decree 

No. 231/2001, are those established in the special section of the Model for each macro-category of 

offense, 

– the analysis also considers self-money laundering with a focus on the moment of commission of the 

offense itself. This perspective highlights the regulatory requirement that for self-money laundering to 

occur, there must be conduct aimed at deliberately obstructing the identification of the criminal origin 

of funds, goods, or other benefits resulting from any non-culpable offense (including those not covered 

by the mapping). In this context, the analysis concentrated on tracing financial and treasury flows, as 

these processes are where actions to impede the identification of criminal origins can be hypothesized. 

This is particularly relevant, but not exclusive to transactions of an extraordinary nature, such as capital 

increases through contributions or shareholder financing etc. 

With regard to the tax crimes referred to in art. 25-quinquiesdecies of the Decree, it should be noted that all 

the crimes indicated by the law have been deemed potentially relevant: 

– fraudulent tax declaration through invoices for non-existent transactions, provided for by art. 2 of Italian 

Legislative Decree 74/2000, 

– fraudulent tax declaration through other means, provided for by art. 3 of Italian Legislative Decree 

74/2000, 

– issuing invoices or other documents for non-existent transactions, provided for by art. 8 of Italian 

Legislative Decree 74/2000, 

– concealment or destruction of accounting documents, provided for by art. 10 of Italian Legislative Decree 

74/2000, 

– fraudulent evasion of tax payment, provided for by art. 11 of Italian Legislative Decree 74/2000. 

Furthermore, in the implementation of the so-called “PIF Directive”, the following crimes have also been 

introduced: 
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– unfaithful declaration, a crime provided for by art. 4 of Italian Legislative Decree no. 74/2000, 

– failure to declare, a crime provided for by art. 5 of Italian Legislative Decree no. 74/2000, 

– undue compensation provided for by art. 10-quater of Italian Legislative Decree no. 74/2000, 

which fall within the scope of application of Legislative Decree 231/2001 only when the false or unfaithful 

declaration concerns VAT (the equivalent crime provided for income taxes is therefore excluded) and the 

criminal conduct jointly meets all the conditions provided for by Legislative Decree no. 75/2020, regarding 

the thresholds (evaded VAT exceeding 10 million Euros) and the commission in the context of cross-border 

fraudulent systems. 

 

7. CODE OF ETHICS 

 

As previously mentioned, MEMC has adopted a Code of Ethics that is well-known among all employees. This 

Code is accessible through the MEMC intranet for employees and is also available on the GlobalWafer Co. 

website. 

In order to facilitate its dissemination and understanding, the Code of Ethics has also been translated into 

English and is sent to Consultants and Suppliers. 

The Code of Ethics clearly defines prohibited behaviours and emphasizes the binding nature of the internal 

ethical rules, along with the potential for disciplinary sanctions to be imposed by the Company, which will be 

proportional to the severity of any violations identified. 

Particular emphasis has been placed on preventing the illicit acts specified in the Decree, with significant 

attention given in the manual, to issues of corruption and, more generally to the overall necessity of adopting 

ethical conduct in business practices. 

The topics addressed in the Code of Ethics include: 1) Management System; 2) Ethics; 3) Where to Get Help; 

and 4) Whistleblowing – Management of Reports Concerning Violations of Law, the Code of Ethics, and MEMC 

Electronic Materials S.p.A.'s Policies. 

For the analysis of each individual topic, please refer to the Code itself. 

The contents of the Code of Ethics are constantly at the centre of training and awareness initiatives; all 

employees have undertaken to know and apply the rules with a specific declaration (in electronic version). 

The Supervisory Board has the specific responsibility of ensuring the updating of the Code of Ethics. 

The Code of Ethics is recognized as the primary regulatory source in all new operating procedures issued by 

the Company as part of its quality system. Consequently, the provisions outlined in the Code of Ethics, must 

be regarded as an integral and essential component of the rules and procedures applicable to every 

operational sector of the Company. Thus, the Code of Ethics is considered an essential part of this Model. 

The Code of Ethics is also explained and delivered to all newly hired individuals upon joining the company. A 

specific record of this activity is kept. 

 

8. THE PROCEDURES 
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The company procedures, which are found in the DMS System of the Entity, are identified, described and 

recalled in the documentation produced and stored by the company, for the purposes of quality certification 

by safety and environmental bodies. In fact, for several years MEMC has voluntarily undergone the controls 

and has complied with the most advanced standards required by national and international quality 

regulations, and, for this purpose, it issues and periodically updates, a series of procedures and operating 

regulations, concerning the main processes and workflows. 

The procedures are accessible from the DMS System with a username and password. In any case, only 

employees can access the DMS System, and the first access must be previously authorized by the Function 

Manager. 

The procedures that more specifically pertain to the finance area are also subject to control by the auditors 

and also by the Internal Audit department. 

The procedures cover all areas of business operations and, therefore, also include those transactional or 

administrative processes where, if not properly regulated or governed, they may facilitate the commission of 

the offenses indicated by the Decree. 

Each procedure is verified from a regulatory standpoint, must be officially approved by Management or its 

delegates, and clearly indicates a corporate function responsible for its implementation. For each procedure, 

the purpose is clarified along with references related to quality, environmental protection, workplace safety, 

and regulations. 

The content of the procedures is made easily accessible through a dedicated portal, which can be immediately 

accessed via the intranet page, from which users can access the DMS system; all employees are required to 

become familiar with and apply the procedures relevant to their specific operational area. 

These procedures, like those issued by the Taiwanese Parent Company, are perceived by most employees as 

binding tools for regulating workflow and identifying roles and responsibilities at the corporate level. 

Although the company's higher-risk activities are already governed by specific procedures, the Company—

under the supervision of the Supervisory Board (OdV), as outlined in the "Information Flow Procedure" 

mentioned below—believes it is important to continuously monitor the situation and, where necessary, 

formalize new, more comprehensive, and clearer procedures in certain areas of activity considered to be at 

potential risk, as specifically indicated in the Special Part. 

This is all aimed at more effectively preventing the commission of certain offenses outlined in the regulations 

and promoting better awareness and consistent application of internal rules by all employees. 

 

9. TRAINING 

 

MEMC's Employees undergo intense and periodic training activities that often deal with issues of ethics and 

compliance. 

Training initiatives are organised and managed by internal specialist functions, also following the Supervisory 

Board’s indications. External consultants and experts in the various sectors are frequently involved. The 

Company generally promotes the participation of Employees in both internal and external training initiatives. 

Records on the attendance are kept and updated on electronic files by the Human Resources Department and 

the entire process of training activities is subject to a specific and analytical procedure according to quality 

standards. 
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At the end of the sessions, employees undergo final tests, which are properly recorded and stored. 

The Human Resources function provides training courses at all levels of the company organization, focusing 

on ethical issues and the understanding and application of regulations. These courses highlight the 

importance of adhering to the standards established by Global Wafers and MEMC at an international level. 

Specifically, regarding the administrative responsibility of companies arising from unlawful acts, there is a 

strong emphasis on strictly complying with internal rules and procedures designed to prevent the offenses 

outlined in Decree No. 231/2001. 

The courses are tailored in terms of content and delivery methods based on the participants' qualifications, 

the risk level of their operational areas, and whether they hold representation roles on behalf of the Company. 

During these sessions, employees are informed about the key aspects of the regulations—particularly 

concerning the types of offenses currently specified by the Decree—and the potential consequences, both 

individual and corporate, that may result from any criminal conduct. 

Special emphasis is placed on the necessity to avoid any involvement in corrupt practices or actions, as well 

as on maintaining proper (also from a formal standpoint) relationships and interactions with the Public 

Administration and, more generally, with public officials. 

A specific and targeted training program is also provided for new recruits. Upon joining the company, they 

receive an individual reiteration of the principles and values adopted by MEMC regarding business ethics, 

along with an overview of the main contents of the Code of Ethics. New recruits formally declare their 

personal commitment through a special declaration that is maintained in the Human Resources files. 

Regarding administration and financial statements, training initiatives have been organized (also managed by 

internal specialists) to enhance understanding of regulatory requirements and corporate procedures among 

those working in these areas. This aims to further mitigate the risks associated with offenses outlined in the 

regulations. These courses are conducted periodically to include new employees and ensure continuous 

updates on regulatory matters. 

 

In terms of occupational safety, training is governed by the Manual for Safety, Health, Environmental 

Protection, and Energy Management, which is part of the DMS System. This manual specifies that training 

must be appropriate to the tasks, roles, and responsibilities of all personnel. 

The training criteria (content, delivery method, frequency) in the areas of safety, health, environmental 

protection, and energy management (referred to as ‘ESH’) are established by the ESH Service based on the 

tasks performed by individuals and their associated ESH impacts. The training includes formalized instruction 

according to well-defined MEMC S.p.A. procedures at the workstation, with proper evaluation tools used to 

assess learning outcomes. 

The Company has appropriate training tracking systems referred to individual employees. 

More generally, in each field, MEMC verifies the effective implementation of training activities. With 

particular reference to ethic topics, training activities are subject to a periodic audit conducted by the internal 

auditing function, the results of which, are then shared with company management. 

 

10. COMPANY ORGANIZATION 
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MEMC's organizational structure may vary over time, depending on various requirements, including local 

ones. Nevertheless, it basically tends to reflect, at least in its main features, the organizational criteria and 

choices adopted by the parent company. 

As far as MEMC is concerned, it is the task of the Human Resources Department to ensure - at a general level 

- that company organization charts are updated and shared, clarifying the roles and responsibilities of the 

various organizational structures operating within the company. 

Each supervisor, as indicated in the Company’s Organizational Chart available on the Entity's Intranet System, 

is required to be knowledgeable about and to communicate to their employees the organizational structure 

of the Company, the tasks and responsibilities of their respective organizational units, as well as the specific 

duties associated with those tasks. Furthermore, each employee is obligated to understand their job 

description, duties, powers, and responsibilities pertinent to their role. 

Additionally, MEMC's voluntary participation in the certification processes for the Company's quality system 

ensures that there is adequate documentation and assurance regarding the specific organizational structures 

adopted by the Company. This participation also facilitates the identification of the primary decision-making 

and control processes, along with the responsibilities assigned to each organizational unit. 

 

11. ATTRIBUTION OF POWERS 

 

The general criterion adopted by the Company stipulates that executives may be granted powers of 

representation through the issuance of specific powers of attorney. These powers define precise guidelines 

for their proper exercise and include an assessment of the necessity for such delegation. In all instances, the 

Chairman of the Board of Directors and personnel granted special powers of attorney are subject to the 

limitations outlined in the regulations of the Parent Company. 

Special powers of attorney and related sub-delegations are granted based on Board resolutions, with ordinary 

activities managed in accordance with the Delegation of Authority (DOA) of the Global Wafer Group. The 

Company also oversees the updating and revocation of powers, ensuring uniform application of internal 

regulations. 

The nature of these powers aligns with the operational needs of the Company. Management personnel are 

required to undergo appropriate training and awareness programs regarding this matter, particularly 

concerning issues related to potential abuse or improper use of the powers conferred upon the Company's 

representatives, especially in the public sector. 

 

12. EXTERNAL AND INTERNAL AUDIT 

 

The Company entrusts audits to leading companies that certify its financial statements, and the information 

contained therein. The assignment is approved by MEMC's Shareholders' Meeting. 

The personnel involved in such audits are called upon to cooperate openly and actively in order to allow the 

auditing company to fulfil its mandate. 
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The external audit process ensures an additional qualified and thorough level of control with respect to the 

need for accuracy, truthfulness and transparency of the financial data and information communicated or 

published by the Company. 

At the internal level, audits are conducted periodically during the fiscal year by the Parent Company's Internal 

Audit, either remotely or in person, which then presents its findings to the CEO. 

 

13. CONTRACTUAL REFERENCES 

 

The practice employed by MEMC to formalize its relationships with suppliers, customers, consultants, agents, 

and other third parties—whether in the private or public sector—entails the signing of specific contracts that 

govern all aspects of the business relationship. These contracts explicitly make reference to precise 

commitments regarding ethics and compliance with applicable regulations. 

The standard contractual templates utilized by the Company contain clauses that may vary in content based 

on the specific circumstances, outlining detailed and clear commitments made by the parties engaged with 

the Company concerning principles of ethics and fairness, as well as the necessity to comply with regulatory 

requirements.  

Some contractual texts also reference MEMC's Code of Ethics, thereby obliging counterparties to familiarize 

themselves with and apply its provisions within their contractual relationship with the Company. 

Particular emphasis is placed on the issue of ethics and regulations in contractual relations that have an effect 

or in any case concern the Public Administration, in which it is unambiguously reiterated - also through 

reference to separate texts, documents or references - that the Company is opposed to any practice that does 

not comply with the regulations. 

Particular emphasis is placed on ethical considerations and regulatory compliance in contractual relationships 

involving the Public Administration. In such contexts, it is unequivocally reiterated—often through mention 

to separate texts, documents, or references—that the Company opposes any practices that contravene 

applicable regulations. 

With respect to consultants specifically, they are additionally required to declare and guarantee the following: 

– that they do not operate in a situation of conflict of interest, nor utilize interpersonal or contractual 

relationships that may place the consultant or third parties in a conflict of interest. 

– that they have not undertaken assignments or engaged in activities that are incompatible, even on a 

formal, contractual, or legal basis, with the consultancy relationship with the Company. This includes any 

current or prior activities and assignments within the Public Administration, as well as with public or 

private entities or businesses that compete with the Company. 

– that they have not been convicted for any offense or subjected to legal proceedings for acts or conduct 

contrary to ethical standards and professional integrity 

– that they will not use, in the performance of the consultancy relationship, any confidential information 

unlawfully obtained in connection with prior activities or assignments. 

All individuals with whom the Company enters into contractual relationships are subject to prior verification 

by the responsible functions regarding their integrity, correctness, honourableness, and reliability. Any 

violations of rules or principles of professional ethics are considered serious breaches of contractual 
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commitments and may consequently result in the termination of agreements and potential claims for 

damages by the Company. 

For procedural principles applicable to contractual relationships involving specific risk areas, please refer to 

the Special Part of the Model. 

 

14. DECISION-MAKING PROCESSES 

 

All decision-making processes within MEMC are conducted through established methods of communication 

and evaluation, which often involve multiple functions and, in all cases, the hierarchical chain. This is 

particularly pertinent to decision-making processes related to investments, disbursements, financing, 

expenses, contributions or donations, transfers of goods, or the provision of services (including those 

provided free of charge) to third parties. It is understood that such processes cannot be managed 

independently and at the discretion of individual employees—even those in senior management positions—

but require collaborative assessments and clearly defined levels of prior approval within the organizational 

structure. Furthermore, there must always be the possibility for checks or verifications, at any time, by the 

competent functions. 

In this context, reference should be made to the comprehensive structure of procedures pertaining to 

procurement processes, their approval, acceptance of charges, and expense settlement. 

The principle of collaboration and joint assessment is similarly applied by MEMC in activities and evaluations 

that contribute to the formation of the budget and the preparation of the individual documents that comprise 

it. 

In this regard, it should be noted that MEMC prepares monthly financial statements, which are consistently 

submitted to the Parent Company for control, scrutiny, and examination, as well as quarterly to the auditor. 

Additionally, an annual audit of the financial statements is conducted, resulting in the issuance of a 

certification report. 

 

The contents of corporate communications are also subject to prior review by department heads, particularly 

by the Company’s Finance Department and the Parent Company. Furthermore, as mandated by law, these 

communications undergo prior assessment and verification by the Company’s administrative and control 

bodies. The entire process is supported by the Company’s consultants. 

Moreover, the reports accompanying the financial statements from the responsible entities, the semi-annual 

report pursuant to Article 2381 of the Italian Civil Code, and the quarterly report submitted to the Board of 

Statutory Auditors constitute an integral part of the Entity's information flow. 

Concerning the processing of applications for funds, financing, and contributions provided by National 

Authorities or European Bodies (Organismi Comunitari), thorough controls are conducted by the functions 

responsible for managing such applications. These controls ensure compliance with legal requirements and 

verify that allocated funds align with the objectives established by the Legislator. 

In all cases, financing contracts and the establishment of credit lines must receive prior authorization from 

the Parent Company and approval from the Board of Directors. 
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15. THE ROLE OF THE BODY REFERRED TO IN ARTICLE 6 OF THE DECREE 

 

Legislative Decree No. 231/2001 specifies that the body responsible for overseeing the operation and 

compliance of the Model, as well as ensuring its ongoing updates, must be a designated entity within the 

company (Article 6.1, letter B) endowed with autonomous powers of initiative and control.  

The Confindustria Guidelines recommend that this body should be distinct from the Board of Directors, 

characterized by autonomy, independence, professionalism, continuity of action, integrity, and an absence of 

conflicts of interest. This body may also coincide with the Board of Statutory Auditors. 

Such autonomy implies that the Supervisory Board is accountable solely to the highest hierarchical level (i.e., 

the Board of Directors). If the Supervisory Board overlaps with the Board of Statutory Auditors, it will report 

to the Board of Directors exclusively in its capacity as Supervisory Board, thereby maintaining the 

independence of the controls exercised by the Board of Statutory Auditors. 

To effectively perform its verification and control functions or to update the Model, the Supervisory Board 

may engage external consultants with proven expertise when necessary. 

The Supervisory Board has a fixed term that coincides with that of the Board of Statutory Auditors.  

Specifically, the Supervisory Board is a permanent collegial body with a multidisciplinary composition, tasked 

with the responsibilities outlined by regulations, particularly the oversight of the functioning and compliance 

of the organizational and management models, as well as ensuring their ongoing updates. Consequently, this 

body is entrusted with performing the supervisory and control functions mandated by the Model. 

It has been determined to establish a collective body composed of individuals with specific expertise, in 

accordance with Italian Legislative Decree 24/2023, the Confindustria Guidelines, and established case law: 

– Autonomy and Independence: The requirements for autonomy and independence are fundamental, 

assuming that the Supervisory Board is not directly involved in the management activities subject to its 

control, 

– Respectability: The members of the Supervisory Board must not have received any criminal convictions, 

even if not final, or engaged in plea bargaining for offenses that would result in disqualification from 

public offices or are listed in the Decree, 

– Proven Professionalism: The Supervisory Board must possess the technical and professional skills 

necessary for fulfilling its designated functions. These attributes, combined with independence, ensure 

impartiality in judgment, 

– Continuity of Action: The Supervisory Board must continuously undertake activities necessary for 

supervising the Model with adequate commitment and suitable investigative powers. It is structured to 

ensure continuity in supervisory activities, focusing on implementing and regularly updating the Model 

without engaging in operational tasks that could compromise its overall perspective on the Company’s 

activities, 

– Specific Skills in Inspection and Advisory Activities, 

– Availability of Organizational and Financial Resources to effectively perform its functions. 

The Supervisory Board is vested with autonomous powers of initiative, control, and expenditure.  

It has been expressly tasked with updating the Code of Ethics adopted by the Company, ensuring that all 

employees are fully informed of its contents and comply with it. This is achieved through the promotion of 

appropriate training activities and the facilitation of necessary corrective measures, including disciplinary 
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actions. The Supervisory Board may carry out these activities in collaboration with the most suitable 

corporate functions. 

The Supervisory Board operates in accordance with established regulations. It meets periodically, and the 

matters discussed, along with the decisions made, are documented in a dedicated register maintained in the 

prescribed format for corporate records. 

The Supervisory Board may be convened at any time by any Director and may also submit a written request 

to convene a meeting of the Board of Directors to report on the functioning of the Model, identify areas at 

risk for offenses, and address specific situations concerning the recipients of the Decree. 

Additionally, the Supervisory Board is required to prepare a special report every six months to inform the 

Board of Directors about its activities and the implementation status of the Model. 

In general, the Supervisory Board (SB) of MEMC is tasked with: 

– monitoring compliance with the provisions of the Model by all recipients, 

– proposing additions, amendments, or updates to the Model as deemed appropriate in response to 

changes in company conditions or new legislative guidance. To this end, the Supervisory Board 

collaborates continuously with other relevant organizational units, recommending necessary corrections 

and adjustments to the competent bodies, such as the Board of Directors. 

On a strictly operational level, the SB is responsible for: 

– identifying and implementing appropriate control procedures, while acknowledging the primary 

responsibility of individuals in senior positions within MEMC (i.e., top management, executives, 

directors), 

– identifying activities that are at risk of criminal conduct, 

– promoting initiatives to share the Model and raise awareness among all individuals involved in areas 

susceptible to offenses, 

– collecting and documenting all information related to compliance with this Model, 

– coordinating with heads of corporate functions through meetings to better identify risk areas and 

prevent the occurrence of offenses, 

– receiving information regarding control activities conducted within MEMC by external parties (e.g., 

Independent Authorities, Labour Inspectorate) and by designated company functions responsible for 

control (e.g., internal audit), 

– accepting reports from any individual (e.g., employees, consultants) who, while performing their 

activities, become aware of violations or alleged violations, or any relevant ordinary or extraordinary 

facts concerning the implementation and effectiveness of the Model, 

– ensuring that individuals reporting violations (as per the point above) are protected against any form of 

retaliation, discrimination, or penalization—whether direct or indirect—while maintaining the 

confidentiality of their identity, 

– initiating internal investigations to ascertain alleged violations of the provisions of the Model, 

– when deemed appropriate, informing external parties (e.g., representatives, agents, consultants, 

partners) about specific policies and procedures adopted by MEMC based on this Model. 

The role of prevention, supervision, and control exercised by the Supervisory Board, along with the powers 

and responsibilities assigned to it, is communicated to all employees. 

The Supervisory Board serves as a permanent control entity on matters of ethics and legal compliance, with 

the objective of prevention and control, and reports its activities to the Company's administrative bodies. 
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The following circumstances constitute causes for ineligibility and incompatibility with membership on the 

Supervisory Board, thereby ensuring the requirement of honourability: 

– being a member of the Board of Directors of MEMC or any controlled and/or affiliated companies, or of 

parent and/or affiliate companies, with operational powers, 

– serving as an auditor for MEMC or any controlled and/or affiliated companies, or for parent and/or 

affiliate companies, 

– having familial relationships (by marriage, kinship, or affinity) up to the fourth degree with individuals 

mentioned in the preceding points, 

– having held administrative, managerial, or control positions in companies subject to bankruptcy, 

compulsory administrative liquidation, or equivalent procedures within the last three years, 

– having had employment or self-employment relationships within the last three years with entities 

against which crimes specified by Legislative Decree 231/2001 may potentially be committed, 

– having been convicted, even if not final, of: 

•  a custodial sentence resulting in disqualification from public office or temporary 

disqualification from management positions in ordinary legal entities, 

•  a custodial sentence for committing any offense outlined in Legislative Decree 231/2001, 

– having received a plea bargain sentence for committing any offenses specified by Legislative Decree 

231/2001. 

Furthermore, the independence of the Supervisory Board is ensured by the availability of financial resources, 

which the Supervisory Board may utilize for any need deemed appropriate for the proper execution of its 

duties (e.g., specialist consultancy, business travel, etc.). 

To effectively carry out its responsibilities, the Supervisory Board must coordinate with the relevant functions 

within the Company for various specific matters, particularly but not exclusively: 

– With the Heads of the Financial Department regarding corporate obligations that may be pertinent to 

the commission of corporate crimes. 

– With the Head of Human Resources concerning the sharing of information, staff training, and disciplinary 

procedures. 

– With the Safety Manager (RSPP) to ensure compliance with all legal requirements and internal company 

procedures related to health, safety, and hygiene in the workplace. 

–  With the Environmental Manager to ensure adherence to all legal requirements and internal company 

procedures concerning environmental matters. 

–  With any other function deemed relevant on a case-by-case basis for the purposes of its activities. 

 

16. PERIODIC CONTROL OF THE MODEL 

 

The supervisory activities conducted continuously by the Supervisory Board aim to: 1) verify the effectiveness 

of the Model (i.e., the alignment between the actual behaviours of the recipients and the Model itself), 2) 

perform periodic assessments of the adequacy of codified procedures in relation to the prevention of crimes 

specified in Legislative Decree 231/2001, and 3) implement necessary updates to the Model. These activities 

are primarily outlined in the "Control Activity Work Plan" of the Supervisory Board. 

The control system is designed to: 

– ensure that operating methods comply with applicable laws, 
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–  identify areas requiring corrective actions and/or improvements and assess the effectiveness of such 

corrective measures, 

– foster a culture of control to effectively support any inspections conducted by other entities appointed 

to carry out verification activities. 

Internal audits are managed by the Supervisory Board. To execute the planned audit activities, the 

Supervisory Board may engage personnel from other functions who are not involved in the audited activities 

and that possess specific expertise in internal control, as well as an adequate level of autonomy, or may utilize 

external consultants. 

To facilitate its supervisory activities regarding the effectiveness and functioning of the Model, the 

Supervisory Board receives: 

– information that is useful and necessary for fulfilling its supervisory responsibilities, 

– reports concerning violations, whether alleged or actual, of the Model and/or unlawful conduct relevant 

under Legislative Decree 231/2001, which have occurred or are ongoing. 

Information 

In the corporate context, the following information must be communicated to the Supervisory Board in 

accordance with the "information flow procedure" outlined in the DMS: 

– on a regular basis, the information, data, or updates identified by the Supervisory Board and/or 

requested from individual functions must be transmitted. Such information should be provided within 

the timelines and formats specified by the Supervisory Board, 

– on an occasional basis, any other relevant information, regardless of its source—including that from 

third parties—pertaining to compliance with and implementation of the Model in "critical" areas of 

activity and adherence to the provisions of the Decree, must also be communicated. In particular, but 

not limited to, the following information must be transmitted to the Supervisory Board in a timely 

and mandatory manner: 

• measures and/or information from judicial or tax police authorities or any other relevant 

authority indicating that investigations are being conducted for offenses specified in the 

Decree, even against unidentified individuals, 

• requests for legal assistance submitted by managers and/or employees in the event of 

legal proceedings initiated against them for offenses covered by the Decree, 

• reports prepared by heads of company functions as part of their control activities, which 

may reveal facts, actions, events, or omissions that present critical issues concerning 

compliance with the Decree, 

• iInformation regarding organizational changes that may affect "critical" areas, 

 

– information regarding the effective implementation of the Model at all levels of the Company must 

also be provided, including documentation of disciplinary proceedings undertaken and any sanctions 

imposed, or reasoned decisions regarding the archiving of disciplinary proceedings that fall within 

the scope of Legislative Decree 231/2001. 

 

17. WHISTLEBLOWING REPORTS 

 

Information 
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Law No. 179/2017, Legislative Decree No. 231/2001, and Legislative Decree No. 24/2023 mandate the 

adoption of specific tools supported by an IT platform within Public and Private Organizations for the 

implementation of Legislative Decree 231/2001. These tools enable employees, collaborators, and all 

individuals identified by the legislation as potential Whistleblowers to report possible fraud, criminal activity, 

unlawful acts, or any irregular conduct committed by other individuals within the organization to designated 

persons or bodies (including law enforcement agencies and public authorities). 

This framework is underpinned by European Directive 2019/1937, which seeks to establish common 

minimum standards to ensure a high level of protection for individuals reporting violations of Union law. It 

creates secure communication channels for reporting both within and outside organizations. In certain 

circumstances, public disclosure through the media is also permitted. 

The new regulation applies to violations of national and European laws that adversely affect the interests or 

integrity of the entity and of which whistleblowers have become aware in a work context. 

This section further aims to regulate the process for receiving, analysing, and handling reports submitted by 

any individual, including those made anonymously, and outlines the established communication channels 

through which reports may be made. 

Whistleblowing is regarded as a vital tool for opposing potential unlawful activities, promoting a culture of 

ethics and legality among employees within organizations, and fostering an environment of transparency 

along with a sense of participation and belonging. 

 

Reports 

The obligation to report lies with: 

– the company's top management and members of corporate bodies, 

–  Shareholders, 

– employees and collaborators of the company (including interns, trainees, temporary workers, etc.), even 

if they are in a trial period or have been terminated, 

– commercial partners, customers, suppliers, consultants, members, and generally anyone with a vested 

interest in the Company, (hereinafter collectively referred to as "Recipients") who acquire information 

regarding the commission of crimes or behaviours that do not align with established rules of conduct. 

Reports must be detailed and based on precise and consistent factual elements.  

The channels designated for submitting reports ensure the confidentiality of the whistleblower's identity 

during the management of the report, in compliance with Article 6 of Legislative Decree 231/2001. 

Furthermore: 

– in the event of a report or complaint made in accordance with the forms and limits specified in Article 6 

of Legislative Decree 231/2001, the pursuit of interests related to the integrity of the entity, as well as 

the prevention and repression of embezzlement, constitutes just cause for disclosing information subject 

to confidentiality obligations as outlined in Articles 326 (Disclosure and Use of Official Secrets), 622 

(Disclosure of Professional Secrecy), and 623 (Disclosure of Scientific or Industrial Secrets) of the Italian 

Criminal Code, as well as Article 2105 (Obligation of Loyalty) of the Italian Civil Code, 

– the aforementioned provision does not apply if the obligation of professional secrecy is imposed on 

those who become aware of the information through a professional consultancy or assistance 

relationship with the entity, company, or individual concerned, 
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– when information and documents communicated to the body responsible for receiving them are subject 

to business, professional, or official secrecy, any disclosure that exceeds the purpose of eliminating 

unlawful acts—particularly disclosure outside the communication channel specifically established for 

this purpose—constitutes a violation of the relevant confidentiality obligation. 

 

Procedure 

All Recipients of this Procedure are required to report any potential illegal activities that may violate the law, 

the Code of Ethics, or MEMC’s policies.  

Reporting possible violations is encouraged to enable the Company to investigate the matter and implement 

necessary corrective measures. Such measures help MEMC mitigate any risks or damages to individual 

employees, colleagues, and the Company itself. 

To facilitate this process, individuals wishing to make a report may choose to use the communication channel 

accessible via the GRC CORA WHISTLEBLOWING portal, which allows for anonymous or named submissions.  

Additionally, reporters may utilize other external reporting channels, provided that such reporting is done in 

compliance with applicable laws. 

 

Forms of Protection 

MEMC has assigned the management of reports to the members of the Supervisory Board, who act as 

investigators and are authorized to process personal data and have received the necessary training.  

During the verification process, other internal Company personnel (such as structure managers) may be 

involved to request information or opinions; however, they will not have access to the details of the report or 

any information that could lead to the identification of the whistleblower. 

The portal facilitates the following: 

– separation of identifying information from the content of the report by adopting codes that replace 

identifying data, thereby allowing for anonymous processing of reports while enabling reconstruction of 

the whistleblower's identity only in permitted cases, 

– transparent management of reports through a defined process communicated externally, including 

specific timelines for initiating and concluding investigations, 

– confidentiality of report content throughout the entire management phase, 

– implementation of secure protocols for data transport over the networks and use of encryption tools for 

report contents and any attached documentation, 

– adequate methods for data and documentation storage (physical, logical, hybrid), 

– confidentiality protection policies utilizing IT tools (decoupling whistleblower data from report 

information, encryption of data and attached documents), 

– data access policies specifying authorized personnel (e.g., authorized officials, IT system administrators), 

– provision for whistleblowers to monitor the progress of investigations through specific IT tools. 

– assurance of anonymity by preventing tracing of the whistleblower's identity, except in cases involving 

disciplinary proceedings against the reported individual. The identity of the whistleblower cannot be 

disclosed without their consent unless their knowledge is essential for defending the accused, as 

provided by Article 54-bis, paragraph 2, of Legislative Decree 165/2001. 

– implementation of auditing methods for system access, ensuring that consultations are reserved 

exclusively for authorized individuals, 
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– compliance with ANAC software model functions, 

– allowance for entry of personal data even after submission of a report, 

– HTTP Link Referrer Privacy measures to protect user privacy by implementing countermeasures for 

accessing external resources from within the platform, including obscuring Referrer application 

behaviours. 

– advanced security Headers for all requests processed using advanced Headers such as Strict-Transport-

Security and X-Content-Security-Policy. 

The GRC CORA Whistleblowing platform is a web-based application accessible from any PC or mobile device 

(tablet, smartphone). The platform facilitates the submission, transmission, and receipt of reports, as well as 

allows for anonymous communication with the investigator. 

MEMC ensures the confidentiality of the whistleblower's identity through appropriate procedures and 

prohibits any form of retaliation or discrimination against individuals who make reports, as well as against 

third parties associated with the whistleblower. Measures are also implemented to protect the rights of the 

individuals being reported. 

All parties involved in the management of reports are required, within the limits established by law, to 

maintain confidentiality regarding the existence and content of the report and any activities conducted in this 

regard. They must also ensure the confidentiality of the identities of the whistleblower, the reported 

individual, and other involved parties, in accordance with current legislation. 

 

Platform Security 

Regarding cybersecurity aspects, the GRC CORA Whistleblowing platform undergoes periodic Application 

Security Assessments (ISO 27001, OWASP) in both pre-operational and operational environments. 

The key security features of the platform are outlined below: 

– Data Retention Policy: Each report stored in the database increases its attractiveness to potential 

hackers. Reports have a validity period that can be extended by the recipient; once expired, the report 

and all associated data are removed, 

 

– Server Resiliency: The server is configured to mitigate D/DOS attacks. Any excessive requests from a 

single IP address that may indicate an attack are automatically blocked, 

 

– Web Content Security: Communication between the front end and back end adheres to internationally 

recognized best practices, including the use of security headers and TLS 1.3 for communication 

encryption, 

 

– File Encryption: Recipients may utilize their own PGP keys if available. Each file is stored using a randomly 

generated symmetric AES key, which is retained in RAM, 

 

– GDPR Compliance: The Whistleblowing Platform complies with the General Data Protection Regulation 

(GDPR – EU Regulation 2016/679). 

 

Subject of the Report 
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The reports pertain to facts (of any nature, including mere omissions) that have already occurred or are likely 

to occur, attributable to individuals associated with MEMC or to Third Parties, which may constitute illicit acts, 

irregularities, or conduct carried out in violation of: 

– administrative, accounting, civil, or criminal offenses, 

– violations of the organizational and management models established therein, 

– Illicit acts that fall within the scope of European Union or national legislation relating to the following 

sectors: public procurement; financial services, products, and markets; prevention of money laundering 

and terrorist financing; product safety and compliance; transport safety; environmental protection; 

radiation protection and nuclear safety; food safety; public health; occupational health and safety; 

privacy protection; personal data protection; and the security of networks and information systems, 

– acts or omissions that harm the financial interests of the Union, 

– acts or omissions concerning the internal market, 

– acts or behaviours that undermine the objectives or purposes of Union legislation, 

– violations of Company Policies and the Company Code of Ethics. 

Reports must concern facts of which the reporting individual has direct knowledge and must be based on 

well-founded reasons to believe that the information reported is true at the time of communication.  

Reports should be made promptly upon gaining knowledge of the relevant facts to facilitate a factual 

verification. Communications, complaints, claims, or requests concerning matters outside the scope of these 

reports are excluded. Reports must not address personal grievances. 

If it is necessary to send a communication unrelated to whistleblowing matters, such communication should 

be directed to the HR department of the Entity.  

If the Supervisory Board receives a report not related to whistleblowing issues, it will forward it without delay, 

or in any case within seven (7) days, to the HR department. The HR department will respond within the same 

timeframe if a similar situation arises. 

 

Reasons for Reporting 

Reports made in good faith and in the interest of the common good, can facilitate the timely identification 

and rectification of irregular or illicit behaviours that may harm the Company and/or individuals. 

 

Content of the Report 

The reporting individual must provide all necessary information to enable the appropriate checks and 

investigations to verify the validity of the reported facts. In this respect, the report should preferably include 

the following elements: 

a) identification of the person making the report (except in cases of anonymous reporting), 

b) a detailed description of the reported facts, including, if known, the time and place in which they 

occurred, 

c) personal details or other information that enables the identification of the individuals involved in the 

reported facts, 

d) identification of any other individuals who may provide information regarding the reported facts, 

e) names of any persons who are aware of the facts, 

f) submission of any documents or multimedia files relevant to the reported facts, 
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g) any additional information that may serve as useful evidence regarding the existence of the reported 

facts. 

 

Transmission of the Report 

To enable the whistleblower to submit a report in a timely manner, MEMC has created a dedicated GRC CORA 

Whistleblowing portal, accessible via its website at the following web address: https://memc.openblow.it.  

Upon accessing the portal, the whistleblower will be guided through a questionnaire consisting of both open 

and closed questions, which will facilitate the provision of essential details related to the report (such as facts, 

temporal context, economic significance, etc.).  

The whistleblower may choose to disclose their identity or remain anonymous. In any case, they have the 

option to provide their personal details at a later time through the portal. 

To protect the identity of the whistleblower, access to the portal operates under a "no-log" policy. This means 

that the Company’s IT systems are unable to identify the access point to the portal (IP address), even if 

accessed from a computer connected to the company network. 

Upon submission of the report, the portal will generate a unique 16-digit identification code (KEY CODE) for 

the reporting individual. This code, known only to the whistleblower, cannot be recovered if lost. The KEY 

CODE will be used by the whistleblower to access their report through the portal for purposes including: 

– monitoring its progress, 

– requesting further information via chat, 

– providing their personal details, 

– responding to any inquiries for additional information. 

It is imperative that this KEY CODE is not lost under any circumstance. 

Additionally, reports can be submitted through the following channels, although these are not preferred: 

– by calling 800237555; in this case, the report will be recorded in writing by the investigator, 

– by arranging a direct meeting with an investigator; such meetings will be recorded and signed. 

 

Report Management 

Reports submitted via the portal are received by the Supervisory Board, which is responsible for managing 

the reports and conducting follow-up checks in accordance with the principles of impartiality and 

confidentiality. The Supervisory Board will undertake any activities deemed appropriate in this regard. 

Specifically, reports are subject to the following investigation process: 

– notify the reporting individual of receipt of the report within seven (7) days from the date of receipt, 

– engage in discussions with the reporting individual and request additional information, if necessary, 

– diligently follow up on the reports received, 

– conduct any necessary investigations related to the report, including hearings and document 

acquisition, 

– provide feedback to the reporting individual within three (3) months or, if justified and warranted, 

within six (6) months from the date of notification of receipt of the external report or, in the absence 

of such notification, from the expiration of the seven (7) days following receipt, 

– communicate to the reporting individual the final outcome of the report. 
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If a report concerns one or more members of the Supervisory Board, it must be forwarded to the HR 

Managers/Directors. 

 

Retention of the Report and Privacy 

Internal and external reports, along with related documentation, are retained for as long as necessary to 

process the report and, in any case, for no longer than five (5) years from the date of communication of the 

final outcome of the reporting procedure. This retention is conducted in compliance with confidentiality 

obligations established by European and national legislation regarding personal data protection. 

 

 

18. DISCIPLINARY SYSTEM 

 

Function of the Disciplinary System 

The function of a sanctions system (commensurate with the violation and possessing adequate deterrent 

efficacy) applicable in the event of violations of the rules set forth in this Model is to enhance the supervisory 

action of the Supervisory Board and to ensure the effective implementation of the Model itself.  

 

The establishment of this disciplinary system constitutes, pursuant to Article 6, paragraph 2, letter e) of the 

Decree, an essential requirement of the Model for the purpose of exempting MEMC from liability. 

The application of the disciplinary system and related sanctions is independent of the conduct and outcome 

of any criminal proceedings that may be initiated by judicial authorities, if the conduct in question also 

constitutes a relevant crime under Legislative Decree No. 231/2001. 

This section also outlines the disciplinary measures that MEMC intends to adopt in cases of violations of the 

Model by directors, as well as representatives of other corporate bodies and employees, in coordination with 

the disciplinary system established by the National Collective Labor Agreement (CCNL) applicable to MEMC 

and in compliance with the procedures set out in Article 7 of Law No. 300 of 30 May 1970 (Workers' Statute). 

 

Sanctions Against Employees Subject to the CCNL 

Violations of the rules of conduct outlined in this Model by employees subject to the CCNL constitute a 

disciplinary offense.  

The disciplinary measures that may be imposed on such employees—consistent with the procedures 

established in Article 7 of Law No. 300 of 30 May 1970 and any applicable special regulations—are those 

provided for by the disciplinary system of the relevant CCNL, specifically including: 

- verbal warning, 

- fine up to an amount equivalent to three (3) hours' pay and contingency allowance, 

- written warning, 

- suspension from work for up to three (3) days, 

- dismissal with notice, 

- dismissal without notice. 
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All provisions within the aforementioned CCNL relating to procedures and obligations for applying sanctions, 

remain valid and are hereby referenced. 

Without prejudice to the obligations imposed on MEMC by the Workers' Statute, the following behaviours 

are subject to sanctions: 

1. violation by the employee of internal procedures, including those explicitly outlined or referenced in 

this Model (e.g., failure to comply with prescribed procedures, failure to communicate required 

information to the Supervisory Board, failure to conduct necessary checks, etc.), or engaging in 

activities related to Sensitive Processes that do not conform to the provisions of the Model, 

 

2. violation of internal procedures established in this Model or engaging in activities related to Sensitive 

Processes that do not comply with the Model and expose MEMC to an objective risk of committing 

one or more offenses, 

 

 

3. engaging in activities related to Sensitive Processes that clearly contravene the provisions of this 

Model and are intentionally aimed at committing one or more crimes, even if such crimes are not 

ultimately committed, 

 

4. engaging in activities related to Sensitive Processes that constitute clear violations of this Model, 

which could result in the application of sanctions against MEMC under Legislative Decree 231/2001, 

 

5. making reports under whistleblowing regulations fraudulently or with gross negligence that are 

subsequently determined to be unfounded, following a finding of civil liability against the 

whistleblower or a conviction for defamation or slander, even if at first instance, 

 

6. committing any act of retaliation that causes or may cause unjust harm, directly or indirectly, to the 

reporting individual and/or other individuals protected by law, 

 

7. violating confidentiality obligations. 

In cases involving employees, sanctions will be proportionate to the level of responsibility and autonomy of 

the individual, any prior disciplinary actions taken against them, the intentionality of their behaviour, and the 

severity of the conduct, particularly regarding the level of risk to which MEMC may reasonably be considered 

exposed under the Decree as a result of the censured behaviour. 

Human Resources is responsible for: 

- conducting disciplinary proceedings; and 

- imposing sanctions. 

Employees will receive immediate and comprehensive notification regarding any new provisions through an 

internal communication that clarifies the reasons for these changes and summarizes their content. 

 

Measures Against Managers 

In the event that Employees holding managerial positions violate the procedures outlined in this Model or 

engage in behaviours that do not comply with the provisions of the Model in connection with Sensitive 

Processes, MEMC reserves the right to implement appropriate measures against those directly responsible, 

in accordance with the provisions of the applicable National Collective Labor Agreement (CCNL) for Managers.  



29 
 

The Manager may also have any powers of attorney granted to them, revoked. In all cases, the Manager is 

obligated to compensate MEMC for any damages resulting from behaviours contrary to the provisions of the 

Model.  

The authority to impose sanctions on Managers lies with the Board of Directors. 

 

Measures Against Directors 

In instances where one or more members of the Board of Directors violate the Model, the Supervisory Board 

will notify both the Board of Auditors and the entire Board of Directors. These bodies are required to take 

appropriate measures based on the severity of the violation, which may include convening a General 

Assembly to adopt suitable actions as provided by law, including revocation for just cause in serious cases. 

 

Measures Against Auditors 

If one or more Auditors violate this Model, the Supervisory Board will inform both the Board of Auditors and 

the Board of Directors, who will then take appropriate measures.  

If the Board of Auditors also serves as the Supervisory Board, reports concerning one or more members will 

be directed to HR Managers/Directors, who will promptly inform the Board of Directors to ensure appropriate 

actions are taken. 

 

Measures Against the Supervisory Board 

In the event of a violation of the Model by one or more members of the Supervisory Board, the Board of 

Directors shall take appropriate action based on the severity of the incident. 

In cases of serious violations, and without prejudice to the measures stipulated in existing contracts, the 

assignment may be revoked. This includes violations of measures designed to protect whistleblowers 

pursuant to the Whistleblowing Law. 

 

Measures Against Consultants and Partners 

Any violation by Consultants or Partners of the rules of the Model applicable to them, will be sanctioned in 

accordance with the specific contractual clauses included in their respective agreements.  

 

The right to seek compensation remains unaffected if such behaviour results in damage to MEMC, particularly 

in cases where judicial authorities impose measures as provided for by the Decree. 

 

Sanctions for Whistleblowing 

MEMC is obliged to sanction the following behaviours: 

1. making reports under whistleblowing regulations fraudulently or with gross negligence that are 

subsequently recognized to be unfounded, following an assessment that may include a first-instance 

judgment regarding the civil liability of the whistleblower, or a conviction for defamation or slander, 

even at first instance, 
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2. committing any act of retaliation that causes or may cause unjust harm, directly or indirectly, to the 

whistleblower and/or other individuals protected by law, 

 

3. failing to establish reporting channels, failing to adopt whistleblowing procedures compliant with 

applicable legislation, and failing to conduct verification and analysis of reports, 

 

4. engaging in behaviours that hinder or could hinder reporting, 

 

5. violating confidentiality obligations. 

 

Sanctions Against the Reporting Party 

If internal investigations reveal that a report concerning unlawful conduct or a violation of the Model is 

unfounded, an inquiry will be conducted to determine if there is evidence of serious guilt or fraud regarding 

the improper reporting. If such evidence is found, the Board of Directors and/or the responsible corporate 

function will impose disciplinary actions as provided for by the applicable CCNL, existing contracts, and 

relevant laws. Additionally, if conditions warrant, criminal charges may be brought against the reporting party 

unless they present further evidence to support their report. 

Any liability of the reporting party for slander, defamation, conceptual forgery, moral damage, or other civil 

or criminally relevant damage, remains unaffected. 

 

Reporting Employee 

In accordance with the principle of proportionality in disciplinary sanctions, the following measures may be 

imposed on Employees: 

- a verbal or written warning issued if the reporting individual violates the whistleblowing procedures 

fraudulently or with gross negligence by submitting false reports, 

 

- a fine, not exceeding three hours of hourly pay, applicable if the reporting individual repeatedly violates 

the whistleblowing procedures fraudulently or with gross negligence within a period of less than one 

year from the previous violation by submitting false reports,  

 

- suspension from work and pay for a maximum of three days, applicable if the reporting individual 

violates the whistleblowing procedures fraudulently or with gross negligence by submitting false reports 

that also cause damage to the entity, 

 

- dismissal without notice may be applicable if the reporting individual repeatedly violates the 

whistleblowing procedures fraudulently or with gross negligence within a period of less than one year 

from the previous violation by submitting false reports that also cause damage to the entity. 

 

Reporting Manager 
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If managers are found to be responsible for violations of the whistleblowing procedures fraudulently or with 

gross negligence, measures deemed appropriate by the Board of Directors will be applied in accordance with 

the provisions of the applicable National Collective Labor Agreement (CCNL). 

 

Reporting Director 

If individual directors of MEMC are found responsible for violations of the whistleblowing procedures, the 

Supervisory Board will promptly inform both the Board of Directors and the Board of Auditors, enabling them 

to adopt any measures deemed appropriate and compliant with current legislation. 

 

Third-Party Whistleblower 

Third parties—such as members of the Supervisory Board and external collaborators—who violate 

whistleblowing procedures may face consequences as stipulated in their contractual clauses, which may 

include termination, withdrawal, and compensation for damages. 

 

Sanctions Against Those Who Violate Whistleblower Protections 

Violations of a whistleblower's confidentiality obligations or acts of retaliation or discrimination against a 

whistleblower will result in disciplinary liability pursuant to the applicable CCNL, current contracts, and 

relevant laws, without prejudice to any other forms of liability provided by law. 
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FOREWORD 

 

The Special Section of the Organization, Management, and Control Model pursuant to Italian 

Legislative Decree 231/2001 (also D.Lgs. 231/2001) is developed based on the analyses conducted 

within the "Matrix of Processes and Sensitive Activities," which constitutes an integral and 

essential component of the Model. 

For each process identified in the matrix, the following elements have been examined in the 

Special Part of the Model: 

– Sensitive Activities: Activities associated with sensitive areas where a potential risk of 

committing specific offenses referenced in the Decree have been identified. 

– Potential Offences: The potential offences that may be linked to these sensitive 

activities are identified. 

– Control System to Mitigate Offense Risk: To reduce the risk of offenses being 

committed within sensitive activities, appropriate conduct and preventive measures 

have been established. 

As previously noted in the General Section, in addition to the controls described in the subsequent 

chapters, each at-risk process ("Sensitive Process") incorporates risk mitigation elements that 

apply universally across all company areas and processes including: 

– Corporate governance model, 

– Organizational structure, 

– System of powers and proxies, 

– Recognised general principles of conduct (Code of Ethics), 

– The Company's comprehensive body of procedures and documents, 

– Disciplinary and sanctions system, 

– Communication and training, 

– Information systems, 

– Proper documentation management. 

The objective of this Special Section is to ensure that all Recipients, as they may be involved in 

activities within Sensitive Processes, adhere to rules of conduct consistent with the provisions 

herein. This adherence aims to prevent and impede the occurrence of offenses, while considering 

each individual's distinct position relative to the Company and, consequently, the variations in 

their obligations as specified in the Model. 

In particular, this Special Section serves to: 
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– provide a list of general principles and specific procedural guidelines that Recipients 

must follow based on their relationship with the Company to ensure proper 

application of the Model. 

– equip the Supervisory Board and heads of other related corporate functions required 

to cooperate with it, with operational tools necessary for conducting control, 

monitoring, and verification activities as outlined. 

 

MEMC’S PROCESSES 

 

Beginning with the analysis of the types of offenses enumerated in Chapter 6 of the "General 

Section" of the Model, the "sensitive activities" are defined, together with the framework of the 

Company's "sensitive processes", in which the potential risk of committing the specified offenses 

is identified.  

The control and prevention measures implemented by the Company across all identified sensitive 

processes, are subsequently assessed to determine their effectiveness. 

The analysis conducted on the types of activities performed by the Company has identified the 

following areas at risk for the commission of actions that may violate the criminal offenses 

outlined in Italian Legislative Decree No. 231 of 2001 or, more generally, the Company's Code of 

Ethics. These areas represent current or potential risks, as they pertain to activities or offenses 

that may not be presently occurring but could feasibly arise in one or more of the following 

processes: 

– Administration, Finance, and Control, 

– Relations with the Public Administration, 

– Customs Compliance, 

– Procurement of Goods and Services, 

– Production, 

– Research and Development, 

– Commercial Activities, 

– Information Technology, 

– Communication and Marketing, 

– Personnel Selection, Recruitment, and Management, 

– Occupational Health and Safety, 

– Environmental Management. 
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For each Sensitive Process, each Part of the Special Section delineates the procedures necessary 

for conducting activities within that process, in order to mitigate the risk of perpetrating the 

alleged offenses. This includes specifically identifying: 

– the particular Sensitive Activities, 

– the relevant types of offenses,  

– the control measures applicable to the Sensitive Activities associated with the 

Sensitive Process. 

 

GENERAL PROTOCOLS OF CONDUCT 

 

All recipients of the Model are required to adhere to rules of conduct that comply with applicable 

laws, the provisions outlined in this document, the principles contained in the Code of Ethics, and 

the implementation tools of the Model, with the aim of preventing offenses under the Decree. 

In general, any form of bribery is strictly prohibited, not only in favour of Public Entities but also 

in favour of individuals acting on behalf of private companies or entities. 

The offer, promise, and provision of corrupt payments, as well as the solicitation, acceptance, and 

receipt of such payments by individuals associated with MEMC or anyone acting on behalf of 

MEMC, are expressly forbidden. 

In line with this principle, it is strictly prohibited—and will be met with zero tolerance—for 

individuals associated with MEMC in Italy to solicit, receive, or accept the promise or provision of 

any economic advantage or other benefits. Similarly, it is prohibited for MEMC personnel (or third 

parties) to offer, promise, or provide economic advantages or other benefits to Public Officials or 

individuals acting on behalf of private companies or entities. 

It is important to recognize that bribery can take various forms beyond the mere offer or provision 

of money or other valuable assets. Common business practices or social activities—such as gifts 

and hospitality—may also constitute acts of bribery under certain circumstances. 

The following general protocols of conduct are implemented across all operations involving 

sensitive activities as detailed in the subsequent Sections: 

– only individuals who have been previously designated through proxies, powers of 

attorney, organizational charts, job descriptions, procedures, or any other 

organizational provisions, are authorized to engage in sensitive activities, 

– only those individuals specifically identified for this purpose are permitted to interact 

with the Public Administration, 
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– the system of proxies and signature authority for external dealings aligns with the 

responsibilities assigned to each individual; adequate communication and publicity 

mechanisms ensure that external parties are aware of these powers, 

– the formation and execution of Company decisions adhere to the principles and 

requirements established by law, the Articles of Association, the Code of Ethics, and 

the Model's implementation tools, 

– responsibilities for management, coordination, and control within the Company are 

formalized, 

– hierarchical and functional dependencies are clearly defined, and distinct duties within 

the Company are articulated, 

– the phases involved in decision-making and authorization levels for Company actions 

are consistently documented and retrievable, 

– the assignment and exercise of powers within a decision-making process are aligned 

with positions of responsibility and reflect the significance and/or criticality of the 

underlying economic transactions, 

– there is no overlap in identity between those who make or implement decisions, those 

who must provide the accounting evidence, and those responsible for conducting 

legally mandated controls as outlined in internal control procedures, 

– for all sensitive activities, specific control systems are established and enforced. The 

Head of the relevant Function responsible for managing risk associated with these 

operations, is designated, unless otherwise specified as the Head of Function. The 

Head of Function: 

▪ may request information and clarifications from all corporate Functions or 

from individuals involved in, or previously engaged with, the at-risk 

operation, 

▪ shall promptly inform the Supervisory Board of any critical issues, 

▪ may consult with the Supervisory Board in cases where prevention 

protocols or operational procedures are ineffective, inadequate, or 

challenging to implement; this includes seeking clarifications regarding 

objectives and prevention methods established in the Model. 

– access to the Company's data shall comply with regulations governing the processing 

of personal data, 

– documents related to the formulation of significant decisions and their 

implementation shall be archived and stored by the relevant function. Access to 

archived documents is restricted to authorized individuals in accordance with the 

company’s operating procedures, as well as to the Board of Statutory Auditors, the 
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Auditing Firm, and the Supervisory Board, 

– the selection of any external consultants must be justified and based on criteria of 

professionalism, independence, and competence, 

– employee reward systems shall align with realistic objectives that are consistent with 

assigned tasks, performed activities, and entrusted responsibilities, 

– the Company's financial flows, both incoming and outgoing, shall be continuously 

monitored and remain fully traceable, 

– all forms of donations intended to promote the Company's image and activities must 

be authorized, justified, and documented, 

– the Supervisory Board shall ensure that the control protocols outlined in this Special 

Section are fully implemented within the company operating procedures governing 

activities deemed at risk. 
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ADMINISTRATION, FINANCE AND CONTROL 

 

Sensitive Activities 

This part of the Special Section sets forth the principles of conduct, as well as the control tools, aimed 

at preventing the commission of the offences envisaged by the Decree with reference to the 

sensitive activities of the administration, finance and control process: 

a) Collection, recording and representation of business activities in accounting records, 

assessments and estimates, financial statements, reports and other accounting documents, 

b) Management of relations with the Shareholder and corporate bodies, 

c) Management of taxation, 

d) Financing transactions, including intra-group, or other financial transactions, 

e) Management of extraordinary corporate transactions and capital transactions, 

f) Safekeeping of accounting records and corporate books and access to documentation. 

Any additions to the above-mentioned sensitive activities may be proposed by the Supervisory 

Board, which is instructed to identify the relevant activities and define the appropriate operational 

measures. 

The Relevant Offences 

In relation to the Sensitive Activities of the administration, finance and control process, the following 

offences potentially arise: 

Offences against the P.A. (art. 25 D.Lgs. 231/2001) 

– Bribery for the exercise of a function (art. 318 c.p.) 

– Bribery for an act against office duties (art. 319 c.p.) 

– Bribery in judicial proceedings (art. 319-ter c.p.) 

– Unlawful inducement to promise or give benefits (art. 319-quater c.p.) 

– Bribery of person in charge of public service (art. 320 c.p.) 

– Incitement to bribery (art. 322 c.p.) 

– Embezzlement, illegal abuse of a position or office for personal gain (malfeasance), 

unlawful inducement to promise or give benefits, bribery and incitement to bribery of 

members of international courts or bodies of the European Communities or 

international parliamentary assemblies or international organizations and officials of 

the European Communities and foreign states. (art. 322-bis c.p.) 

– Unlawful trading in influence (art. 346 bis c.p.) 

 

Corporate Offences (art. 25 ter D.Lgs. 231/2001) 

– Bribery among private individuals (art. 2635 c.c.) 
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– Incitement to bribery among private individuals (art. 2635-bis c.c.) 

Receiving stolen goods, money laundering, use of money, goods or benefits of unlawful origin, 

and self-laundering (art. 25 octies D.Lgs. 231/2001) 

– Receiving stolen goods (art. 648 c.p.) 

– Money laundering (art. 648-bis c.p.) 

– Use of money, goods or benefits of unlawful origin (art. 648-ter c.p.) 

– Self-laundering (art. 648-ter.1 c.p.) 

Tax offences (art. 25-quinquiesdecies D.Lgs. 231/2001) 

– Fraudulent tax declaration through invoices for non-existent transactions (art. 2 D.Lgs 

74/2000) 

– Fraudulent tax declaration through other means (art. 3 D.Lgs 74/2000) 

– Issuing invoices or other documents for non-existent transactions (art. 8 D.Lgs 

74/2000) 

– Concealment or destruction of accounting documents (art. 10 D.Lgs 74/2000) 

– Fraudulent evasion of tax payments (art. 11 D.Lgs 74/2000) 

– Unfaithful declaration (art. 4 del D. Lgs 74/2000) - If the requirements of the "PIF 

Directive" are met. 

– Failure to declare (art. 5 del D. Lgs 74/2000) - If the requirements of the "PIF Directive" 

are met. 

– Undue compensation (art. 10-quater del D. Lgs 74/2000) - If the requirements of the 

"PIF Directive" are met. 

General Prevention Protocols 

All Recipients of the Model, as identified in the General Section, are required to adopt rules of 

conduct that comply with applicable laws, the provisions outlined in this document, the principles 

contained in the Code of Ethics, and the implementation tools of the Model, with the aim of 

preventing the occurrence of offenses specified in the Decree. 

The following general rules of conduct apply to Recipients of this Model who, in any capacity and 

on behalf of, or in the interest of the Company, are involved in activities related to administration, 

finance, and control processes.  

The following actions are strictly prohibited: 

– preparing or communicating data that is false, incomplete, or otherwise likely to 

misrepresent the Company's economic, equity, and financial situation, 

– failing to disclose data and information required by applicable laws and procedures 
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regarding the Company's economic and financial status, 

– non-compliance with the principles and requirements set forth in instructions for 

preparing financial statements, 

– returning contributions to shareholders or releasing them from their obligation to 

contribute, except in cases of legitimate capital reduction, 

– distributing profits (or advances on profits) that have not been legitimately earned or 

that are legally required to be allocated to reserves, as well as distributing reserves 

(even if not established from profits) that cannot be legally distributed, 

– purchasing or subscribing for shares of the Company, or its parent company, outside 

the circumstances permitted by law, thereby jeopardizing the integrity of the share 

capital or reserves that cannot be distributed by law, 

– executing reductions in share capital, mergers, or demergers in violation of legal 

provisions designed to protect creditors, 

– engaging in any manner with fictitious formation or increase of share capital, 

– distributing the Company's assets among shareholders during liquidation, prior to 

settling obligations with creditors, or prior to setting aside sufficient funds to satisfy 

such obligations, 

– engaging in behaviour that materially impedes or otherwise hinders the performance 

of control or auditing activities by the Board of Statutory Auditors, the Auditing 

Company, or shareholders, including the concealment of documents or the use of 

other fraudulent means, 

– conducting simulated or fraudulent acts during shareholders' meetings, aimed at 

altering the proper procedure for forming the will of the shareholders' meeting itself, 

– publishing or disseminating false information, engaging in simulated transactions, or 

employing other fraudulent or deceptive conduct that could affect unlisted financial 

instruments or instruments for which no request for admission to trading on a 

regulated market has been submitted, and that may significantly alter their price, 

– failing to communicate, with due clarity, completeness, and timeliness to the relevant 

Authorities, (a) all communications required by law and additional sector regulations, 

both periodic and otherwise, as well as (b) the transmission of data and documents 

mandated by applicable laws and/or specifically requested by said Authorities, 

– including untrue statements in such communications and documentation transmitted, 

or concealing facts related to the Company's economic, equity, or financial situation, 

– utilizing invoices or other documents for non-existent transactions and recording them 

in mandatory accounting records, including such fictitious liabilities in declarations 

related to income tax or value-added tax, 
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– engaging in objectively or subjectively simulated transactions or using false documents 

or other fraudulent means capable of obstructing assessments and misleading tax 

authorities, by reporting assets at amounts lower than their actual value or including 

fictitious liabilities or fictitious credits and deductions in declarations related to 

income tax or value-added tax, 

– issuing invoices or other documents for non-existent transactions to facilitate third 

parties in evading income tax or value-added tax obligations, 

– engaging in any conduct that obstructs the exercise of functions by public supervisory 

authorities, including during inspections (such as expressing opposition, making 

pretextual refusals, exhibiting obstructive behaviour, or failing to cooperate through 

delays in communications or in providing documents).  

Specific Prevention Protocols 

For operations involving the collection, recording, and representation of business activities in 

accounting records, assessments and estimates, financial statements, reports, and other 

accounting documents, the management of relations with Shareholders and corporate bodies, 

the custody of accounting records and corporate books, access to the collection and aggregation 

of the accounting data necessary for the preparation of the draft of annual and interim financial 

statements, the Company has implemented and adheres to SAP procedures. These procedures, 

which are based on current international accounting standards, establish special communication 

flows between various corporate functions to ensure that accounting data is consistently 

accessible and provide guarantees of certification. 

The Company has also retained the framework of procedures and controls previously adopted by 

the MEMC group in compliance with the Sarbanes-Oxley Act, even though adherence to this Act 

is no longer mandatory. 

In detail, the specific protocols provide that: 

– accounting procedures are adopted and continuously updated to clearly indicate the 

data and information that each Function or Organizational Unit must provide, as well 

as the accounting criteria for processing this data and the timelines for its transmission 

to the responsible Functions, 

– communications regarding the Company’s economic and financial situation are 

prepared based on current corporate practices, which: (i) clearly and comprehensively 

define the data and information each function must provide, the accounting criteria 

for processing this data, and the deadlines for its delivery to the responsible Functions; 

(ii) mandate the transmission of data and information to the responsible Function 

through a system (including computerized systems) that allows for traceability of 

significant actions that are sensitive and/or relevant, thereby facilitating the 

identification of individuals entering data into the system, 

– any significant changes to balance sheet items or the accounting criteria, shall be 
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adequately authorized in accordance with relevant company procedures and internal 

delegations, 

– any request—by any individual—for unjustified changes to the criteria for recording, 

accounting representation, or for quantitative alterations to data compared to those 

already recorded in accordance with the Company's operating procedures, must be 

immediately communicated to the Supervisory Board, 

– the accounting records shall be shared internally, including with the auditing firm, 

prior to the formal approval of the balance sheet by the Board of Directors and the 

Shareholders' Meeting of the Company, 

– access profiles to the accounting system shall be established, ensuring the separation 

of functions and coherence of authorization levels, 

– the Board of Statutory Auditors and the auditing firm shall receive, with adequate 

advance notice, all documents relating to the topics on the agenda of the 

Shareholders' Meeting or of the Board of Directors, on which they are required to 

express an opinion pursuant to law, 

– the transmission of data and information, as well as any observations, 

communications, or assessments officially expressed by Shareholders, the Board of 

Auditors, and the auditing firm, shall be documented and retained, 

– the Supervisory Board shall be invited to participate in assembly meetings through a 

specific invitation prepared by the competent corporate functions, 

– drafts of financial statements and other accounting documents shall be made available 

to the Administrative Body reasonably in advance of the scheduled date for approval 

of the financial statements, 

– documents pertaining to the management of the Company shall be made available to 

the Board of Auditors, the auditing firm, and entities conducting accounting control 

activities, enabling these bodies to carry out necessary controls, 

– all documents related to transactions on the Board of Directors’ Agenda shall be 

communicated and made available reasonably in advance, 

– the activities related to collection, transmission, and aggregation of accounting 

information aimed at preparing corporate communications shall be conducted using 

methods that ensure traceability of each step in the data formation process, even ex 

post, as well as identification of the individuals entering data into the system, 

– all books and accounting records shall be managed and stored in compliance with civil 

and tax legislation, 

– internal regulations and procedures concerning compliance with corporate legislation 

shall be formalized and/or undergo periodic updating, 
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–  with reference to asset management: 

▪ the transfer or disposal of assets requires an adequately formalized 

approval process, 

▪ the Company maintains a fixed assets register in which all owned assets are 

recorded, including those held by third parties. This register includes the 

minimum necessary data, supporting documentary evidence, and the 

approval process for authorizing the insertion, modification, or deletion of 

an asset, 

▪ a process is established for monitoring the tax implications (increases and 

decreases for the tax return) associated with discrepancies between the 

civil value and the tax value of the assets, 

▪ for the management of asset transfers or disposals, an approval process is 

implemented that ensures appropriate and valid authorization, as well as 

accounting and tax management related to the registration associated with 

the transfer or disposal, 

▪ in cases of asset disposal intended for destruction or scrapping, checks are 

conducted to verify that the authorization request contains a minimum set 

of information regarding the reasons for disposal, methods of disposal, 

involved parties (disposal agents), and the execution date. Additionally, 

appropriate information is provided to the Guardia di Finanza and 

territorial Revenue Agencies when requested, 

– suitable rules are established to ensure the proper archiving of documentation 

produced in relation to the aforementioned activities. As part of the system of controls 

and assessments related to the implementation of a system aligned with the Sarbanes-

Oxley Act, the Company implements procedures for monitoring financial and treasury 

flows. 

For operations concerning the management of financing transactions, including intra-group or 

other financial transactions, as well as the management of extraordinary corporate transactions 

and transactions involving share capital, while adhering to the limits set by group procedures, the 

specific protocols provide for the following: 

– the Company implements procedures and information flows to ensure that operations 

related to addressing short-, medium-, or long-term financial or liquidity needs, risk 

coverage through financial instruments, or investments—particularly when not 

activated through traditional bank credit channels but rather through mechanisms 

such as financing by shareholders or third parties, intercompany financing, or cash-

pooling structures—: 

▪ are conducted in compliance with applicable laws, 
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▪ are initiated in response to actual financial needs and adhere to the 

principles of economic viability and sustainability concerning the strategic 

and operational requirements of the Company, 

▪ provide the Company with adequate and sufficient knowledge of 

counterparties (when financing is not provided by members or is 

intercompany in nature) and of the characteristics of the transaction, 

▪ provide the corporate and control bodies (with particular emphasis on the 

Board of Auditors and the auditing firm) with adequate information flows 

and supporting documentation regarding these operations, 

▪ are formalized in specific deeds or contracts, meet criteria for economic 

viability and sustainability, and are authorized by the bodies or individuals 

expressly delegated to do so, 

▪ the implementation of these transactions ensures traceability of the 

associated financial flows. 

– the Company implements procedures and information flows to ensure that capital 

transactions (such as capital increases, including those through contributions), even 

when aimed at extraordinary corporate transactions, are conducted in compliance 

with applicable laws and the bylaws. These transactions are managed by providing the 

corporate and control bodies (with particular but not exclusive reference to the Board 

of Auditors and the auditing firm) with adequate information flows. Such transactions 

must be approved by the bodies responsible for this control and implemented in a 

manner that ensures traceability of the associated financial flows, 

– in the management of extraordinary corporate transactions, a preliminary feasibility 

study is prepared, along with a verification process of the counterparty. The 

involvement of the tax function during the preliminary phase is mandated to assess 

the tax implications of the transaction, and due diligence activities are conducted with 

support from specialist advisors, 

– specific limits to move financial resources are established for all individuals with formal 

authority, categorized by type of transaction, frequency, and amount. Furthermore, 

joint signatures from at least two individuals are required for transactions exceeding 

certain pre-established value thresholds, 

– formal and substantive checks are performed on corporate financial flows concerning 

intra-group payments and transactions. These checks take into account: 

▪ the registered office of the counterparty (e.g., tax havens, countries at risk 

of terrorism, etc.), 

▪ the credit institutions utilized (including the registered offices of banks 

involved in the transactions and institutions that lack physical locations in 
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any country), 

▪ any corporate screens and trust structures employed for extraordinary 

transactions or operations, 

– intra-group or commercial or financial intra-group relationships and operations are 

adequately formalized and documented in specific documents, deeds, or contracts. 

For operations concerning tax management, the specific protocols provide that: 

– all formal documents, requests, and communications related to tax matters addressed 

to the Public Administration (e.g., Italian Revenue Agency, Financial Authority) are 

managed and signed solely by individuals previously identified by the Company, who 

are authorized and possess suitable powers, 

– the Company archives and maintains accounting documentation to support tax 

returns to ensure adequate traceability, 

– the Company actively monitors tax regulations and developments in legal 

requirements that may impact tax management, 

– the Company addresses situations of uncertainty in the application of tax regulations 

by seeking preventive opinions on ambiguous situations, when necessary, from a 

number of independent professionals, 

– the Company adapts and updates its tax obligations based on new regulations 

periodically issued by the tax legislator, 

– the Company adopts correct, truthful, and transparent accounting practices for both 

active and passive invoices, 

– the Company establishes a specific archiving system—both digital (managed by 

consultants) and paper-based—relating to reports as well as any measures 

implemented for the proper management of taxation, 

– the process of determining taxes includes, in instances where it is managed by external 

tax representatives, the prior definition of timelines for the transmission of documents 

underlying the calculation (i.e., trial balance), 

– agreements with external tax consultants for the preparation of tax returns are 

formalized through written contracts that clearly identify the activities they will 

manage, 

– appropriate information flows are established between the tax representative and 

consultants regarding the preparation of tax returns, with the Company being kept 

informed at all times, 

– the Company verifies the data necessary for preparing tax returns and calculating 

related taxes, 
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– tax returns are signed, following the completion of controls, by the legal 

representative of the Company or by an individual with a specific power of attorney, 

– the Company ensures timely and accurate settlement of taxes in accordance with legal 

deadlines and what is reported in submitted declarations, taking into account both 

advance payments already made and those due for the current financial year, 

– the Company guarantees the maintenance and preservation of accurate 

documentation of the tax calculation process, to allow for subsequent reconstruction 

of transactions carried out,  

– controls are conducted after the end of the financial year and prior to the accounting 

of taxes to confirm that: (i) complete, accurate, and timely information has been 

provided regarding the Company's activities; (ii) the accounting records of transactions 

related to the Company have been maintained in compliance with the principles of 

relevance, competence, and documentation; and (iii) no additional information or 

data are known that may be relevant for the accurate and complete representation of 

the Company's economic and financial situation, 

– there is an obligation to ensure the proper compilation, control, and custody of 

mandatory accounting and tax books, 

– as part of the system of controls and assessments related to the implementation of 

the Sarbanes-Oxley Act in Italy, the Company implements control procedures 

concerning financial and treasury flows. 
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MANAGEMENT OF RELATIONS WITH THE PUBLIC ADMINISTRATION 

 

Sensitive Activities 

This part of the Special Section sets forth the principles of conduct, as well as the control tools, aimed 

at preventing the commission of the offences envisaged by the Decree with reference to the 

sensitive activities in the process of managing relations with the Public Administration1: 

a) management of public contributions and/or subsidized financing (e.g. for training). 

Relations with Public Bodies during the request for the disbursement of contributions, 

reporting and collection, 

b) technical-specialist support provided to public bodies within the technical areas of 

competence of the Company, 

                                                            
1 The concept of Public Administration in criminal law is to be understood broadly, in order to encompass the entire 
range of activities conducted by the State and other public bodies. Consequently, offences against Public Administration 
address actions that impede or disrupt not only the regular performance of administrative activities in a technical sense, 
but also legislative and judicial functions. Thus, Public Administration is protected as the collective set of all public 
functions carried out by the State or other public entities. 
For the purposes of criminal law, individuals who represent the Public Administration are those who perform a public 
function or a public service.  
Public function refers to activities governed by provisions of public law that relate to legislative functions (such as those 
performed by the State, Regions, and Provinces with special statutes), administrative functions (including members of 
state and territorial administrations, Law Enforcement, members of supranational administrations, members of 
regulatory authorities, Chambers of Commerce, members of Building Commissions, inspectors of public works, experts 
from the Italian Naval Register, etc.), and judicial functions (such as judges, judicial officers, and auxiliary bodies of the 
Administration of Justice like bankruptcy trustees or liquidators). The public function is characterized by the exercise of: 

- authoritative power: the power that enables the Public Administration to achieve its objectives through actual 
commands, placing private individuals in a position of subordination. This encompasses the so-called “power 
of command (potere d’imperio)”, which includes both coercive powers (such as arrest and search) and powers 
related to contesting legal violations (such as verifying offences), as well as hierarchical supremacy within public 
offices, 

- power of certification: the authority to attest to a fact with probative effect. 
Public service refers to activities governed by public law provisions that lack the authoritative or certifying powers 
characteristic of public functions. This excludes simple administrative duties and purely material work. 
Individuals who perform a public function or a public service are referred to as public officials or public service officers. 
A public official is defined as someone who can form or express the will of the Public Administration or exercise 
authoritative or certifying powers. 
By way of example, but not limited to this list, public officials include members of state and territorial administrations, 
members of supranational administrations (such as those within the European Union), NAS Nucleo Anti Sofisticazioni 
(Food Law Enforcement Department), members of Supervisory Authorities, police officers including those from the 
Guardia di Finanza, members of Chambers of Commerce, administrators of public bodies, members of Building 
Commissions, judges, judicial officers, and auxiliary bodies within the administration of justice (such as bankruptcy 
trustees). 
Conversely, a person in charge of a public service, performs activities related to safeguarding public interests or fulfilling 
general needs under the supervision of a public authority. Criminal law clarifies that bureaucratic classification within a 
public body does not determine whether an individual qualifies as a person in charge of a public service; rather, what 
matters is the actual activity performed by that individual. Thus, even private individuals or employees of private 
companies may be classified as persons in charge of a public service when they engage in activities aimed at pursuing a 
public purpose and protecting a public interest. Examples include employees of the National Health Service (SSN), 
hospital staff, employees at Local Health Authorities (ASL), INAIL (National Institute for Insurance against Accidents at 
Work), INPS (National Institute for Social Security), municipal energy companies, banks, post offices, and customs offices. 
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c) management of relationships with public entities for obtaining authorizations, licenses, 

and concessions necessary for the conduct of business activities, as well as the 

management of approval, certification, and declaration of conformity practices by 

designated bodies and entities, 

d) management of inspections conducted by public or private bodies in relation to all 

business areas, 

e) relationships with public bodies concerning personnel management. 

Any additions to the above-mentioned sensitive activities may be proposed by the Supervisory 

Board, which is instructed to identify the relevant activities and define the appropriate 

operational measures. 

 The Relevant Offences 

In relation to the Sensitive Activities of managing relations with the Public Administration, the 

following types of offences potentially arise: 

Offences committed against the Public Administration (art. 25 D.Lgs. 231/2001) 

– Bribery for the exercise of a function (art. 318 c.p.) 

– Bribery for an act against office duties (art. 319 c.p.) 

– Bribery in judicial proceedings (art. 319-ter c.p.) 

– Unlawful inducement to promise or give benefits (art. 319-quater c.p.) 

– Bribery of person in charge of public service (art. 320 c.p.) 

– Incitement to bribery (art. 322 c.p.) 

– Embezzlement, illegal abuse of a position or office for personal gain (malfeasance), 

unlawful inducement to promise or give benefits, bribery and incitement to bribery of 

members of international courts or bodies of the European Communities or 

international parliamentary assemblies or international organizations and officials of 

the European Communities and foreign states. (art. 322-bis c.p.) 

– Unlawful trading in influence (art. 346 bis c.p.) 

Corporate Offences (art. 25 ter D.Lgs. 231/2001) 

– Bribery among private individuals (art. 2635 c.c.) 

– Incitement to bribery among private individuals (art. 2635-bis c.c.). 

 

 

General Prevention Protocols 
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All Recipients of the Model, as identified in the General Section, are required to adopt rules of 

conduct that comply with applicable laws, the provisions outlined in this document, the principles 

contained in the Code of Ethics, and the implementation tools of the Model, with the aim of 

preventing the occurrence of offenses specified in the Decree. 

The following general rules of conduct apply to the Recipients of this Model who, in any capacity 

and on behalf of, or in the interest of the Company, are involved in managing relationships with 

the Public Administration.  

In particular, it is prohibited to: 

– make financial donations to public officials or receive such donations, 

– distribute and/or receive gifts and presents outside what is permitted by company 

practice (i.e., any form of gift offered or received that exceeds normal commercial or 

courtesy practices or is aimed at acquiring preferential treatment in any company 

activity). Specifically, any form of gift to Italian and foreign public officials (even in 

countries where gift-giving is customary) or to their family members that may 

influence their independence of judgment or induce them to provide any advantage 

to the Company, is prohibited. Permitted gifts must always be characterized by their 

modest value or be intended to promote artistic initiatives (for example, the 

distribution of art books) or enhance the brand image of the Company. Gifts offered 

must be adequately documented to facilitate required controls, 

– promise or grant other advantages of any nature (such as promises of employment) 

to representatives of the Public Administration that may result in consequences 

similar to those outlined in the previous point, 

– submit false statements to national or community public bodies in order to obtain 

public grants, contributions, or subsidized financings, 

– allocate funds received from national or community public bodies as grants, 

contributions, or financing for purposes other than those for which they were 

intended. Furthermore, the Company commits to ensuring transparent conduct 

towards the Public Administration regarding compliance with technical-regulatory 

obligations related to obtaining authorizations, licenses, concessions, or permits, as 

well as managing controls and inspections related to environmental activities and 

processes. By way of example, the Company adopts processes and develops control 

activities aimed at: 

▪ ensuring that all information transmitted to relevant bodies—whether 

verbal, written, or through information-telecommunications systems—is 

prepared in compliance with specific legislation governing the underlying 

activity and is complete, truthful, accurate, and can be traced in terms of 

information flows and the data that generated them, 

▪ avoiding omissions of indications or information that could lead to 
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erroneous representations or inappropriate decisions by public 

counterparties, 

▪ not presenting false or altered documents and data. 

Specific Prevention Protocols 

For Sensitive Activities related to the management of relationships with the Public 

Administration, the specific protocols provide that: 

– relationships with representatives of the Public Administration are managed 

exclusively by company personnel with appropriate authority in accordance with the 

system of delegations and powers of attorney, or by individuals formally designated 

by them, and in any case must be in compliance with company procedures governing 

such relationships, 

– at all relevant meetings with representatives of the Public Administration, at least two 

members of the company personnel shall be present whenever possible, 

– all documentation shared with the Public Administration must be verified and signed 

by the head of the relevant department or another authorized individual, or, if 

necessary, by a company attorney, 

– each company department is responsible for archiving and storing all documentation 

produced within the scope of its activities, including any documentation transmitted 

to the Public Administration, whether in physical or electronic form, 

– full and immediate cooperation shall be provided to authorities or supervisory and 

control bodies, with documentation and information requested being promptly and 

comprehensively supplied, 

– individuals who maintain relationships with the Public Administration are strictly 

prohibited from seeking or unlawfully establishing, personal relationships that may 

exert favour, influence, or interference capable of affecting, directly or indirectly, the 

outcome of interactions with the Public Administration, 

– if public officials prepare a report during investigations conducted at the Company, 

the involved director is required to sign these reports and retain a copy in their office, 

– obligations towards the Public Administration and the preparation of related 

documentation, shall be performed avoiding situations of conflict of interest, and any 

such situations must be reported in an appropriate manner. 

This is without prejudice to any further procedure established for an enhanced protection in 

relation to Sensitive Activities. 
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CUSTOMS COMPLIANCE 

 

Sensitive Activities 

This part of the Special Section sets forth the principles of conduct, as well as the control tools, 

aimed at preventing the commission of the offences envisaged by the Decree with reference to 

the sensitive activities concerning customs compliance: 

a) definitive import with an approved place, 

b) definitive import as a customs representative of a non-established subsidiary.  

Any additions to the above-mentioned sensitive activities may be proposed by the Supervisory 

Board, which is instructed to identify the relevant activities and define the appropriate 

operational measures. 

 The Relevant Offences 

In relation to the sensitive activities associated with customs compliance, the following types of 

crime may potentially arise: 

Smuggling (art. 25 septies D.Lgs 231/2001) 

– Smuggling of goods across land borders and customs areas (art. 282 DPR n. 43/1973) 

– Smuggling of goods by sea (art. 284 DPR n. 43/1973) 

– Smuggling in the movement of goods by air (art. 285 DPR n. 43/1973) 

– Smuggling for undue use of imported goods with customs facilities (art. 287 DPR n. 

43/1973) 

– Other smuggling cases (art. 292 D.P.R. 43/1973) 

– Aggravating circumstances of smuggling (art. 295 DPR n. 43/1973). 

General Prevention Protocols 

All Recipients of the Model, as identified in the General Part, are required to adopt rules of 

conduct that comply with applicable laws, the provisions contained in this document, the 

principles outlined in the Code of Ethics, and the tools for implementing the Model, in order to 

prevent the occurrence of crimes specified by the Decree. 

The following general rules of conduct apply to Recipients of this Model who, in any capacity and 

on behalf of, or in the interest of the Company, are involved in processes related to customs 

obligations. It is prohibited to: 

– present false or misleading declarations to national and foreign public bodies, or 

engage in any act that could mislead such bodies, 

– pay or promise money or other benefits to a third party or to an individual associated 
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with that third party, with the intention of securing undue advantages of any kind for 

the Company through the intermediary's influence over members of the Public 

Administration, 

– succumb to undue recommendations or pressures from public officials or 

representatives of public service, 

– engage in deceptive or fraudulent conduct towards members of the Public 

Administration that may lead them to make erroneous assessments, 

– obtain, import, store, or possess goods in violation of customs legislation. 

Specific Prevention Protocols 

For Sensitive Activities relating to Customs Obligations, the specific protocols provide that: 

– individuals appointed to maintain relationships and represent the Company before the 

Financial Administration and the Customs Agency, including during inspections and 

checks conducted by the latter, must be formally identified through a system of 

delegations and powers of attorney, 

– when external parties are engaged to maintain relationships and represent the 

Company before the Customs Agency, including during inspections and checks by the 

latter, such individuals must be formally identified, and the related delegations and 

mandates must be formalized contractually, 

– in relation to activities carried out with the support of external third parties, the 

corresponding contracts shall include explicit clauses accepting the Code of Ethics and 

committing to compliance with the Model, 

– customs operations conducted as a representative of the Parent Company shall be 

governed by a specific general mandate, and the method of representation exercised, 

must be duly indicated in the customs declaration, 

– the procedures adopted for conducting customs operations must clearly and 

thoroughly reflect the relevant regulatory provisions, particularly concerning methods 

for determining customs value or implementing controls on the non-preferential 

origin of imported goods, 

– continuous monitoring is conducted, including through external consultants, 

regarding developments in applicable legislation and deadlines that must be adhered 

to for communications, reports, and obligations towards the Customs Agency, 

– the Internal Manager responsible for implementing import and export operations 

(Logistics & Import Export Supervisor) shall: 

▪ identify the most suitable tools to ensure that relationships held by his/her 

function with public authorities are always transparent, documented, and 

verifiable, 
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▪ verify that documents, declarations, and information sent to public 

authorities by the Company are complete, truthful, and adequately 

authorized. 

– customs training activities shall be planned at the company level. 

This is without prejudice to any further procedure established for an enhanced protection in 

relation to Sensitive Activities. 
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PROCUREMENT OF GOODS AND SERVICES 

 

Sensitive Activities 

This part of the Special Section sets forth the principles of conduct, as well as the control tools, 

aimed at preventing the commission of the offences envisaged by the Decree with reference to 

the sensitive activities concerning the procurement of goods and services: 

a) selection and management of suppliers, as well as the management of purchases of goods, 

services, and consultancy from non-public entities for business purposes, 

b) management of contracts, 

c) selection and management of suppliers, as well as the management of purchases of goods, 

services, and consultancy from non-public entities for non-business purposes, 

d) purchase of consultancy services from entities that also hold public roles or otherwise 

engage in public functions.  

Any additions to the above-mentioned sensitive activities may be proposed by the Supervisory 

Board, which is instructed to identify the relevant activities and define the appropriate 

operational measures. 

 The Relevant Offences 

In relation to the Sensitive Activities associated with the procurement process of goods and 

services, the following types of crime may potentially arise: 

Offences against the P.A. (art. 25 D.Lgs. 231/2001) 

– Bribery for the exercise of a function (art. 318 c.p.) 

– Bribery for an act against office duties (art. 319 c.p.) 

– Bribery in judicial proceedings (art. 319-ter c.p.) 

– Unlawful inducement to promise or give benefits (art. 319-quater c.p.) 

– Bribery of person in charge of public service (art. 320 c.p.) 

– Incitement to bribery (art. 322 c.p.) 

– Embezzlement, illegal abuse of a position or office for personal gain (malfeasance), 

unlawful inducement to promise or give benefits, bribery and incitement to bribery of 

members of international courts or bodies of the European Communities or 

international parliamentary assemblies or international organizations and officials of 

the European Communities and foreign states. (art. 322-bis c.p.) 

– Unlawful trading in influence (art. 346 bis c.p.) 

Corporate Offences (art. 25 ter D.Lgs. 231/2001) 
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– Bribery among private individuals (art. 2635 c.c.) 

– Incitement to bribery among private individuals (art. 2635-bis c.c.) 

Offences against the individual (art. 25 quinquies D.Lgs. 231/2001) 

– Illegal intermediation and exploitation of labour. (art. 603-bis c.p.) 

Unintentional murder and grievous or very grievous body injuries (art. 25 septies D.Lgs. 

231/2001) 

– Unintentional murder (art. 589 c.p.) 

– Negligent personal injury (art. 590 c.p.) 

Receiving stolen goods, money laundering, use of money, goods or benefits of unlawful origin, 

and self-laundering (art. 25 octies D.Lgs. 231/2001) 

– Receiving stolen goods (art. 648 c.p.) 

– Money laundering (art. 648-bis c.p.) 

– Use of money, goods or benefits of unlawful origin (art. 648-ter c.p.) 

– Self-laundering (art. 648-ter.1 c.p.) 

Environmental offences (art. 25- undecies D.Lgs. 231/2001) 

– Environmental pollution (art. 452-bis c.p.) 

– Environmental disaster (art. 452-quater c.p.) 

– Non-culpable crimes against the environment (art. 452-quinquies c.p.) 

– Aggravating circumstances (art. 452-octies c.p.) 

– Trafficking and abandonment of highly radioactive material (art. 452-sexies c.p.) 

– Organized activities for illegal waste trafficking (art. 452-quaterdecies c.p.) 

– Unauthorized waste management activities (art. 256 D.Lgs. n.152/2006) 

– Pollution of the soil, the subsoil, the surface waters or the underground waters (art. 

257 D.Lgs n. 152/2006) 

– Illegal waste trafficking (art. 259 D.Lgs. n.152/2006) 

– Sanctions (art. 279 D.Lgs. n. 152/2006) 

Employment of illegally staying third-country nationals (art. 25 duodecies D.Lgs. 231/2001) 

– Employment of illegally staying third-country nationals (art. 22, comma 12-bis, D.Lgs. 

n. 286/1998) 

Tax offences (art. 25-quinquiesdecies D.Lgs. 231/2001) 
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– Fraudulent tax declaration through invoices for non-existent transactions (art. 2 D.Lgs 

74/2000) 

– Fraudulent tax declaration through other means (art. 3 D.Lgs 74/2000) 

Smuggling (art. 25 sexiesdecies D.Lgs 231/2001) 

– Smuggling of goods across land borders and customs areas (art. 282 DPR n. 43/1973) 

– Smuggling of goods by sea (art. 284 DPR n. 43/1973); 

– Smuggling in the movement of goods by air (art. 285 DPR n. 43/1973) 

– Smuggling for undue use of imported goods with customs facilities (art. 287 DPR n. 

43/1973) 

– Other smuggling cases (art. 292 D.P.R. 43/1973) 

– Aggravating circumstances of smuggling (art. 295 DPR n. 43/1973). 

General Prevention Protocols 

All Recipients of the Model, as identified in the General Section, are required to adopt rules of 

conduct that comply with applicable laws, the provisions contained in this document, the 

principles outlined in the Code of Ethics, and the implementation tools of the Model, in order to 

prevent the occurrence of offences as specified by the Decree. 

The following general rules of conduct apply to Recipients of this Model who, in any capacity and 

on behalf of, or in the interest of the Company, are involved in activities related to the 

procurement process for goods and services. It is prohibited to: 

– make monetary donations to public officials or receive such donations, 

– distribute and/or receive gifts or presents outside what is permitted by company 

practice (i.e., any form of gift offered or received that exceeds normal commercial or 

courtesy practices, or is aimed at acquiring preferential treatment in any company 

activity), 

– promise or grant other advantages of any nature (such as promises of employment) 

to representatives of the Public Administration, 

– acknowledge compensation or perform services for consultants and partners that 

exceed a maximum ceiling of 10% of the net turnover generated through promotions 

carried out and/or services rendered by the consultant or partner; such compensation 

or services must not exceed the average compensation established by market 

standards for similar services, 

– incur unjustified entertainment expenses that serve purposes other than merely 

promoting the company's image, which are disproportionate to potential benefits and 

not compliant with specific company procedures, 
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– favour collaborators, suppliers, consultants, or other third parties indicated by 

representatives of the Public Administration, whether Italian or foreign, as a condition 

for performing subsequent activities in purchasing processes, 

– unduly favour collaborators, suppliers, consultants, or other third parties indicated by 

private interlocutors or referents in purchasing processes, 

– provide services or make payments to collaborators, suppliers, consultants, partners, 

or other third parties acting on behalf of the Company that are not adequately justified 

within the context of the established contractual relationship and in relation to the 

type of assignment being performed, 

– conclude contracts or assign work or professional activities to former public 

employees within three years following their termination from public employment if 

they have exercised authoritative or negotiating powers on behalf of public 

administrations referred to in Article 1, paragraph 2, of Legislative Decree No. 165 of 

30 March 2001 during their last three years of service. This applies if the Company was 

a recipient of public administration activities carried out through those powers, 

– create any situation that may result in a conflict of interest in order to obtain undue 

benefits or advantages derived from improper conduct by an interlocutor (including 

acts that violate obligations inherent to their office or obligations of loyalty to their 

Company), 

– use invoices or other documents for non-existent transactions and record them in 

mandatory accounting records, indicating such fictitious liabilities in declarations 

related to income tax or value-added tax, 

– submit false declarations or declarations lacking required information to national and 

foreign public bodies, and engage in any act that may deceive such bodies, 

– pay or promise money or other benefits to a third party or an individual associated 

with that third party in order to secure undue advantages for the Company through 

intermediary influence over members of the Public Administration, 

– yield to undue recommendations or pressure from public officials or representatives 

of public service, 

– engage in deceptive or fraudulent conduct towards members of the Public 

Administration that may lead them to make erroneous assessments, 

– obtain, import, store, or hold goods in violation of customs legislation. 

 

Specific Prevention Protocols 

For Sensitive Activities related to the procurement process of goods and services, specific 

prevention protocols provide that: 
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– the Suppliers are selected using transparent methods based on merit and efficiency 

criteria, 

– in the case of direct assignment to a single counterparty, it is ensured—according to 

internal procedures—that the choice is adequately justified and submitted for 

approval to the competent manager, 

– the tasks assigned to Suppliers are documented in writing, specifying the agreed 

compensation, and must be approved in writing—according to SAP procedures—by 

the manager of the area responsible for the main services covered by the contract, 

– contracts established with Suppliers are drafted in writing, detailing the agreed 

compensation and general economic conditions, and must be approved—according to 

SAP procedures—by the appropriate company functions, 

– contracts with Suppliers include standard clauses defined by the Legal Department to 

ensure compliance with Legislative Decree 231/2001, 

– new contracts and/or contract renewals with Suppliers contain a specific clause in 

which they declare their awareness of the Model adopted by the Company and its 

implications, that they accept these terms and undertake to comply with them, that 

they have adopted a similar code of conduct and organizational model, and that they 

have never been involved in legal proceedings related to the offenses contemplated 

in the Company's Model or Italian Legislative Decree 231/2001 (or if they have been, 

they must disclose this for greater scrutiny by the Company should a consultancy or 

partnership relationship be established), 

– contracts with Suppliers include a specific clause that outlines the consequences of 

violations—by the Suppliers—of the rules set forth in the Model (e.g., express 

termination clauses, penalties), 

– specific clauses are included in contracts with service suppliers related to waste 

management, allowing the Company to reserve the right to periodically verify 

communications, certifications, and authorizations concerning environmental 

matters, taking into account their expiration dates and renewal terms as well as their 

scope of application, 

– no payments may be made in cash, 

– in purchasing processes, it is prohibited to assign supply or contracting tasks to third 

parties when there is knowledge or even mere suspicion of irregular labour practices 

by the supplier or non-compliance with regulations concerning worker protection and 

immigration. If any Recipient involved in the purchasing process identifies such risks, 

they are required to immediately inform those delegated to finalize the supply 

contract so that compliance with this prohibition can be ensured, 

– in the case of supply relationships in particularly sensitive areas (for example, 
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geographical regions with a high incidence of irregular work or business sectors 

historically exposed to such risks), the Company shall raise awareness among its 

suppliers regarding the principles that their activities must adhere to, within the scope 

of collaboration with MEMC, particularly concerning legal and moral guarantees for 

workers (including compliance with the law, non-discrimination, prohibition of child 

labour, prohibition of forms of mental or physical duress, prohibition of abuse and 

harassment, adherence to health and safety regulations in the workplace, compliance 

with minimum wage and working hour standards, respect for freedom of association, 

and adherence to environmental protection regulations, etc.), 

– the respectability and reliability of suppliers providing services related to 

environmental aspects are assessed prior to establishing the relationship through the 

acquisition and verification of the validity and relevance of their authorizations, 

registrations, communications, and any environmental certifications they hold, 

– service providers operating on MEMC’s sites are required to know and comply with 

company procedures regarding environmental management and health and safety at 

work, 

– the Company gathers comprehensive and relevant information on the activities and 

operations of its suppliers in order to assess the coherence and compatibility between 

ongoing operations and the profile of the counterparty, 

– the Company implements an internal procedure for managing supplier personal data 

(including company name, VAT number, billing address, shipping address, IBAN 

coordinates, and payment method) to ensure proper accounting management of 

relationships with them, 

– the Company provides formalized and duly authorized methods for modifying 

payment or collection bank details in relation to those initially communicated during 

the contractual phase with the counterparty or those used in previous contractual 

relationships, 

– the Company implements a procedure aimed at verifying the completeness and 

accuracy of data reported in invoices concerning the content of contracts or orders, as 

well as regarding the goods or services provided, 

– in cases where it is necessary to verify the commercial and professional reliability of 

suppliers (for example, for new relationships with unknown counterparties), the 

Company proceeds by requesting information (such as Chamber of Commerce 

certificates) or by consulting specialized databases, 

– the Company proceeds to negotiate agreements with Suppliers with headquarters or 

residence in countries considered non-cooperative by the FATF (GAFI) or resident in 

so-called low-tax countries (see “blacklist” published on the Bank of Italy website) only 

and exclusively after verifying the commercial and professional reliability of the 



30 
 

counterparty and, in any case, in compliance with the provisions of Legislative Decree 

no. 40/2010 converted into law no. 73/2010, 

– the Company carries out both formal and substantive checks on outgoing corporate 

financial flows; such checks must take into account the registered office of the 

counterparty company (e.g. tax havens, countries at risk of terrorism, etc.), the 

headquarters of the credit institutions used for the transactions, and any recourse to 

third-party companies, 

– the Company refuses to make payments in cash and bearer securities (checks, postal 

orders, certificates of deposit, etc.) for amounts that are in total higher than the 

thresholds set forth by Legislative Decree 231/07 and subsequent amendments, 

except through intermediaries authorized to do so, by Legislative Decree 231/2007, 

such as banks and Poste Italiane S.p.A., 

– the Company implements an internal payment management system that provides for 

a standardized authorization process at successive levels, in the event that the 

personnel in charge, encounters possible anomalies pursuant to the provisions of the 

previous points, 

– the Company communicates to the Revenue Agency all services received, registered 

or subject to registration, in respect of economic operators with registered office, 

residence or domicile in so-called “blacklist” countries (see Legislative Decree no. 

40/2010 converted into Law no. 73/2010), 

– the Company defines the criteria for recording invoices, debit notes or credit notes 

received from suppliers and the controls to be carried out before accounting, 

– Suppliers who materially maintain relationships with the Public Administration on 

behalf of the Company are formally granted power to do so by the Company (with a 

specific delegation for employees and corporate bodies or in the relevant consultancy 

or partnership contract for the other parties indicated). Where necessary, a specific 

written power of attorney will be issued to the aforementioned parties; the parties 

responsible for maintaining relationships and representing the Company with the 

Financial Administration and the Customs Agency, including during inspections and 

checks by the latter, are formally identified through a system of delegations and 

powers of attorney, 

– where external parties are used to maintain relationships and represent the Company 

with the Customs Agency, including during inspections and controls by the latter, such 

parties are formally identified and the related delegations and mandates are 

formalized in the contract, 

– with reference to the activities carried out with the support of external third parties, 

the related contracts include explicit clauses of acceptance of the Code of Ethics and 

commitment to compliance with the Model, 
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– customs operations carried out as a representative of the Parent Company are 

governed by a specific general mandate and the method of representation exercised 

is duly indicated in the customs declaration, 

– the procedures adopted for carrying out customs operations clearly and in detail 

reflect the regulatory provisions in this area (especially with reference to the methods 

of determining the customs value, or the methods with which controls on the non-

preferential origin of imported goods, must be implemented), 

– constant monitoring is carried out, also through external consultants, on the evolution 

of the reference legislation and the deadlines to be respected for 

communications/reports/fulfilments towards the Customs Agency, 

– the Internal Manager for the implementation of import and export operations: 

▪ identifies the most suitable tools to ensure that the relationships held by 

his/her function with the PA, are always transparent, documented and 

verifiable, 

▪ verifies that the documents, declarations and information sent to the PA by 

the Company are complete and truthful and adequately authorised, 

– customs training activities are planned at company level, 

– the Supervisory Board is informed, with a written note, of any critical issues or conflicts 

of interest that arise in the context of the relationship with the PA. 

This is without prejudice to any further procedure established for an enhanced protection in 

relation to Sensitive Activities. 
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PRODUCTION 

 

Sensitive Activities 

This part of the Special Section sets forth the principles of conduct, as well as the control tools, aimed 

at preventing the commission of the offences envisaged by the Decree with reference to the 

sensitive activities concerning the production process: 

a) Management of the activities connected with the production and distribution processes 

of the goods marketed by the Company. 

Any additions to the above-mentioned sensitive activities may be proposed by the Supervisory 

Board, which is instructed to identify the relevant activities and define the appropriate 

operational measures. 

 

 The Relevant Offences 

In relation to the Sensitive Activities of the production process, the following offences are potentially 

envisaged: 

Counterfeiting of money, in public credit cards, revenue stamps and identification instruments 

or signs (art. 25-bis D.Lgs 231/2001) 

– Counterfeiting, alteration, use of trademarks or distinguishing signs, or of patents, 

models and designs (art. 473 c.p.) 

– Introducing and trading of products with false signs in the State (art. 474 c.p.) 

Offences against industry and trade (art. 25-bis 1) 

– Fraud in trade (art. 515 c.p.) 

 

General Prevention Protocols 

All Recipients of the Model, as identified in the General Section, shall adopt rules of conduct that 

comply with applicable laws, the provisions contained herein, the principles outlined in the Code of 

Ethics, and the Model's implementation tools, in order to prevent the commission of offences as 

envisaged by the Decree. 

The following general rules of conduct apply to the Recipients of this Model who, in any capacity 

and on behalf of, or in the interest of the Company, are involved in the production process. In 

particular, it is prohibited to: 

– alter or counterfeit—through any means of reproduction—national and foreign 

trademarks or distinctive signs that are registered or deposited, or to make use of 

altered or counterfeit trademarks or distinctive signs, 

– alter or counterfeit—through any means of reproduction—patents, designs, or 
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industrial models, or to make use of altered or counterfeit patents, designs, or 

industrial models, 

– hold for sale intellectual works or products bearing counterfeit or altered trademarks, 

distinctive signs, or patents, 

– put into circulation, including through storage for distribution and customs clearance, 

works or products with names, trademarks, or distinctive signs belonging to others—

even if not registered—with the intent to mislead consumers/customers. 

 

Specific Prevention Protocols 

For Sensitive Activities related to the production process, the specific protocols stipulate that: 

– the roles and responsibilities of the involved functions are clearly identified through 

suitable and traceable means, 

– the Company shall not proceed with the production and/or commercialization of any 

goods or services without first conducting all necessary investigations to exclude the 

violation of other patent rights (e.g., by performing prior research), 

– in cases where assets protected by industrial property rights of others are utilized, it 

is imperative to obtain prior authorization from the owner for such use, through the 

execution of an appropriate license agreement, as defined and/or controlled by the 

Legal Affairs function, 

– the aforementioned provisions also apply to activities involving the acquisition of raw 

materials, as well as goods intended for subsequent placement on the market by the 

company (whether branded with its own logo or that of others) and/or stored at the 

company’s production sites or warehouses, 

– in the activities of acquiring raw materials and goods intended for sale, strict standards 

for supplier selection and qualification shall be adhered to, 

– the production process shall be based on previously defined technical specifications, 

clearly establishing the type and quality of goods (raw materials and semi-finished 

products) to be used in relation to the technical and qualitative characteristics of the 

finished product, 

– the manufacturing, production, and processing processes shall be continuously 

monitored to ensure that only goods (raw materials and semi-finished products) that 

comply with product specifications in terms of quality and technical characteristics, 

are introduced, 

– products that do not conform to predefined quality and technical characteristics shall 

be identified, and specific control activities shall be implemented to prevent them 

from being destined to subsequent sales phases, 
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– checks shall be conducted and documented to ensure that the information provided 

corresponds accurately to the product's composition in terms of quality, quantity, and 

origin or provenance, 

– checks shall also be carried out and documented to ensure that the description and 

technical/commercial information of the sold product correspond with what is stated 

on the product itself or in any informational material (including packaging) delivered 

to customers or distributed to the public or used for advertising purposes. 

 

This is without prejudice to any further procedure established for an enhanced protection in 

relation to Sensitive Activities. 
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RESEARCH AND DEVELOPMENT 

 

Sensitive Activities 

This part of the Special Section sets forth the principles of conduct, as well as the control tools, aimed 

at preventing the commission of the offences envisaged by the Decree with reference to the 

sensitive activities concerning the research and development process. 

a) Management of the innovation process during the launch of a new product, also through 

the collaboration of third parties. 

Any additions to the above-mentioned sensitive activities may be proposed by the Supervisory 

Board, which is instructed to identify the relevant activities and define the appropriate 

operational measures. 

 

 The Relevant Offences 

In relation to the Sensitive Activities of the research and development process, the following 

offences are potentially envisaged: 

Corporate Offences (art. 25 ter D.Lgs. 231/2001) 

– Bribery among private individuals (art. 2635 c.c.) 

– Incitement to bribery among private individuals (art. 2635-bis c.c.) 

Counterfeiting of money, in public credit cards, revenue stamps and identification instruments 

or signs (art. 25-bis D.Lgs 231/2001) 

– Counterfeiting, alteration, use of trademarks or distinguishing signs, or of patents, 

models and designs (art. 473 c.p.) 

– Introducing and trading products with false signs in the State (art. 474 c.p.) 

Offences against industry and trade (art. 25-bis 1) 

– Fraud in trade (art. 515 c.p.) 

 

General Prevention Protocols 

All Recipients of the Model, as identified in the General Section, shall adopt rules of conduct that 

comply with applicable laws, the provisions contained herein, the principles outlined in the Code of 

Ethics, and the Model's implementation tools, in order to prevent the commission of offences as 

envisaged by the Decree. 

The following general rules of conduct apply to the Recipients of this Model who, in any capacity 

and on behalf of or in the interest of the Company, are involved in the research and development 

process. In particular, it is prohibited to: 
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– alter or counterfeit—through any means of reproduction—national and foreign 

trademarks or distinctive signs that are registered or deposited, or to make use of 

altered or counterfeit trademarks or distinctive signs, 

– alter or counterfeit—through any means of reproduction—patents, designs, or 

industrial models, or to make use of altered or counterfeit patents, designs, or 

industrial models, 

– hold for sale intellectual works or products bearing counterfeit or altered trademarks, 

distinctive signs, or patents, 

– put into circulation, including through storage for distribution and customs clearance, 

works or products with names, trademarks, or distinctive signs belonging to others—

even if not registered—with the intent to mislead consumers/customers. 

Specific Prevention Protocols 

For the management operations of the innovation process, whether at the stage of launching a new 

product—including through collaboration with third parties—the specific protocols stipulate that: 

– the roles and responsibilities of the involved functions are clearly identified through 

suitable and traceable means, 

– a structured process is defined for research activities and for the development of new 

products, subdivided into specific relevant phases. For each phase, specific 

documentation shall be prepared, information flows shall be directed to higher 

hierarchical bodies, and authorization shall be obtained before proceeding to the next 

phase, 

– new products resulting from research and development activities shall be subjected—

through the appropriate Group functions—to specific control activities aimed at 

verifying their compliance with predefined requirements regarding quality and 

technical characteristics before entering the corporate production cycle,  

– when new products are developed, investigations shall be conducted regarding their 

actual novelty and any potential use of production techniques, patents, or other 

industrial property rights belonging to third parties, 

– if elements suggesting a possible infringement of third-party industrial property rights 

are identified, thorough analyses shall be conducted—including commissioning third-

party specialists—and records shall be maintained. 

This is without prejudice to any further procedure established for an enhanced protection in 

relation to Sensitive Activities.  
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COMMERCIAL 

 

Sensitive Activities 

This part of the Special Section sets forth the principles of conduct, as well as the control tools, aimed 

at preventing the commission of the offences envisaged by the Decree with reference to the 

sensitive activities concerning the commercial process. 

a) managing business relations with customers or potential customers for the promotion and 

sale of the Company's products carried out directly or mediated by agents or distributors, 

b) managing business brokers and business partners, 

c) selection of business brokers and business partners, 

d) sale of goods or services to public entities through participation in public procedures, 

e) sale of goods or services to public entities through private negotiations, 

f) management of the supply contract to public entities, 

g) complaint and dispute management. 

Any additions to the above-mentioned sensitive activities may be proposed by the Supervisory 

Board, which is instructed to identify the relevant activities and define the appropriate 

operational measures. 

 

 The Relevant Offences 

In relation to the Sensitive Activities of the commercial process, the following offences are 

potentially envisaged: 

Offences against the P.A. (art. 25 D.Lgs. 231/2001) 

– Bribery for the exercise of a function (art. 318 c.p.) 

– Bribery for an act against office duties (art. 319 c.p.) 

– Bribery in judicial proceedings (art. 319-ter c.p.) 

– Unlawful inducement to promise or give benefits (art. 319-quater c.p.) 

– Bribery of person in charge of public service (art. 320 c.p.) 

– Incitement to bribery (art. 322 c.p.) 

– Embezzlement, illegal abuse of a position or office for personal gain (malfeasance), 

unlawful inducement to promise or give benefits, bribery and incitement to bribery of 

members of international courts or bodies of the European Communities or 

international parliamentary assemblies or international organizations and officials of 

the European Communities and foreign states. (art. 322-bis c.p.) 
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– Unlawful trading in influence (art. 346 bis c.p.) 

Counterfeiting of money, in public credit cards, revenue stamps and identification instruments 

or signs (art. 25-bis D.Lgs 231/2001) 

– Counterfeiting, alteration, use of trademarks or distinguishing signs, or of patents, 

models and designs (art. 473 c.p.) 

– Introducing and trading products with false signs in the State (art. 474 c.p.) 

Offences against industry and trade (art. 25-bis 1) 

– Disruption of the freedom of industry or trade (art. 513 c.p.) 

– Unlawful competition through threat or violence (art. 513-bis c.p.) 

– Fraud against national industries (art. 514 c.p.); 

– Fraud in trade (art. 515 c.p.); 

– Sale of industrial products bearing mendacious trademarks (art. 517 c.p.) 

– Production and sale of goods produced by usurping industrial property rights (art. 517-

ter c.p.) 

Corporate Offences (art. 25 ter D.Lgs. 231/2001) 

– Bribery among private individuals (art. 2635 c.c.) 

– Incitement to bribery among private individuals (art. 2635-bis c.c.) 

Receiving stolen goods, money laundering, use of money, goods or benefits of unlawful origin, 

and self-laundering (art. 25 octies D.Lgs. 231/2001) 

– Receiving stolen goods (art. 648 c.p.) 

– Money laundering (art. 648-bis c.p.) 

– Use of money, goods or benefits of unlawful origin (art. 648-ter c.p.) 

– Self-laundering (art. 648-ter.1 c.p.) 

Employment of illegally staying third-country nationals (art. 25 duodecies D.Lgs. 231/2001) 

– Employment of illegally staying third-country nationals (art. 22, comma 12-bis, D.Lgs. 

n. 286/1998) 

Tax offences (art. 25-quinquiesdecies D.Lgs. 231/2001) 

– Issuing invoices or other documents for non-existent transactions (art. 8 D.Lgs 

74/2000) 

– Fraudulent tax declaration through invoices for non-existent transactions (art. 2 D.Lgs 

74/2000) 
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– Fraudulent tax declaration through other means (art. 3 D.Lgs 74/2000) 

 

General Prevention Protocols 

All Recipients of the Model, as identified in the General Section, shall adopt rules of conduct that 

comply with applicable laws, the provisions contained herein, the principles outlined in the Code of 

Ethics, and the Model's implementation tools, in order to prevent the commission of offences as 

envisaged by the Decree. 

The following general rules of conduct apply to the Recipients of this Model who, in any capacity 

and on behalf of, or in the interest of the Company, are involved in commercial process: 

– relations with third parties for the negotiation, signing, and implementation of 

commercial agreements are managed exclusively by individuals with appropriate 

authority or by those formally delegated by them, 

– the system of proxies and powers of signature granted to external parties is consistent 

with the responsibilities assigned to each individual. The knowledge of such powers by 

external parties is ensured through adequate communication and publicity measures, 

– the formation and implementation of the Company's decisions comply with the 

principles and provisions contained in applicable laws, the Articles of Association, the 

Code of Ethics, and the instruments implementing the Model, 

– the phases of formation and authorization levels for the Company's acts are always 

documented and traceable, 

– all acts, requests, and formal communications are managed and signed only by 

individuals who have been previously identified and authorized by the Company, 

– the most appropriate tools are identified to ensure that the relationships maintained 

by the Company with third parties, are always transparent, documented, and 

verifiable, 

– with respect to the signing of agreements or contracts, there is a clear separation of 

duties between the individual who negotiates within the assigned limits and the 

individual who ultimately approves the agreement by affixing their signature, 

– it is strictly prohibited to issue invoices or other documents for non-existent 

transactions in order to allow third parties to evade income tax or value-added tax, 

– in all negotiations, all employees shall operate in compliance with applicable laws and 

regulations, as well as established business practices and existing company 

procedures, 

– documents concerning the formation of decisions and their implementation shall be 

archived and stored by the competent Department or Function. 
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Specific Prevention Protocols 

For operations concerning the management of business relations with customers or potential 

customers for the promotion and sale of the Company's products—whether conducted directly or 

mediated by agents or distributors—and for the sale of goods or services to public entities in 

accordance with applicable regulations, the specific protocols provide that: 

– business partners are selected using transparent methods and based on criteria of 

merit and efficiency, 

– business relations with customers or potential customers (prospects) are governed by 

specific company policies that define roles and responsibilities in the management 

process across various markets, 

– commercial strategies, pricing structures, discounts, and similar matters are approved 

by company managers expressly delegated for this purpose, in accordance with 

current local and corporate authorization profiles, 

– the managers referenced in the preceding point are also tasked with overseeing the 

proper management of processes related to the granting of gifts to private individuals 

or the incurring of entertainment expenses within the relevant business area, 

– contracts between the Company and business partners: 

▪ are defined in writing, detailing all terms and conditions, 

▪ contain standard clauses to ensure compliance with Legislative Decree No. 

231/2001. In particular, new contracts and/or contract renewals with partners 

include a specific clause in which the partners declare their awareness of the 

Model adopted by the Company and its implications, their acceptance of it, 

their commitment to abide by it, their adoption of a similar code of conduct 

and organizational model, and their assurance that they have never been 

implicated in legal proceedings related to offenses contemplated in the 

Company's Model or Legislative Decree 231/2001, 

▪ include a specific clause regulating the consequences of any breach of the 

rules set forth in the Model (e.g., express termination clauses, penalties). 

– the Company implements an internal procedure for managing customer records 

(including name/company name, residence, invoicing address, VAT and/or tax code, 

VIES registration, goods shipping address, IBAN details, and payment method) to 

ensure proper accounting management of these relationships, 

– the Company conducts activities to verify the correspondence between services 

rendered to customers, amounts invoiced, and amounts collected, 

– in cases where it is necessary to verify the commercial and professional reliability of 

customers and partners (for example, when establishing new relationships with 

unknown counterparties), the Company proceeds by requesting information (such as 

Chamber of Commerce certificates) or querying specialized databases, 
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– the Company shall negotiate agreements with partners whose headquarters or 

residence is located in countries deemed non-cooperative by the Financial Action Task 

Force (FATF - GAFI) or in so-called "blacklisted" countries (refer to the "black list" 

published on the Bank of Italy's website) only after verifying the commercial and 

professional reliability of the counterparty, and in compliance with the provisions of 

Law Decree No. 40/2010, converted into Law No. 73/2010, 

– the Company shall conduct both formal and substantive controls of incoming financial 

flows. Such controls shall consider the registered office of the counterparty company 

(e.g., tax havens, countries at risk of terrorism, etc.), the offices of credit institutions 

involved in the transactions, and any recourse to third-party companies, 

– the Company shall refuse to accept payments in cash and bearer instruments (such as 

cheques, postal orders, certificates of deposit, etc.) for amounts exceeding the 

thresholds established by Legislative Decree No. 231/2007, as subsequently amended, 

except through intermediaries authorized by Legislative Decree No. 231/2007, such as 

banks and Poste Italiane S.p.A., 

– the Company shall notify the Italian Revenue Service (Agenzia delle Entrate) of all sales 

of goods that are registered or subject to registration to economic operators having 

their seat, residence, or domicile in so-called "blacklist" countries (see Decree-Law No. 

40/2010 converted into Law No. 73/2010). 

– the Company adopts cash flow and treasury control procedures in compliance with 

the principles inherent to the implementation of the Sarbanes-Oxley Act in Italy. 

For operations concerning the management of complaints and disputes, the specific protocols 

provide that: 

– the system of powers and proxies identify individuals with the authority to sign 

settlement agreements, determine forecasts of losses incurred, and represent the 

Company before judicial authorities, 

– involvement of the Finance Department is envisaged for all activities related to the 

allocation of reserves against potential loss forecasts and any subsequent recognition 

in financial statements of losses actually incurred or presumed, subject to 

authorization by individuals empowered under the system of powers and proxies,  

– the documentation necessary for investigating complaints within the competent 

organizational structures, shall be acquired and transmitted to the customer, 

– activities are established for periodic detection and monitoring of pending disputes, 

– information and document flows within this process shall occur through means that 

ensure traceability of decisions made. 

This is without prejudice to any further procedure established for an enhanced protection in 

relation to Sensitive Activities. 
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INFORMATION TECHNOLOGY 

 

Sensitive Activities 

This part of the Special Section sets forth the principles of conduct, as well as the control tools, aimed 

at preventing the commission of the offences envisaged by the Decree with reference to the 

sensitive activities concerning the Information Technology process. 

a) Management and supervision of IT security and logical access, 

b) Software management, 

c)  Network and hardware management. 

Any additions to the above-mentioned sensitive activities may be proposed by the Supervisory 

Board, which is instructed to identify the relevant activities and define the appropriate 

operational measures. 

 

 The Relevant Offences 

In relation to the Sensitive Activities of the Information Technology process, the following offences 

are potentially envisaged: 

Computer crimes and unlawful processing of data (art. 24-bis) 

– Computer documents (Article 491-bis c.p) 

– Unlawful access to a computer or telematic system (art. 615-ter c.p.) 

– Unauthorized possession and diffusion of access codes to information technology or 

data transmission systems (art. 615-quater c.p.) 

– Distribution of equipment, devices or software intended to damage or disrupt a 

computerised or telematic system (art. 615-quinquies c.p.) 

– Unlawful tapping, obstruction or interruption of computer or network 

communications (art. 617-quater c.p.) 

– Installation of equipment designed to tap, obstruct or interrupt computer or network 

communications (art. 617-quinquies c.p.) 

– Damage to information, data and computer software (art. 635-bis c.p.) 

– Damage to information, data and computer software used by the State or other public 

entity, or however of public interest (art. 635-ter c.p.) 

– Damage to computer or telematic systems (art. 635-quater c.p.) 

– Damage to computer and communication systems of public interest (art. 635-

quinquies c.p.) 

– Computer fraud of the subject providing electronic signature certification services (art. 
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640-quinquies c.p.) 

Offences relating to the violation of copyright (art. 25 novies D.Lgs. 231/2001) 

– Unlawful use of an original work protected by copyright, or part of it protected by 

copyright, (artt. 171, 171-bis, 171-ter, 171-septies, 171-octies, 174-quinquies L. 

n.633/1941 

Tax offences (art. 25-quinquiesdecies D.Lgs. 231/2001) 

– Concealment or destruction of accounting documents (art. 10 D.Lgs 74/2000) 

 

General Prevention Protocols 

All Recipients of the Model, as identified in the General Section, shall adopt rules of conduct that 

comply with applicable laws, the provisions contained herein, the principles outlined in the Code of 

Ethics, and the Model's implementation tools, in order to prevent the commission of offences as 

envisaged by the Decree. 

The following general rules of conduct apply to the Recipients of this Model who, in any capacity 

and on behalf of, or in the interest of the Company, are involved in the Information Technology 

process. It is forbidden to: 

– use company personal computers for activities unrelated to the Company's business, 

unless such activities are expressly authorized by the Company. In particular, personal 

computers may not be used to transmit, receive, or store communications or 

information that could be deemed sexually explicit, blasphemous, intimidating, 

unethical, or otherwise offensive, 

– engage in any behaviour that may jeopardize the confidentiality and/or integrity of 

company data, 

– no program may be installed on company computers, even if related to the Company's 

business, without prior consultation with the Information Systems Manager, 

– access to third-party information systems is strictly prohibited, as is any alteration of 

their operation in order to obtain and/or modify data, programs, or information 

without proper authorization, 

– conceal or destroy any accounting records or documents stored within information 

systems whose preservation is mandated, as this would hinder the accurate 

accounting representation of the Company's transactions, 

– publicly disclosing any information related to the use of IT resources and access to 

data and systems (particularly usernames and passwords, even if outdated) required 

to access the Company's systems, 

– attempt to circumvent protections applied to the Company’s information systems. 

 

Specific Prevention Protocols 
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For Sensitive Activities related to the information technology process, the specific protocols provide 

that: 

– the Company implements a governance approach to corporate information systems 

based on compliance with active and passive security standards, aimed at ensuring 

user identity and protecting the confidentiality, integrity, and availability of data, 

– access to information systems is permitted only after appropriate identification of the 

user via an identification code and password originally assigned by the Company, 

– the password initially assigned by the Company must be changed by the user following 

their first access and periodically thereafter, in accordance with the frequency 

established by the Company based on usage patterns and the criticality of accessed 

data. The use of cyclically repeated passwords is strongly discouraged, 

– each employee is required to take necessary measures to protect the system and 

prevent unauthorized access. In this regard, all employees must log out of the system 

or lock their workstations when leaving their desks and power down their machines at 

the end of the working day, 

– a careful review must be conducted to ensure that the powers assigned to a user 

profile align with their duties within the Company, both when an employee is assigned 

a different role and upon termination of employment, 

– all access and activities conducted on the corporate network will be periodically 

monitored and made accessible to Company management as described in applicable 

corporate procedures, 

– all employees will receive adequate training and information regarding conduct 

necessary to ensure the security of information systems, as well as potential 

consequences—including criminal liabilities—arising from violations of these 

protocols. 

This is without prejudice to any further procedure established for an enhanced protection in 

relation to Sensitive Activities. 
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MARKETING AND COMMUNICATION 

 

Sensitive Activities 

This part of the Special Section sets forth the principles of conduct, as well as the control tools, aimed 

at preventing the commission of the offences envisaged by the Decree with reference to the 

sensitive activities concerning the marketing and communication process: 

a) external communication of the corporate brand, also through the collaboration of third 

parties (e.g. agencies), 

b) organization of, or participation in events, conventions, shows or other initiatives useful 

for promoting the corporate image to which public officials may be invited, 

c) sponsorship of conventions or organization of other events in Italy or abroad, 

d) management of donations, gifts and gratuities, 

e) sponsorship of initiatives/events/projects of an ethical and/or cultural and/or scientific 

and/or educational and/or other nature. 

Any additions to the above-mentioned sensitive activities may be proposed by the Supervisory 

Board, which is instructed to identify the relevant activities and define the appropriate 

operational measures. 

 

 The Relevant Offences 

In relation to the Sensitive Activities of the marketing and communication process, the following 

offences are potentially envisaged: 

Offences against the P.A. (art. 25 D.Lgs. 231/2001) 

– Bribery for the exercise of a function (art. 318 c.p.) 

– Bribery for an act against office duties (art. 319 c.p.) 

– Bribery in judicial proceedings (art. 319-ter c.p.) 

– Unlawful inducement to promise or give benefits (art. 319-quater c.p.) 

– Bribery of person in charge of public service (art. 320 c.p.) 

– Incitement to bribery (art. 322 c.p.) 

– Embezzlement, illegal abuse of a position or office for personal gain (malfeasance), 

unlawful inducement to promise or give benefits, bribery and incitement to bribery of 

members of international courts or bodies of the European Communities or 

international parliamentary assemblies or international organizations and officials of 

the European Communities and foreign states. (art. 322-bis c.p.) 
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– Unlawful trading in influence (art. 346 bis c.p.) 

Corporate Offences (art. 25 ter D.Lgs. 231/2001) 

– Bribery among private individuals (art. 2635 c.c.) 

– Incitement to bribery among private individuals (art. 2635-bis c.c.) 

Receiving stolen goods, money laundering, use of money, goods or benefits of unlawful origin, 
and self-laundering (art. 25 octies D.Lgs. 231/2001) 

– Receiving stolen goods (art. 648 c.p.) 

– Money laundering (art. 648-bis c.p.) 

– Use of money, goods or benefits of unlawful origin (art. 648-ter c.p.) 

– Self-laundering (art. 648-ter.1 c.p.) 

Offences relating to the violation of copyright (art. 25 novies D.Lgs. 231/2001) 

– Unlawful use of an original work protected by copyright, or part of it protected by 

copyright, (artt. 171, 171-bis, 171-ter, 171-septies, 171-octies, 174-quinquies L. 

n.633/1941. 

Offences against industry and trade (art. 25-bis 1) 

– Fraud in trade (art. 515 c.p.) 

Tax offences (art. 25-quinquiesdecies D.Lgs. 231/2001) 

– Fraudulent tax declaration through invoices for non-existent transactions (art. 2 D.Lgs 

74/2000) 

– Fraudulent tax declaration through other means (art. 3 D.Lgs 74/2000). 

 

General Prevention Protocols 

All Recipients of the Model, as identified in the General Section, shall adopt rules of conduct that 

comply with applicable laws, the provisions contained herein, the principles outlined in the Code of 

Ethics, and the Model's implementation tools, in order to prevent the commission of offences as 

envisaged by the Decree. 

The following general rules of conduct apply to the Recipients of this Model who, in any capacity 

and on behalf of, or in the interest of the Company, are involved in the Information Marketing and 

Communication process. It is prohibited to: 

– make monetary donations to public officials or accept such donations, 

– distribute and/or receive gifts and presents outside the parameters established by 

company policy (i.e., any form of gift offered or received that exceeds normal 

commercial or courtesy practices or is aimed at obtaining preferential treatment in 

the conduct of any company activity). In particular, any form of gift to Italian and 

foreign public officials (including in countries where gift-giving is customary) or to their 

family members that may influence their independence of judgment or induce them 
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to provide any advantage to the Company is strictly forbidden. Permitted gifts must 

be characterized by their modest value or be intended to promote artistic initiatives 

(e.g., the distribution of art books) or enhance the Company’s brand image. All gifts 

offered must be adequately documented to facilitate necessary controls, 

– improperly utilize donations and sponsorships to create financial resources that could 

facilitate the commission of corruption offenses, particularly in the case of donations 

or gifts made to private entities or sponsorships thereof, 

– use invoices or other documents for non-existent transactions and record such 

fictitious elements in mandatory accounting records, and including these elements in 

declarations related to income tax or value-added tax. 

Specific Prevention Protocols 

For Sensitive Activities related to the marketing and communication process, specific protocols 

provide that: 

– donations and sponsorships can only be made by subjects expressly delegated to do 

so. Controls must be established to verify the legal nature of the beneficiaries, 

ensuring that the initiatives are carried out only with respect to subjects who 

demonstrate credibility and good reputation and who orient their management 

towards ethical and transparent criteria. In the case of sponsorships, the relationship 

must be based on the principle of congruence between the respective services and 

must be formalized in a contract, 

– on the basis of an approved budget and on the basis of the results of the economic 

and strategic opportunity assessments of the event, conference and/or 

demonstration, a system of formal approval of the operation by subjects with 

adequate spending powers must be provided, 

– promotion and sponsorship operations must be aimed at increasing and promoting 

the image or mission of the Company, 

– promotion and sponsorship operations must be, in addition to being aimed at lawful 

and ethical activities, also authorized, justified and documented, 

– sponsorships and gifts are provided in compliance with applicable legislation, including 

tax legislation, 

– the activation of each donation is subject to the guarantee of appropriateness, 

adequacy and documentability of the same, 

– the Company's personnel, within their internal relationships and in relationships with 

all third parties, firmly avoid any discrimination based on age, racial and ethnic origin, 

nationality, political opinions, religious beliefs, sex, sexuality or state of health of their 

interlocutors, 
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– all gifts are purchased directly by the Company on the basis of the approved budget 

and according to the formally assigned system of powers, 

– a report of all liberal donations and sponsorships made is drawn up annually, 

– gifts are limited to acts of commercial courtesy or gifts - of a small, predefined amount 

- to employees on the occasion of holidays or special events (e.g. Christmas gifts or 

similar), 

– specific requests and preventive controls are foreseen on activities and documents 

that involve the use of works covered by copyright (e.g. uploading images, musical 

content, quotations), 

– all communications activities deemed relevant by the Company are authorised in 

advance, 

– relations between the Company and the “media” are managed confidentially by the 

designated functions, in order to guarantee the security, coherence, completeness, 

homogeneity and univocity of the information, 

– all formal documents, requests and communications concerning the Company are 

managed in compliance with the powers of attorney granted by the Company and the 

internal approval limits of the Company, 

– the Company’s personnel, even if so requested, does not establish or maintain direct 

relations with the mass media, nor release public statements, including on social 

media, of data and information concerning the Company, especially if they are 

detrimental or likely to influence the reference market and/or compromise the image 

of the Company, unless expressly authorised by the persons in charge, 

– the following are verified: 

▪ the objectives of the event, 

▪ the communication target, 

▪ the details of the contents, 

▪ the speakers, 

▪ the supporting documentation and the person responsible for its drafting, 

▪ location and logistics, 

▪  the support goods and services. 

– if the organization of training events is entrusted to a third party, the assignment must 

be governed by a written contract, in which the price of the service or the criteria for 

determining it are clearly established, 

– the internal person responsible for implementing the operation ensures that all 

requests for activation/participation in events are in line with the provisions of current 

regulations, 

– the documentation relating to the event (participants, location, date and speaker), 
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complete with the expense report for the event and/or copy of the related invoices, is 

stored, by the person responsible for the function involved, in a special archive, in a 

manner that prevents subsequent modification unless specifically highlighted, in order 

to allow correct traceability of the entire process and to facilitate any subsequent 

controls. 

This is without prejudice to any further procedure established for an enhanced protection in 

relation to Sensitive Activities. 
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SELECTION, RECRUITMENT AND MANAGEMENT OF PERSONNEL 

 

Sensitive Activities 

This part of the Special Section sets forth the principles of conduct, as well as the control tools, aimed 

at preventing the commission of the offences envisaged by the Decree with reference to the 

sensitive activities concerning the process of selection, recruitment and management of personnel: 

a) expense reimbursement management, 

b) management of entertainment expenses, 

c) activities relating to the selection and management of personnel, 

d) management of remuneration policies, evaluations and the bonus system. 

Any additions to the above-mentioned sensitive activities may be proposed by the Supervisory 

Board, which is instructed to identify the relevant activities and define the appropriate 

operational measures. 

 

 The Relevant Offences 

In relation to the Sensitive Activities in the process of selection, recruitment and management of 

personnel, the following offences are potentially envisaged: 

Offences against the P.A. (art. 25 D.Lgs. 231/2001) 

– Bribery for the exercise of a function (art. 318 c.p.) 

– Bribery for an act against office duties (art. 319 c.p.) 

– Bribery in judicial proceedings (art. 319-ter c.p.) 

– Unlawful inducement to promise or give benefits (art. 319-quater c.p.) 

– Bribery of person in charge of public service (art. 320 c.p.) 

– Incitement to bribery (art. 322 c.p.) 

– Embezzlement, illegal abuse of a position or office for personal gain (malfeasance), 

unlawful inducement to promise or give benefits, bribery and incitement to bribery of 

members of international courts or bodies of the European Communities or 

international parliamentary assemblies or international organizations and officials of 

the European Communities and foreign states. (art. 322-bis c.p.) 

– Unlawful trading in influence (art. 346 bis c.p.) 

 

Corporate Offences (art. 25 ter D.Lgs. 231/2001) 

– Bribery among private individuals (art. 2635 c.c.) 
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– Incitement to bribery among private individuals (art. 2635-bis c.c.) 

Employment of illegally staying third-country nationals (art. 25 duedecies D.Lgs.231/2001) 

– Employment of illegally staying third-country nationals (art. 22, comma 12-bis, D.Lgs. 

n. 286/1998)  

Offences against the individual (art. 25 quinquies D.Lgs. 231/2001)  

– Illegal intermediation and exploitation of labour (art. 603-bis c.p.) 

Tax offences (art. 25-quinquiesdecies D.Lgs. 231/2001) 

– Fraudulent tax declaration through invoices for non-existent transactions (art. 2 D.Lgs 

74/2000) 

 

General Prevention Protocols 

All Recipients of the Model, as identified in the General Section, shall adopt rules of conduct that 

comply with applicable laws, the provisions contained herein, the principles outlined in the Code of 

Ethics, and the Model's implementation tools, in order to prevent the commission of offences as 

envisaged by the Decree. 

The following general rules of conduct apply to the Recipients of this Model who, in any capacity 

and on behalf of, or in the interest of the Company, are involved in the selection, recruitment and 

management of personnel process.  

It is prohibited to: 

– employ foreign workers without a residence permit, 

– employ workers whose permit has expired - and for which renewal is not required - 

revoked or cancelled, 

– engaging in, collaborating in or causing the commission of a conduct such that - 

considered individually or collectively - it directly or indirectly constitutes the types of 

offences considered above. 

Specific Prevention Protocols 

For operations concerning the management of expense reimbursements and entertainment 

expenses, the specific protocols provide that: 

– reimbursement of incurred expenses must be requested by completing designated 

forms and only after providing appropriate documentation justifying the expenses, 

– expense reports are managed in accordance with procedures communicated to all 

staff members, ensuring compliance with predefined expenditure ceilings, the 

purposes of the incurred expenses, the required forms, authorization levels, and the 

settlement of reimbursable amounts, 

– documentation is maintained by the individual responsible for the relevant function in 

a dedicated file to ensure proper traceability of the entire process and facilitate any 
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subsequent audits, 

– reimbursement of expenses is managed in accordance with applicable legislation, 

including tax laws, 

– travel authorization and control processes are always guided by criteria of cost-

effectiveness and maximum transparency, in compliance with both internal company 

regulations and applicable laws and tax regulations, 

– when conducting service activities, the most advantageous solutions are consistently 

sought in terms of both cost-effectiveness and operational efficiency, 

– in interactions with representatives of the Public Administration, incurring unjustified 

entertainment expenses (such as reimbursement for travel, accommodations, etc.) is 

strictly prohibited, 

– the name of the beneficiary of any entertainment expenses must always be 

documented, 

– all expenses aimed at acquiring improper advantages are strictly forbidden, 

– traceability of expense reports and related supporting documents is ensured. 

 
For operations relating to personnel selection and management, the specific protocols provide that: 

– it is prohibited to favour employees or collaborators in recruitment processes in 

exchange for favours, compensation, or other advantages for oneself or for the 

company, 

– functions requesting personnel selection and recruitment must formalize their 

requests by completing specific forms within an annual budget, 

– the request must be authorized by the competent manager in accordance with 

internal procedures, 

– recruitment requests exceeding budgetary limits must be justified and duly authorized 

in compliance with procedures, authorizations, and internal controls adopted by the 

company, 

– for each position sought, it is ensured that multiple applications are reviewed unless 

objective impossibility exists due to the particular nature of the profile itself, 

– at the recruitment stage, a copy of the valid residence permit must be collected from 

the candidate, with its verified expiration date, in order to monitor its validity 

throughout the duration of the employment relationship, 

– documentation is maintained by the head of the relevant function in a dedicated file 

to ensure proper traceability of the entire process and facilitate any subsequent 

audits, 
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– candidates undergo an assessment interview that also considers their ethical and 

behavioural aptitudes, 

– assessments of candidates are formalized in appropriate documentation, 

– the allocation of company benefits is justified based on the role and responsibilities of 

the beneficiary personnel and must be accompanied by a formal request from the 

individual concerned, validated by a hierarchical superior, in accordance with the 

applicable Model implementation tools, 

– procedures for requesting and authorizing corporate assets and utilities are 

established, 

– the company assets and utilities granted (e.g., personal computers, mobile phones, 

etc.) are clearly identified, 

– an updated inventory of the benefits granted to assignees is maintained, 

– provisions for the revocation of assigned goods are established in cases of violations 

of company procedures or regulations during their use, 

– procedures for the return of assets in the event of resignation or dismissal are 

established, 

– in the selection and recruitment processes for non-EU personnel, control measures 

are implemented by the human resources (HR) function to verify the valid possession 

of a residence permit; hiring can only be finalized after these elements have been 

verified, 

– following the recruitment of non-EU staff, the HR function monitors the expiration of 

residence permits and promptly alerts employees well in advance to facilitate renewal, 

– the measures referred to in the previous two points are also activated through the 

appointed employment agency, also in case of temporary employment supply. 

 
For the management of remuneration policies, evaluations, and the bonus system, the specific 
protocols provide that: 

– an incentive system is established that aligns with the objectives of the function 

performed, 

– the determination of incentives assigned to company personnel, is based on 

proportional criteria with respect to the objectives achieved, 

– the objectives to be achieved encompass not only economic factors but also 

qualitative aspects, ensuring they are lawful, 

– any remuneration systems or salary increases awarded to employees and 

collaborators must correspond to realistic objectives that align with their tasks, 

activities performed, and responsibilities entrusted, 
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– annual audits are conducted to assess the skills and objectives achieved by company 

personnel, facilitating evaluations regarding changes in grading and allocation of 

incentives, 

– there is a clear separation between those who authorize incentives and those who 

control their allocation. 

This is without prejudice to any further procedure established for an enhanced protection in 

relation to Sensitive Activities. 



55 
 

OCCUPATIONAL HEALTH AND SAFETY 

 

Sensitive Activities 

This part of the Special Section sets forth the principles of conduct, as well as the control tools, aimed 

at preventing the commission of the offences envisaged by the Decree with reference to the 

sensitive activities concerning the occupational health and safety process: 

a) identification of the applicable health and safety regulatory provisions to be complied 

with in order to meet technical and structural standards, 

b) identification, definition and assessment of risks, preparation of consequent 

prevention and protection measures to eliminate hazards and reduce health and 

safety risks in the workplace (SSL – Salute e Sicurezza sul Lavoro), 

c) definition of resources, roles, responsibilities and authorities in the organization, 

d) definition of workers' competence, skills and awareness requirements, 

e) health surveillance, 

f) management of incidents, non-conformities and corrective actions (including 

occupational diseases and accidents), 

g) procurement and management of contracts; acquisition of documentation/statutory 

certifications, 

h) definition of operational control and change management measures (machinery, 

equipment, fire-fighting systems, etc.), 

i) emergency preparedness and response, 

j) communication, participation and consultation, management of periodic safety 

meetings, consultation with workers' safety representatives. 

Any additions to the above-mentioned sensitive activities may be proposed by the Supervisory 

Board, which is instructed to identify the relevant activities and define the appropriate 

operational measures. 

 

 The Relevant Offences 

In relation to the Sensitive Activities involved in the occupational health and safety process, the 

following offences are potentially envisaged: 

Offences of unintentional murder and grievous or very grievous body injuries, committed in 
violation of the rules on accident prevention and on the protection of hygiene and health at work 
(art. 25 septies D.Lgs. 231/2001) 

– Unintentional murder (art. 589 c.p.) 
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– Negligent personal injury (art. 590 c.p.) 

General Preventive Procedures 

All Recipients of the Model, as identified in the General Section, are required to adopt rules of 

conduct that comply with applicable laws, the provisions contained in this document, the principles 

outlined in the Code of Ethics, and the implementation tools of the Model, in order to prevent the 

occurrence of offenses under the Decree. 

The following general rules of conduct apply to Recipients of this Model who, in any capacity and on 

behalf of or in the interest of the Company, are involved in workplace health and safety processes. 

They must: 

– take all reasonable measures within their power to prevent health and safety offenses, 

– act diligently, ensuring full compliance with applicable laws and regulations as well as 

internal company procedures in the performance of all activities identified as high-risk 

in this Special Section. This is essential to maximize compliance with and effectiveness 

of the measures implemented to protect the health and safety of the Company's 

employees. 

Within this framework, this section outlines general measures for the protection of workers' health 

and safety as specified by Article 15 of Legislative Decree 81/2008. These measures are the 

responsibility of the Employer, managers, and supervisors according to the division of powers and 

responsibilities in force within the Company. They consist of: 

– assessment of health and safety risks, 

– elimination of risks and, where elimination is not possible, reduction of risks to a 

minimum based on knowledge acquired from technical advancements, 

– risk reduction at the source, 

– prevention planning aimed at integrating technical production conditions with 

environmental factors and work organization into a cohesive prevention strategy, 

– replacement of hazardous materials or processes with non-hazardous materials or 

safer alternatives, 

– compliance with ergonomic principles in work organization, workplace design, 

equipment selection, and definition of work and production methods, particularly to 

mitigate health effects associated with monotonous and repetitive tasks, 

– prioritization of collective protective measures over individual protective measures, 

– limiting to a minimum the number of workers who are or may be exposed to risk, 

– minimizing the use of chemical, physical, and biological agents in the workplace, 

– conducting health checks on workers, 

– removal of the worker from exposure to risk for health reasons related to their 
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individual circumstances, with reassignment to another position where feasible, 

– provision of appropriate information and training for workers, 

– provision of appropriate information and training for managers and supervisors, 

–  provision of appropriate information and training for workers' safety representatives, 

– delivery of clear instructions to workers, 

–  facilitation of worker participation and consultation, 

–  Involvement and participation of workers' safety representatives in consultation 

processes, 

– planning of measures deemed necessary to ensure continuous improvement of safety 

levels over time, including the adoption of codes of conduct and best practices, 

– implementation of emergency measures for first aid, firefighting, evacuation of 

workers, and response to serious and immediate dangers, 

– use of warning and safety signs, 

– regular maintenance of workspaces, equipment, and facilities, with particular 

attention to safety devices in accordance with manufacturers' instructions. 

All protective measures related to safety, hygiene, and health at work must not impose any financial 

burdens on workers. 

In order to facilitate the implementation of these measures, the Company, in accordance with the 

provisions of legislative decree 81/2008, has established the following: 

Procedures/provisions 

– implements appropriate procedures/provisions aimed at formally defining safety tasks 

and responsibilities, 

– implements an internal procedure/provision for organizing preventive and periodic 

health checks, 

– implements an internal procedure/provision for managing first aid, emergency 

response, evacuation, and fire prevention, 

– implements procedures/provisions for the administrative management of accident 

and occupational disease records, 

– implements procedures/provisions for quality certification (commonly referred to as 

ISO). 
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The documentation related to these procedures is made available to employees. 

Information 

– the Company provides adequate information to employees and new hires (including 

temporary workers, interns, and co.co.pro. contracts) regarding the risks associated 

with the Company, the potential consequences of these risks, the prevention and 

protection measures adopted, and the appointment of the Responsible for Safety 

(RSPP - Responsabile del Servizio di Prevenzione e Protezione), the Competent Doctor, 

and individuals assigned specific tasks related to first aid, rescue, evacuation, and fire 

prevention, 

– evidence of the information provided for managing first aid, emergency response, 

evacuation, and fire prevention is documented, including minutes of any relevant 

meetings, 

– the Company formally arranges for information and instruction regarding the use of 

work equipment and personal protective equipment made available to employees. 

 

The documentation and procedures related to this information activity are made accessible to 

employees. 

 

Training 

– the Company provides adequate training to employees on workplace safety, tailored 

to the characteristics of the training activity. 

 

Registers and Other Documents 

– the Company maintains a dedicated accident register that is continuously updated and 

completed in all its parts, 

– a special “exposure register” is maintained in cases of exposure to carcinogenic or 

mutagenic agents, 

– a register of occupational cases and illnesses is kept, detailing the date of occurrence, 

nature of the illness, date of issuance of the medical certificate, and date of issuance 

of the case report, 

– adequate documentary evidence of workplace visits conducted jointly by the RSPP 

(Responsabile del Servizio di Prevenzione e Protezione) and the competent doctor is 

maintained, 

– a file containing information on occupational health and safety obligations is kept, 

– an appropriate risk assessment document is prepared, which includes a program for 
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maintenance and improvement measures, 

– a list of companies operating on its sites under contract is maintained, 

– documentary evidence is kept regarding prior consultation with workers' safety 

representatives (RLS - Rappresentante dei Lavoratori per la Sicurezza) concerning: 

▪ the organization of risk detection and assessment activities, 

▪ the definition of individuals responsible for fire prevention, first aid, and 

evacuation activities. 

Meetings 

 

– the Company arranges for periodic meetings among safety functions, which may also 

be attended by the Supervisory Board. These meetings are formally convened, and 

minutes are signed by the participants. 

 

Specific Prevention Protocols 

 

For operations concerning the identification of applicable regulatory provisions to be complied with, 

the specific protocols provide that: 

– compliance with applicable standards (laws, technical standards, regulations, etc.) is 

ensured through the adoption of specific records to facilitate monitoring, 

– the laws and regulations applicable to the Company's activities and products are 

identified, 

– a periodic review of compliance with applicable regulations is established, 

– individuals responsible for identifying and assessing the applicability of relevant 

regulations are designated, along with sources of in-depth regulatory information that 

can be consulted, 

– the Company utilizes relevant functions for the identification, disclosure, and 

monitoring of legal aspects, including technical and structural standards. 

 

For operations concerning the definition of resources, roles, responsibilities, and authorities within 

the organization, the specific protocols provide that: 

 

– procedures, roles, and responsibilities are defined concerning the phases involved in 

preparing and implementing the system for the prevention and protection of workers' 

health and safety, 

– mechanisms relating to the following are defined in accordance with relevant legal 

provisions: 
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▪ periodic assessment and control of the suitability and professional 

qualifications of the individual in charge of the prevention and protection 

service (referred to as ‘RSPP - Responsabile del Servizio Prevenzione e 

Protezione’) and those responsible for the prevention and protection service 

(referred to as ‘ASPP’- Addetto al Servizio di Prevenzione e Protezione), 

▪ definition of minimum competencies, number, duties, and responsibilities of 

workers assigned to implement emergency measures, fire prevention, and 

first aid procedures, 

▪ appointment process and relative acceptance by the Competent Doctor, 

including documentation of procedures and timelines in case of rotation in 

this role, 

– the presence and updating of the Headquarters/Company Safety Organizational Chart 

(e.g., RSPP, RLS, Competent Doctor, Fire Prevention Officers, First Aid Officers, 

Supervisors) is ensured. This includes prompt monitoring of any changes that have 

occurred and/or projects involving technological, plant, organizational, or procedural 

changes, 

– the Company engages the relevant functions for the identification, distribution, and 

monitoring of aspects related to technical and structural standards, 

– specific responsibilities are assigned, including through a written proxy system, which 

clearly defines the characteristics and limits of the appointment and, where 

appropriate, identifies the authority to incur expenditures, 

– relevant management responsibilities are formalized in an unequivocal manner, 

including through specific deeds of appointment and the proper delegation of 

necessary powers to perform the role, including expenditure authority, 

– individuals designated by legislation on workplace hygiene and safety (including those 

specified in Title IV of Italian Legislative Decree No. 81/2008 in the event of 

construction sites) are properly appointed and granted adequate powers necessary to 

fulfil their assigned roles, 

– the assignment and exercise of powers within a decision-making process are 

consistent with the positions of responsibility and the relevance or criticality of the 

underlying risk situations, 

– there is no subjective identity between those who make or implement decisions and 

those who are required to perform the controls mandated by law and by the 

procedures established in the control system, 

– individuals holding an employer role pursuant to Legislative Decree 81/08 are formally 

designated by the Company, with corresponding delegation of proxies and powers of 

attorney in personnel management as well as in the protection of workers' health, to 

ensure proper management of health and safety issues in the workplace, 
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– the safety organizational chart is readily accessible and indicates the tasks, powers, 

and responsibilities of all individuals entrusted with roles within the company 

structure for preventing accidents and occupational diseases. The Company ensures 

that this chart is regularly updated, 

– the identification and assessment of risks, as well as the preparation of subsequent 

prevention and protection measures aimed at eliminating hazards and reducing 

occupational safety and health (OSH) risks, are conducted regularly. 

 

For operations concerning the identification and assessment of risks, as well as the preparation of 

subsequent prevention and protection measures aimed at eliminating hazards and reducing OSH 

risks, the specific protocols provide that: 

– mechanisms are established for preparing Risk Assessment Documents (DVR - 

Documento di Valutazione dei Rischi and DUVRI - Documento Unico di Valutazione dei 

Rischi Interferenti) for Occupational Health and Safety, 

– a systematic and continuous monitoring model is developed for data/indicators 

representing the main features of various activities constituting the prevention and 

protection system,  

– workers' representatives are consulted in advance regarding the identification and 

assessment of risks, as well as the definition of preventive measures, 

– the external consultants and professionals required for involvement in the risk 

assessment and in the necessary documentary, technical, and engineering 

adaptations, are identified, 

– the Risk Assessment Document (DVR – Documento di Valutazione Rischi) is defined, 

updated, and shared with the support of the Responsible for Safety (RSPP - 

Responsabile del Servizio di Prevenzione e Protezione), 

– a risk assessment is conducted, resulting in the preparation of the DVR (Documento di 

Valutazione Rischi) and any other documents required to maintain or improve health 

and safety standards, 

– the identification and detection of risks are the responsibility of the employer, who is 

supported by other parties such as the Prevention and Protection Service Manager 

and the Competent Doctor, following consultation with the workers' safety 

representative,  

– all data and information necessary for assessing risks and consequently identifying 

protection measures (e.g., technical documentation, instrumental measures, results 

of internal surveys, etc.) are clear, complete, and accurately represent the state of the 

Company, 

– data and information are collected and processed in a timely manner under the 
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supervision of the employer, including through individuals identified by the employer 

as possessing suitable qualifications, which may be certifiable as required, in terms of 

technical and, where appropriate, instrumental competence, 

– upon request, any documents and sources from which the information is derived are 

also transmitted along with the data and information, 

– the Company proceeds with the identification and assessment of all significant risks to 

workers' health and safety that fall under its responsibility. The criteria that 

supplement this identification include, but are not limited to, the following aspects: 

▪ routine and non-routine activities, 

▪ activities of all individuals having access to the workplace (including 

outsiders), 

▪ human behaviour, 

▪ hazards from external sources, 

▪ hazards related to operations or created within the environment, 

▪ infrastructure, equipment, and materials present at the workplace, 

▪ changes to processes and/or management systems, including temporary 

changes, and their impact on operations, processes, and activities, 

▪ any applicable legal requirements regarding risk assessment and 

implementation of necessary control measures, 

– in compliance with the Safety Consolidation Act, a Risk Assessment Document 

(prepared by the Company) is available for each local unit. This document identifies 

the operational risks and potential damages that may occur in various areas of activity, 

– the Company identifies appropriate prevention and protection measures to control 

risks and develops an improvement program by, among other actions: 

▪ identifying potential sources of danger present in all phases of work, 

▪ identifying individuals who may be exposed to these risks, 

▪ identifying injuries that have occurred in the past by examining statistics 

related to accidents and occupational diseases, 

▪ conducting a risk assessment that considers the adequacy and reliability of 

protective measures, followed by the identification of measures to eliminate 

or reduce risks, including the planning of prevention and protection actions, 

Regarding Personal Protective Equipment (PPE), the Company must: 

▪ identify the activities for which PPE is required and determine any 

involvement from the Competent Doctor and the Workers' Safety 

Representatives (RLS - Rappresentante dei Lavoratori per la Sicurezza); 

▪ define criteria for selecting PPE that ensures suitability for the types of risks 

identified during the assessment phase and compliance with current technical 

standards (e.g., CE marking), 
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▪ establish methods for the delivery and, if necessary, storage and maintenance 

of PPE, 

▪ define a timetable to ensure ongoing maintenance of protective requirements 

and outline specific actions to be taken in the event of non-compliance 

identified during inspections conducted at storage facilities, 

For operations concerning emergency preparedness and response, the specific protocols provide 

that: 

– mechanisms are defined regarding the minimum skills, number, duties, and 

responsibilities of workers assigned to implement emergency measures, fire 

prevention, and first aid procedures, in accordance with relevant legal provisions, 

– the Fire Prevention and Emergency Plan for the Head Office is defined, updated, and 

distributed with the support of the Responsible for Safety (RSPP- Responsabile del 

Servizio di Prevenzione e Protezione), 

– emergency management is implemented through specific plans that include: 

▪ identification of situations that may lead to a potential emergency, 

▪ definition of methods for responding to emergency conditions and preventing 

or mitigating related negative health and safety consequences, 

▪ specification of methods and responsibilities for managing emergency drills, 

particularly concerning the type of emergency (e.g., fire, evacuation, etc.), 

▪ planning and execution of emergency drills to verify the effectiveness of 

emergency management plans, ensuring that staff are fully knowledgeable 

about appropriate behavioural measures and that suitable recording tools are 

adopted to document the results of such drills as well as verification and 

maintenance activities for the prepared facilities, 

– escape routes are identified within these plans, along with procedures for personnel 

to implement signalling and emergency management measures, 

– suitable fire-fighting systems, selected based on type and quantity according to 

specific fire risk assessments, or directives from the competent authority, are available 

and maintained. Adequate sanitary facilities are also provided and maintained, 

– an adequate organization of production activities is ensured within operational areas 

to facilitate the proper execution of emergency procedures, 

– the Company obtains the Fire Prevention Certificate (CPI- Certificato Prevenzione 

Incendi) in accordance with Presidential Decree 151/2011. 

 

For operations concerning the definition of operational control and change management measures 

(machinery, equipment, fire prevention systems, etc.), the specific protocols provide that: 

– specific requirements and competencies for conducting audit activities on the 
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workers' health and safety model are identified, along with methods and timing for 

checks on the status of implementation of adopted measures, 

– the suitability of buildings, proper maintenance of equipment and work tools, and 

compliance with legal obligations are guaranteed, 

– operating instructions for the safety of workstations and/or work tasks are defined, 

updated, and distributed with the support of the Responsible for Safety (RSPP- 

Responsabile del Servizio di Prevenzione e Protezione), 

– documentation under their responsibility is kept up to date as the technical and 

organizational processes of the Company evolve, 

– the updating of site documentation and the calendar/schedule for improvement and 

implementation activities is ensured, 

– periodic checks required by law on plants, machinery, and equipment are conducted, 

– the Company ensures that appropriate checks and maintenance controls are carried 

out periodically at the various sites involved (e.g., inspections of earthing systems, fire 

prevention systems), 

– inspections are conducted at various sites, during which any non-conformities are 

documented, and correction actions are planned, 

– procedures for recording maintenance operations performed and the related 

responsibilities are defined, 

– methods for reporting anomalies are established, identifying the most appropriate 

means of communication for such reports and designating the functions required to 

activate the relevant maintenance process (unscheduled maintenance), 

– any specialized interventions are carried out by individuals who meet the legal 

requirements and who must provide the necessary documentation. 

 

For operations concerning health surveillance, the specific protocols provide that: 

– mechanisms relating to the process of appointment and acceptance by the Competent 

Doctor are defined in accordance with relevant legal provisions, including 

documentation of procedures and timelines in the event of rotation in this role, 

– the training of the Company's workers and the medical supervision required by law, 

are guaranteed, 

– an up-to-date list of personnel subject to health surveillance is maintained, monitoring 

deadlines, job changes, new hires, and compliance with prescriptions issued by the 

Competent Doctor, 

– the health protocol, annual report on the state of health of workers, doctor's 
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inspection report, and copies of suitability judgments are retained on file, 

– the overall and updated list of workers is sent to the Health, Safety, and Environment 

Manager (HSE) and the coordinating doctor to facilitate updates on the 

implementation status of health surveillance by the various appointed competent 

doctors in the region, 

– the Competent Doctor conducts at least one annual inspection—and more frequently 

if necessary—of the workplace, issuing a relevant written report, 

– implementation of health surveillance is ensured, 

– procedures are defined for verifying requirements related to health aspects identified 

during risk assessments, which must be completed prior to assigning any tasks to 

workers. 

 

For operations concerning the definition of competence, skill, and awareness requirements for 

workers, the specific protocols provide that: 

– information and training activities are provided for all personnel regarding the correct 

execution of their duties, as well as in instances specified by regulations, 

– necessary training and instruction courses are organized in accordance with the 

training program approved by the Employer, 

– any deficiencies in the education, information, and training of personnel are reported 

based on the risks to which they are exposed and the tasks assigned to them, 

– the Company utilizes relevant functions for the identification, distribution, and 

monitoring of the competence, skills, and awareness requirements necessary for the 

performance of company activities, 

– current operating procedures stipulate that the Human Resources (HR) function 

communicates new hires and job changes to identify workers who require training 

activities, 

– the Company monitors training needs through a schedule that includes forms related 

to each worker, 

– personnel training certificates and certifications are archived appropriately. 

 

For operations concerning communication, participation, consultation, management of periodic 

safety meetings, and consultation with workers and their representatives, the specific protocols 

provide that: 

– periodic meetings are scheduled with management, workers, and their 

representatives, 
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– access to information is guaranteed for Workers' Safety Representatives (RLS - 

Rappresentante dei Lavoratori per la Sicurezza). 

– the process of involving other parties as required by current legislation is coordinated 

to ensure they are kept informed of legal obligations and compliance methods, 

– a periodic meeting is convened at least once a year—or more frequently if necessary—

to discuss the Risk Assessment Document (DVR – Documento di Valutazione Rischi) 

and the preventive and protective measures identified, 

– the Company identifies Workers' Safety Representatives (RLS- Rappresentante dei 

Lavoratori per la Sicurezza) who are consulted regarding risk assessments, 

– the Company regularly conducts periodic meetings in accordance with Article 35 of 

Legislative Decree 81/2008, 

– specific procedures are established to regulate the involvement and consultation of 

workers, particularly concerning: 

▪ internal communication between various levels and functions within the 

organization, 

▪ communication with suppliers and other visitors present in the workplace, 

▪ receipt and response to communications from external stakeholders, 

▪ participation of workers, including through their representatives, in: (i) 

identifying hazards, conducting risk assessments, and defining protective 

measures, (ii) investigating accidents, (iii) addressing changes that may impact 

health and safety. 

For operations concerning the management of non-conformity incidents and corrective actions, the 

specific protocols provide that: 

– technical and regulatory support is provided in the planning and resolution of open 

issues, as well as in maintaining standards of regulatory compliance, 

– access to information is guaranteed for Workers' Safety Representatives (RLS - 

Rappresentante dei Lavoratori per la Sicurezza), 

– corrective and preventive improvement actions identified during periodic safety 

meetings and approved by the Employer are implemented, with progress monitored 

and their effectiveness assessed. Any critical issue in the implementation of these 

measures is promptly reported, 

– reports from responsible individuals are collected and evaluated, 

– the Company maintains an accident register for the recording and management of 

workplace accidents (including those occurring during commutes), 

– inspections are conducted at various sites, during which any non-conformities are 

documented, and appropriate remedies are planned, 
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– roles, responsibilities, and methods for detecting, tracing, recording, and internally 

investigating accidents, incidents, and “near misses” are clearly defined, 

– the procedures for communication by operational managers to the Employer and the 

individual in charge of the prevention and protection service regarding accidents or 

incidents that have occurred, are established, 

– the roles, responsibilities, and methods for monitoring accidents are defined 

(considering any pending disputes or litigation related to workplace accidents) to 

identify areas at greater risk of incidents. 

 

For operations concerning procurement and contract management, as well as the acquisition of 

documents/certifications required by law, the specific protocols provide that: 

– a budget, annual and multiannual investment plans, and specific programs are 

prepared to identify and allocate resources necessary to achieve health and safety 

objectives, 

– mechanisms are defined for preparing Occupational Health and Safety Risk 

Assessment Documents, 

– control mechanisms are established to ensure that costs related to occupational safety 

are included in tendering, subcontracting, and administration contracts, 

– the exchange of information regarding risks is ensured with external companies 

responsible for providing services and monitoring the progress of work concerning 

interference risks, 

– required health and safety clauses and controls are incorporated into procurement 

and contract management activities, 

– procedures are established for assessing the health and safety requirements of 

equipment, machinery, and plants, taking into account the contributions of workers 

through their representatives. This assessment is conducted prior to the purchase of 

such items, 

– the equipment, machinery, and plants must comply with current legislation (e.g., CE 

marking, possession of a declaration of conformity issued by the installer, etc.), 

– provisions are made for equipment, machinery, and plants to be put into service only 

after initial examination or approval procedures are carried out, where applicable, in 

accordance with relevant regulations, 

– appropriate training and/or instruction activities are mandated prior to the use of new 

equipment, machinery, or plants by the responsible worker, 

– procurement activities are conducted with the aim of defining: 



68 
 

▪ the criteria and methods for selecting, assessing, and qualifying suppliers, 

particularly concerning any critical issues related to occupational health and 

safety (OSH); 

▪ the methods and responsibilities for verification, 

– methods for verifying the conformity of goods and machinery to be purchased with 

current regulations (e.g., CE marking) are defined, along with the criteria and methods 

for assessing acceptability requirements, 

– where applicable, procedures for conducting acceptance checks, initial examinations, 

and approvals necessary for commissioning are outlined, 

– in the case of purchasing services, including intellectual services (e.g., design services 

to be provided to the Company or its customers), the Company: 

▪ subordinates the awarding of contracts to a preliminary verification of the 

skills of its suppliers, based on prior experience and any mandatory 

requirements (e.g., registration in professional registers); 

▪ implements control measures over suppliers' work in accordance with its 

internal procedures (e.g., design control procedures, including obligations to 

supervise designers), 

– if the activities carried out by such suppliers may impact the exposure of its workers 

to health and safety risks, the Company activates control measures defined for risk 

assessment purposes in advance, 

– methods for verifying that individuals performing work possess appropriate technical 

and professional qualifications are established, including verification of registration 

with the Chamber of Commerce, 

– the executor of the works demonstrates compliance with insurance and social security 

obligations concerning its personnel, including the presentation of the so called “Single 

Document of Contribution Regularity” (Documento Unico di Regolarità Contributiva), 

– the contractor, in cases stipulated by law, issues a declaration of conformity to the 

applicable standards upon completion of the works, 

– with particular reference to suppliers, installers, and external maintenance providers 

of machinery, systems, and any type of safety equipment and work equipment to be 

constructed or installed within facilities under the legal responsibility of the 

Company’s employer, specific control measures are implemented that include: 

▪ identification of the applicable legislation (Article 26 or Title IV of the Safety 

Consolidation Act), 

▪ procedures for auditing suppliers that also consider compliance by suppliers 

and their workers, with safety procedures, 

▪ definition of the scope of intervention and its impact within a written contract, 
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▪ provision of detailed information to the aforementioned individuals regarding 

specific risks present in the environment where they will work, as well as 

prevention and emergency measures adopted in relation to the Company's 

activities, 

▪ definition of access points and activities conducted on-site by third parties, 

including a specific assessment of interference risks associated with their 

presence and the related preparation of required coordination 

documentation (e.g., DUVRI- Documento Unico di Valutazione dei Rischi 

Interferenti, PSC), signed by all external parties involved and promptly 

adjusted in the event of changes to the intervention assumptions, 

▪ cooperation between the principal and the contractor, or generally between 

the executor of the work or service, in implementing preventive and 

protective measures against occupational risks affecting the contracted work 

or service. If contractor personnel work under the direction or control of 

individuals appointed by the Company or utilize tools provided by the 

Company, these phases of activity must also be considered sensitive, as must 

verification of safety and suitability, if work is conducted at client premises, 

▪ inclusion of contractual clauses addressing any non-compliance by third-party 

workers at Company sites regarding safety issues, which stipulate activation of 

specific warnings and application of penalties or other appropriate contractual 

remedies, 

▪ implementation of systems for tracking attendance of third-party workers at 

Company’s sites and monitoring hours worked, as well as compliance with 

Company’s safety principles, which may be supplemented by contracts, 

▪  the formalisation and traceability of management and employer control of 

compliance with the control measures listed above. 

This is without prejudice to any further procedure established for an enhanced protection in 

relation to Sensitive Activities. 
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ENVIRONMENTAL MANAGEMENT  

 

Sensitive Activities 

This part of the Special Section sets forth the principles of conduct, as well as the control tools, aimed 

at preventing the commission of the offences envisaged by the Decree with reference to the 

sensitive activities concerning the environmental management process: 

a) management of environmentally relevant activities and processes also in relation 

to third parties, 

b) waste management, 

c) management of production activities and activities involving emissions into the 

atmosphere, 

d) management of water discharges. 

For the identification of risk areas, during the analysis, the activities of the company sites in 

Novara and Merano were evaluated. 

 It is noteworthy that the Company has implemented an environmental management system 

certified according to international standards ISO 14000 (specifically, UNI EN ISO 14001:2004 in 

Italy) and complies with the EMAS regulation (CE/1221/2009). The ISO 14001 certification is not 

mandatory; rather, it reflects a voluntary decision by the Company to adapt its business processes 

to proactively manage the environmental impacts of its activities. This initiative demonstrates the 

Company's commitment to systematic improvement in a coherent, effective, and sustainable 

manner. 

Any additions to the above-mentioned sensitive activities may be proposed by the Supervisory 

Board, which is instructed to identify the relevant activities and define the appropriate 

operational measures. 

 

 The Relevant Offences 

In relation to the Sensitive Activities involved in the occupational health and safety process, the 

following offences are potentially envisaged: 

Offences against the P.A. (art. 25 D.Lgs. 231/2001) 

– Bribery for the exercise of a function (art. 318 c.p.) 

– Bribery for an act against office duties (art. 319 c.p.) 

– Bribery in judicial proceedings (art. 319-ter c.p.) 

– Unlawful inducement to promise or give benefits (art. 319-quater c.p.) 

– Bribery of person in charge of public service (art. 320 c.p.) 
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– Incitement to bribery (art. 322 c.p.) 

– Embezzlement, illegal abuse of a position or office for personal gain (malfeasance), 

unlawful inducement to promise or give benefits, bribery and incitement to bribery of 

members of international courts or bodies of the European Communities or 

international parliamentary assemblies or international organizations and officials of 

the European Communities and foreign states. (art. 322-bis c.p.) 

– Unlawful trading in influence (art. 346 bis c.p.) 

 

Corporate Offences (art. 25 ter D.Lgs. 231/2001) 

– Bribery among private individuals (art. 2635 c.c.) 

– Incitement to bribery among private individuals (art. 2635-bis c.c.) 

 

Environmental offences (art. 25- undecies D.Lgs. 231/2001) 
 

– Environmental pollution (art. 452-bis c.p.) 

– Environmental disaster (art. 452-quater c.p.) 

– Non-culpable crimes against the environment (art. 452-quinquies c.p.) 

– Aggravating circumstances (art. 452-octies c.p.) 

– Trafficking and abandonment of highly radioactive material (art. 452-sexies c.p.) 

– Organized activities for illegal waste trafficking (art. 452-quaterdecies c.p.) 

– Unauthorized waste management activities (art. 256 D.Lgs. n.152/2006) 

– Pollution of the soil, the subsoil, the surface waters or the underground waters (art. 

257 D.Lgs n. 152/2006) 

– Illegal waste trafficking (art. 259 D.Lgs. n.152/2006) 

– Sanctions (art. 279 D.Lgs. n. 152/2006) 

 

General Preventive Procedures 

All Recipients of the Model, as identified in the General Section, are required to adopt rules of 

conduct that comply with applicable laws, the provisions contained in this document, the principles 

outlined in the Code of Ethics, and the implementation tools of the Model, in order to prevent the 

occurrence of offenses under the Decree. 

The following general rules of conduct apply to Recipients of this Model who, in any capacity and on 

behalf of or in the interest of the Company, are involved in workplace health and safety processes: 
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– all Sensitive Activities must be conducted in compliance with applicable laws, internal 

company regulations, and the rules outlined in this Model, particularly with an 

emphasis on avoiding any conduct that could harm the environment, 

– in alignment with the ethical principles expressed in the Company’s Code of Ethics, the 

Company and its Employees are prohibited from knowingly, intentionally, or wilfully 

engaging in the following conduct: opening or operating new discharges of industrial 

wastewater containing hazardous substances identified by law in Tables 3, 3A, 4, and 

5 of Annex 5, Part Three of Legislative Decree 152/2006 and subsequent amendments, 

without authorization or if such authorization is suspended or revoked, or in violation 

of the conditions set forth in the authorization or other provisions established by the 

competent Authority. 

 

Furthermore, it is expressly prohibited to: 

– engage in actions or behaviours that are or may be construed as practices aimed at 

harming human health and/or the natural components of the environment, 

– entrust waste management activities to entities that do not possess specific 

authorization for their disposal and recovery, 

– violate obligations related to communication and maintenance of mandatory registers 

and forms for waste management, 

– utilize systems and equipment in violation of regulatory provisions concerning ozone-

depleting substances, 

– discharge industrial wastewater containing the aforementioned hazardous substances 

in excess of limits established by law under Legislative Decree 152/2006 and 

subsequent amendments, or more restrictive limits set by regions, autonomous 

provinces, or competent Authorities, 

– discharge water into soil, subsoil, or underground waters outside the cases permitted 

by law, 

– fail to carry out necessary remediation interventions or violate provisions relating to 

the remediation project approved by the competent authority in cases of pollution 

affecting soil, subsoil, surface water, or underground water with concentrations 

exceeding risk thresholds, in violation of Article 242 of Italian Legislative Decree 

152/2006 and subsequent amendments, 

– fail to communicate a pollution incident to the competent Authorities as required by 

the provisions mentioned above, 

– prepare a waste analysis certificate containing false information regarding the nature, 

composition, and chemical-physical characteristics of the waste or include a false 

certificate in data submitted for waste traceability purposes, 
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– determine, in the operation of plants that cause emissions into the atmosphere, that 

air quality limit values are exceeded by violating the emission values established by 

the authorization or imposed by the competent Authority, or by exceeding values 

identified by law, 

– violations of the legislation concerning ozone protection are not permitted in relation 

to the production, consumption, import, export, possession, and marketing of 

substances deemed harmful pursuant to EEC Regulation 3093/94 and subsequent 

amendments, 

– obligations to promptly ensure site safety and to report appropriately to the 

competent Authorities must be fulfilled, along with necessary remediation of sites in 

the event of accidents that result in pollution of soil, subsoil, or water exceeding risk 

thresholds, 

– the correct filing of the loading and unloading register must be ensured, reporting all 

information regarding the qualitative and quantitative characteristics of the waste. 

Furthermore, all Recipients are required to comply with the provisions of Italian Legislative Decree 

No. 334 of 17 August 1999 and subsequent amendments when dangerous substances are held at a 

Company site in quantities exceeding threshold values defined in the aforementioned legislation. In 

such cases, the Company must: 

– identify risks associated with major accidents, 

– integrate the Risk Assessment Document (DVR- Documento ddi Valutzione Rischi) in 

accordance with Legislative Decree 81/08, 

– provide information, training, and instruction as required by the Ministerial Decree of 

10 March 1998, 

– notify the Ministry of the Environment, the Region, the Province, the Municipality, the 

Prefect, and the Regional or Interregional Technical Committee of the National Fire 

Department. The notification must include information regarding: 

▪ the name or function of the person responsible for the plant, 

▪ details that allow for identification of dangerous substances or categories 

thereof, including their quantity and physical form, 

▪ the current or planned activities of the plant or depot, 

▪ the immediate environment surrounding the plant, particularly elements that 

could cause a major accident or exacerbate its consequences, 

– prepare and review every two years a major accident prevention policy document, 

– implement a Safety Management System (SGS) as outlined in the major accident 

prevention policy document. 

In the event that a site contains hazardous substances in quantities equal to or greater than those 

specified in Annex 1, Parts 1 and 2, Column 3 of Legislative Decree No. 334 of 17 August 1999, the 
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operator is required to prepare a safety report and submit it to the competent authority. This 

document must be reviewed: 

– every five years, 

– with each change that increases the pre-existing level of risk, 

– whenever new technical knowledge regarding safety is acquired. 

 

Additionally, the operator is required to develop an Internal Emergency Plan and provide information 

necessary for the preparation of an External Emergency Plan to the Prefect and the Province. 

Specific Prevention Protocols 

For operations concerning the management of activities and processes relevant to environmental 

considerations, including those involving third parties, the protocols stipulate that: 

– relations with the Public Administration are managed exclusively by individuals with 

appropriate authority or by those formally delegated by them, in compliance with 

company procedures regulating this specific matter, 

– compliance with legislation regarding emissions into the atmosphere, water 

discharges, ozone-depleting substances, and waste management, is monitored to 

ensure adaptation of facilities to any legislative changes, 

– environmental impacts associated with the construction of new offices and/or the 

expansion or decommissioning of existing offices are assessed, 

– management of aspects related to water discharges is regulated, 

– the obtaining, maintenance, and renewal -where applicable- of required 

authorizations related to activities that may involve emissions into the atmosphere is 

ensured, 

– specific procedures are adopted that govern activities, roles, and responsibilities 

associated with waste management, 

– appropriate methods for identifying, characterizing, classifying, and registering waste 

are defined, 

– areas designated for the temporary storage of waste and monitoring methods are 

identified in accordance with quantitative and/or temporal limits established by 

current legislation, 

– roles and responsibilities are defined to ensure proper communication following 

environmental emergencies that result in pollution of soil, subsoil, surface water, or 

underground water, 

– the legislation regarding soil communication and remediation is monitored to ensure 

that facilities are adapted to any legislative changes, 
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– specific procedures are adopted to regulate the activities, roles, and responsibilities 

related to the inventory, use, decommissioning, and necessary authorizations of 

equipment containing ozone-depleting substances, 

– traceability and availability of relevant documentation (e.g., records related to 

analytical controls) are ensured, taking into account all described environmental 

impacts. 

 

For operations concerning waste management, the specific protocols provide that: 

– all necessary authorizations are requested and obtained in advance, along with the 

communications required for effective waste management, 

– waste management and disposal activities are conducted with utmost care and 

attention, particularly concerning the characterization of waste, management of 

temporary deposits, and prohibition of mixing hazardous and non-hazardous waste, 

– when assigning waste disposal or recovery activities to authorized companies, the 

following are verified: a) the validity date of the authorization; b) the type and quantity 

of waste for which the authorization for disposal or recovery activities has been issued, 

c) the location of the disposal facility, d) the treatment or recovery method employed, 

– during waste transport activities conducted by authorized companies, the following is 

verified: a) the validity date of the authorization, b) the type and registration number 

of the vehicle, c) the authorized European Waste Catalogue (CER – Catalogo Europeo 

dei Rifiuti) codes, 

– roles, responsibilities, methods, and controls are formalized in executing waste 

delivery activities, 

– systematic controls on waste cycle management activities are formalized, 

– individuals involved in compiling and controlling waste-related documentation receive 

specific training, 

– waste produced is accurately characterized, classified, and identified, 

– the congruence of produced waste with its CER classification is verified, even if testing 

is performed by third-party laboratories, 

– areas designated for temporary storage of waste are identified and established in 

accordance with current legislation, 

– correct methods for temporary storage of waste are identified based on the type and 

quantities of waste produced, 

– temporary storage areas are maintained in a clean and orderly condition to prevent 

potential mixing of different types of waste, 
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– waste separation is mandated to prevent any illegal mixing of waste types, 

– each type of waste is clearly identified by affixing a specific description and 

identification code on the exterior of the relevant container, 

– the congruence of quantities sent for disposal with those represented in the 

accompanying documentation is verified, 

– proper management of the Waste Identification Forms (FIR – Formulario di 

Identificazione Rifiuti)) is verified, utilizing databases and summaries by CER code, in 

preparation for the accurate compilation of the annual Single Environmental 

Declaration Model (MUD – Modello Unico di Dichiarazione Ambientale), 

– the availability and proper archiving of documentation related to waste management 

are verified. 

 

For operations concerning the management of production activities and activities involving 

emissions into the atmosphere, the specific protocols provide that: 

– only specialized and authorized personnel are employed in the extraction, collection, 

and isolation of substances harmful to the stratospheric ozone layer, in compliance 

with mandatory legislation, 

– disposal of substances harmful to the stratospheric ozone layer that cannot be 

regenerated or recovered is entrusted to authorized operators, in accordance with 

current legislation. Generally, durable goods containing such substances are delivered 

to authorized collection centres at the end of their operational life, 

– periodic checks of emission points into the atmosphere are conducted in accordance 

with authorization provisions, and periodic inspections of systems for abating 

emissions into the atmosphere are planned and executed, 

– the storage of chemical products in collection basins designed for spill containment is 

ensured, 

– verification of compliance with environmental requirements regarding machinery, 

systems, and equipment is conducted, 

– adherence to procedures issued in environmental matters is mandated during 

maintenance activities, particularly concerning waste management, discharges, 

protection of soil and subsoil from pollution events, emissions into the atmosphere, 

and proper management of systems containing ozone depleting gases, 

– maintenance of systems and equipment is guaranteed, 

– periodic checks, maintenance, and revisions of equipment containing refrigerant 

liquids with substances harmful to the stratospheric ozone layer are carried out. These 

activities are performed by qualified personnel and companies registered in the 
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appropriate legal registers and lists, 

– the state of use and maintenance of containment systems for the storage of 

substances hazardous to the environment and waste, is monitored, 

– suitable emergency maintenance intervention measures are defined to contain 

pollution in the event of environmental emergencies, 

– the traceability and availability of documentation related to maintenance activities 

performed are guaranteed (e.g., records relating to analytical controls, maintenance 

registers). 

 

For operations concerning the management of water discharges, the specific protocols provide that: 

– the effectiveness of measures implemented to ensure proper management of 

industrial wastewater discharges is monitored, particularly regarding discharges 

containing hazardous substances, in full compliance with current legislation, 

– periodic analytical controls of discharges are conducted to monitor their quality in 

accordance with authorization requirements, 

– performance related to discharges, emissions, and waste production is monitored, 

– the chemical and physical parameters of effluents are continuously monitored, 

– periodic and scheduled maintenance interventions on discharge systems are carried 

out, 

– any exceedances of pollutant concentrations and/or spills are communicated to the 

individual responsible for environmental compliance, 

– required communications are made following environmental emergencies that have 

caused pollution of soil, subsoil, or surface or underground water, 

– suitable emergency management methods are established, 

– the availability and proper archiving of documentation related to water purification 

and treatment activities are verified. 

This is without prejudice to any further procedure established for an enhanced protection in 

relation to Sensitive Activities. 
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