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1 DEFINITIONS 
 
 

ASPI or Company Autostrade per l’Italia S.p.A. 

Atlantia Atlantia S.p.A. 

Atlantia Group Subsidiary Companies of Atlantia pursuant to art. 2359, paragraphs 1 

and 2 

P. A. Public Administration, including its officials and subjects in charge 

of public service 

Decree or Legislative 

Decree 231/2001 

Legislative Decree no. 231 of 8 June 2001 

Confindustria 

Guidelines 

Guidelines for the development of Organisation, Management and 

Control Model, pursuant to Legislative Decree 231/2001 issued by 

Confindustria on 3 November 2003 and subsequent integrations 

Model Organisation, Management and Control Model provided for by 

Legislative Decree. 231/2001 and implemented by the Company in 

order to prevent the crimes under the aforementioned decree 

Code of Ethics Atlantia Group’s Code of Ethics implemented by ASPI on 11 July 

2003 and subsequently updated, summarising the combination of 

values and rules of conduct, which the Company refers to in 

performing its business activities  

Anti-Bribery Policy of 

Atlantia Group 

Anti-Bribery Policy of Atlantia Group, which incorporates the 

harmonised regulations to prevent and counter Bribery in force within 

the Group 

Crimes Crimes provided for by Legislative Decree 231/2001 

Risk Areas Areas of activity considered potentially at risk in relation to the 

crimes referred to in Legislative Decree no. 231/2001 

Supervisory Body In-house body responsible for supervising the functioning, 

effectiveness and compliance with the Model and for updating it, 

pursuant to article 6, paragraph 1, letter b) of Legislative Decree 

231/2001 

Company Bodies  Board of Directors and Board of Statutory Auditors of ASPI 

Top Managers Pursuant to art. 5, paragraph 1, letter a) of the Decree, persons with 

representative, administration or management functions within the 

entity or one of its organisational units with financial and functional 

autonomy, as well as persons who exercise, also de facto, the 

management and control functions. In ASPI: Managing Directors, 

Auditors, General Director(s) (if any), Joint General Director(s) (if 

any), Directors and Section Department Directors 

Subordinate Persons Pursuant to art. 5, paragraph 1, letter b) of the Decree, persons subject 

to the management or supervision of one of the subjects referred to in 

letter a) (i.e. Top Managers). In ASPI: Managers or Employees 

Board of Statutory 
Auditors 

ASPI Board of Statutory Auditors 
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Control and Risk 

Committee 

 
ASPI Control and Risk Committee 

Third party recipients Persons who have commercial and/or financial relations of any kind 

with the Company 

CCNL Italian Collective Labour Contract for personnel employed by 

Companies and consortia of motorway and tunnel Concessionaires 

General protocols The set of documents that define the general principles that govern 

conduct, such as: Code of Ethics, Group Code of Conduct for 

preventing discrimination and protecting the dignity of the Group's 

women and men, Atlantia Group Anti-Bribery Policy, Group 

Procedure for the management of clash of interest, Atlantia Group 

Whistleblowing Policy 

Protocols Set of company rules, such as procedures, operating rules, manuals, 

forms and communications to staff 

Ethics Officer Group Single Body responsible for disclosure, dissemination and 

supervision of compliance with the Code of Ethics 

Whistleblowing Policy of 

Atlantia Group 

The Atlantia Group's Whistleblowing Policy, which describes all 

communication channels to the Ethics Officer and the Supervisory 

Body for reports to be routed by anyone who has become aware of 

alleged unlawful conduct relevant under the Decree or breaches of the 

Model or the Code of Ethics 

231 Report Reports concerning facts that are considered to be: unlawful conduct 

pursuant to Legislative Decree no. 231/2001; breaches of the 

231Model.  

The 231 Report shall be considered as such (i) if the Reporting Party 

qualifies the Report as a 231 Report or refers to Legislative Decree 

no. 231/2001 in the content of the Report, or (ii) if the content of the 

Report concerns unlawful conduct pursuant to Legislative Decree no. 

231/2001 or breaches of the 231 Model. 

Corporate General 

Director 

ASPI Corporate General Director 

Legal Department ASPI Legal Department 

Internal Audit Department ASPI Internal Audit Department 
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2 INTRODUCTION 
 

Legislative Decree no. 231 of 8 June 2001, implementing art. 11 of Law 300/2000, introduced the 

"regulation of the administrative liability of legal persons, companies and associations, including the 

unincorporated ones". 

The Company - appreciating the need to ensure a climate of fairness and transparency in the conduct 

of business activities, and in order to protect its market position and image, the expectations of its 

shareholders and the work of its employees - has deemed it appropriate to enact an Organisation, 

Management and Control Model (hereinafter also referred to as the "Model") with which it defines a 

structured system of rules and controls to be followed in order to pursue the Company's purpose in 

full compliance with current legal provisions. 

This document therefore represents the Company's Organisation, Management and Control Model. 

 
 

3 THE COMPANY 
 

Autostrade per l'Italia S.p.A., subsidiary Company of Atlantia S.p.A., constructs and manages 

motorways, transport infrastructures adjacent to the motorway network, parking and intermodal 

infrastructures and related adductions in Italy. 

In carrying out this activity, the Company, therefore, by way of example and not exclusively, takes 

care and manages: 

a) maintenance, extraordinary repairs, innovations, upgrades, and completions; 

b) tolls and parking charges, or the charges connected with the use of the motorway network 

and infrastructures, in the form of subscriptions or other fees. 

The Company also promotes, exercises and develops, also in so far as they are connected or, in any 

case, relevant to the construction and management of motorways, transport, parking, intermodal and 

related infrastructure: 

1) study, consultancy, technical assistance and design activities; 

2) activities aimed to the acquisition and the marketing of patents, know-how, systems, 

technologies, IT, telematic and value-added services in any mode; 

3) marketing of goods and services; 

4) provision of services, including information and publishing services, for the benefit of 

users; 

5) activities aimed at the economic use of the motorway network, including the 

telecommunications network. 

 
 

4 LEGISLATIVE DECREE No. 231/2001 

 

4.1 THE ADMINISTRATIVE LIABILITY REGIME FOR LEGAL PERSONS 

Legislative Decree no. 231 of 8 June 2001 (hereinafter referred to as the "Decree"), which 

introduces the "Regulations governing the administrative liability of legal persons, companies 

and associations, including the unincorporated ones", has adjusted Italian legislation on the 

liability of legal persons to the following international conventions, to which Italy had already 

adhered for some time: 

- the Brussels Convention of 26 July 1995 on the protection of the financial interests of the 
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European Communities; 

- the Brussels Convention of 26 May 1997 on the fight against corruption involving officials of 

the European Community or officials of Member States; and 

- the OECD Convention of 17 December 1997 on combating bribery of foreign public officials 

in economic and international transactions. 

The Decree introduced into the Italian legal framework a system of administrative liability for 

companies and associations, including unincorporated ones (hereinafter referred to as 

"Entities"), for certain crimes committed in their interest or to their advantage, by 

a. natural persons representation, administration or management functions within Entities or 

their organisational units with financial and functional autonomy, as well as natural persons 

who, also de facto, manage and control the Entities (so-called " top managers"); 

b. natural persons subject to the management or supervision of one of the abovementioned 

subjects (so-called "subordinate persons"). 

The administrative liability of the legal person is additional to the (criminal) liability of the 

natural person who materially committed the offence and they are both subject to verification 

during proceedings before a criminal judge. Moreover, the liability of the Entity remains even 

if the natural person who committed the crime has not been identified or is not punishable. 

In the event of an attempt to commit one of the crimes specified in the Decree, monetary and 

disqualification sanctions are reduced by approximately one third and one half, while the 

imposition of sanctions is excluded in cases where the Entity voluntarily prevents the action 

from being performed or the event from occurring (art. 26 of Legislative Decree no. 231/2001). 

Pursuant to Article 23 of Legislative Decree no. 231/2001, the Entity is also liable in the event 

that anyone, in performing the Entity's activity, and in the interest or to the advantage of the 

Entity, has failed to comply with the obligations or prohibitions relating to disqualification 

sanctions applicable to the Entity. 

To date, the Entity is liable only for the illegal conducts (so-called predicate offences) expressly 

referred to in the Decree: 

i. Crimes against the Public Administration (Unlawful appropriation of funds, fraud 

involving the State or a public body or for obtaining public funds and computer fraud 

involving the State or a public body; bribery, unlawful inducement to give or promise 

benefits and corruption) Articles 24 and 25 of Legislative Decree no. 231/2001; 

ii. Computer crimes and unlawful processing of data (Article 24-bis of Legislative Decree 

no. 231/2001); 

iii. Organised crime (Art. 24-ter Legislative Decree no. 231/2001); 

iv. Forgery of money, public credit cards, official stamps and identification instruments or 

signs (Art. 25-bis Legislative Decree no. 231/2001); 

v. Crimes against industry and trade (Art. 25-bis.1 Legislative Decree no. 231/2001); 

vi. Corporate crimes (Art. 25-ter Legislative Decree no. 231/2001); 

vii. Crimes with the purpose of terrorism or subversion of democracy provided for by the 

Italian Criminal Code and by special laws (Art. 25-quater Legislative Decree no. 

231/2001); 

viii. Female Genital Mutilation/Cutting (Art. 25-quater.1 Legislative Decree no. 231/2001); 

ix. Offences against individual personality (Art. 25-quinquies Legislative Decree no. 

231/2001); 

x. Crimes of market abuse (Art. 25-sexies Legislative Decree no. 231/2001); 

xi. Manslaughter and serious or very serious criminal negligent, committed in breach of the 

rules on the protection of health and safety at work (Art. 25-septies Legislative Decree 

no. 231/2001); 

xii. Fencing, laundering and use of money, goods or benefits of illicit origin, as well as self-
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laundering (Article 25-octies of Legislative Decree no. 231/2001); 

xiii. Copyright infringement crimes (Art. 25-novies Legislative Decree no. 231/2001); 

xiv. Inducement not to make statements or to make false statements to the judicial authority 

(Art. 25-decies Legislative Decree no. 231/2001); 

xv. Cross-border crimes concerning criminal associations, money laundering, smuggling of 

migrants, obstruction of justice (Law no. 146 of 16 March 2006, Articles 3 and 10); 

xvi. Environmental crimes (Art. 25-undecies of Legislative Decree no. 231/2001); 

xvii. Recruitment of non-EU nationals whose stay is irregular (Art. 25-duodecies Legislative 

Decree no. 231/2001); 

xviii. Racism and xenophobia (Art. 25-terdecies Legislative Decree no. 231/2001); 

xix. Fraud in sports competitions, illegal gambling or betting and gambling by means of 

prohibited devices (Art. 25-quaterdecies Legislative Decree no. 231/2001); 

xx. Tax crimes (Art. 25-quinquiesdecies of Legislative Decree no. 231/2001). 

 
As a result of the analysis of the activities carried out by the Company, it is believed that they 

could potentially concern Autostrade per l'Italia S.p.A. (hereinafter also referred to as the 

"Company" or "ASPI") the crimes listed under i), ii), iii), iv), v), vi), ix), x), xi), xii), xiv), xv), 

xvi) and xx). 

 

It is considered that the set of organisational and procedural measures adopted by the Company 

for the purpose of preventing the aforesaid crimes or, more generally, for ensuring the proper 

performance of company activities, is suitable to minimise the risk of committing all the types 

of offence envisaged by Legislative Decree no. 231/2001. 

 

4.2 CRIMES COMMITTED ABROAD 

The Entity is also liable in relation to crimes committed abroad, provided that the Country 

where the crime was committed does not prosecute them. 

Based on the provisions of article 4 of the Decree, the Entity in Italy may be liable, in relation 

to crimes committed abroad, in accordance with the following conditions: 

a) the crime must be committed abroad by a person organically and functionally linked to the 

Entity (article 5, paragraph 1of the Decree); 

b) the Entity must have its head office in the territory of the Italian State; 

c) the Entity may be liable only in the cases and under the conditions laid down in Articles 7 

(Crimes committed abroad)1, 8 (Political crime committed abroad), 9 (Common crime of 

a citizen abroad) and 10 (Common crime of a foreigner abroad)2
 of the Italian Criminal 

Code. 
 

 
 

 

 
1 Article 1, paragraph 1, letter a) of Law no. 3 of 9 January 2019 added the following after the third paragraph of Article 9 of the Criminal Code: "In the 

cases envisaged by the previous provisions, the request of the Minister of Justice or the petition or complaint of the injured party are not necessary for 

the crimes envisaged by Articles 320, 321 and 346-bis". 

2 Article 1, paragraph 1, letter b) of Law no. 3 of 9 January 2019 added the following after the second paragraph of Article 10 of the Criminal Code: "The 

request by the Minister of Justice or the request or complaint of the injured party are not necessary for the crimes provided for in Articles 317, 318, 319, 
319-bis, 319-ter, 319-quater, 320, 321, 322 and 322-bis". 
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4.3 SANCTIONS 

The sanctions envisaged for the crimes referred to in art. 9 of the Decree are as follows: 

− pecuniary sanctions; 

− disqualification sanctions; 

− confiscation; 

− publication of the judgement. 

Namely, the disqualification sanctions, without prejudice to the provisions of art. 25, paragraphs 

5 and 5-bis, of the Decree3, last not less than three months and no more than two years, and are 

applied to the specific activity to which the crime committed by the Entity refers. The sanctions 

consist of the following: 

− exclusion from work; 

− ban on concluding a contract with the Public Administration; 

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

commission of the offence; 

− exclusion from facilitations, financing, contributions, and subsidies, and/or the 

revocation of those already granted; 

− prohibition to advertise goods or services. 

Disqualification sanctions are applied in the cases strictly indicated in the Decree, only if at 

least one of the following conditions is met: 

− the Entity has made a significant profit from the offence and the offence has been 

committed 

i. by Top Managers; 

ii. by persons subject to the direction and supervision of others when the offence is has 

been determined or facilitated by serious organisational deficiencies; 

− in the event of recurrence of crimes. 

The type and duration of disqualification sanctions are established by the judge considering the 

seriousness of the offence, the level of responsibility of the Entity and the activity carried out 

by the Entity to eradicate or mitigate the consequences of the offence and to prevent the 

commission of other crimes. Instead of applying the sanction, the judge may order the 

continuation of the Entity's activities by a Judicial Commissioner. 

Disqualification sanctions may be applied to the Entity as a precautionary measure when there 

are serious indications that the Entity is responsible for the offence and there are reasoned 

statements and elements indicating that crimes of the same nature might be committed (art. 45). 

In case a disqualification sanction causes the interruption of the organisation's activity, the 

judge, instead of a sanction, may order the continuation of the activity to a Judicial 

Commissioner, for a period of the same duration as that of the disqualification measure. This 

occurs when at least one of the following conditions is met: the organisation performs a public 

service, the interruption of which could cause serious harm to the community; the interruption 

of the activity may have significant repercussions on employees. 
 
 

 

 

3 Article 25, paragraph 5, of Legislative Decree no. 231/2001 states the following: "5. In cases of conviction for one of the crimes indicated in paragraphs 

2 and 3, the disqualification sanctions provided for in article 9, paragraph 2, are applied for a duration of not less than four years and no more than 

seven years, if the offence was committed by one of the parties referred to in article 5, paragraph 1, letter a), and for a duration of not less than two 

years and no more than four years, if the offence was committed by one of the parties referred to in article 5, paragraph 1, letter b)". The same provision 
also provides for the following in paragraph 5-bis: "If, before the first instance sentence, the entity has effectively taken steps to prevent the criminal 

activity from leading to further consequences, to ensure evidence of the crimes and to identify the perpetrators or to seize the sums or other benefits 

transferred and has eliminated the organisational shortcomings that led to the offence by adopting and implementing organisational models suitable 
for preventing crimes, the disqualification sanctions shall have the duration established by article 13, paragraph 2.” 
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Failure to comply with disqualification sanctions constitutes an autonomous offence provided 

for in the Decree as a source of possible administrative liability of the Entity (art. 23). 

Pecuniary sanctions, applicable to all crimes, pursuant to art. 10 of the Decree, are determined 

according to a system based on "quotas", with no less than one hundred and no more than one 

thousand quotas; each quota has an amount ranging from EUR 258 to EUR 1,549. The judge 

determines the number of quotas considering the seriousness of the offence, the level of 

responsibility of the Entity and the activity carried out to eradicate or mitigate the consequences 

of the offence and to prevent the commission of other crimes. The amount of the fee is 

established on the basis of the economic and financial conditions of the Entity, in order to ensure 

the effectiveness of the sanction (Article 11 of the Decree). 

In addition to the aforementioned sanctions, the Decree provides that the price or profit of the 

offence, which may also include goods or other benefits of equivalent value, shall always be 

confiscated, as well as the publication of the judgement in the presence of a disqualification 

sanction. 

4.4  ENFORCEMENT OF THE “ORGANISATION, MANAGEMENT AND CONTROL MODEL” TO 

EXONERATE THE ADMINISTRATIVE LIABILITY 

Articles 6 and 7 of the Decree provide for specific forms of exemption from administrative 

liability of the Entity for crimes committed in its interest or to its advantage both by top 

management and employees. 

In particular, article 6 of the Decree provides for a specific form of exemption from 

administrative liability in the case of crimes committed by top managers - as holders of 

representative, administrative or management functions of the Entity or one of its organisational 

units with financial and functional autonomy, or holders of the power, even if only de facto, to 

manage and control the Entity - if the Entity proves that: 

a) the management body has adopted and effectively implemented, before the offence, 

organisational and management models suitable for preventing crimes similar to the one 

that has been committed; 

b) the supervision on functioning and compliance with the models and their updates has been 

entrusted to a body with autonomous powers of initiative and control; 

c) the persons who have committed the crimes have acted by fraudulently contravening the 

aforesaid models; 

d) there has been no lack or insufficient supervision by the body referred to in letter b). 

On the other hand, in the case of crimes committed by subordinate people overseen by others, 

Article 7 of the Decree provides that the Entity is liable if the offence was committed due to the 

failure to comply with the obligations of management and supervision. Such non-compliance is 

in any case excluded if the Entity, before the commission of the offence, has adopted and 

effectively implemented an Organisation, Management and Control Model suitable for 

preventing crimes similar to the one that has occurred. 

The Decree also states that the Organisation, Management and Control Model shall meet the 

following requirements: 

• identify the activities within the scope of which the crimes envisaged by the Decree may be 

committed; 

• provide for specific protocols aimed at planning the decision-making process and the 

implementation of Company's decisions in relation to the crimes to be prevented; 

• identify methods to manage financial resources that are suitable for preventing crimes; 

• provide for the duty to inform the body responsible for supervising the functioning of and 

the compliance with the Model; 
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• introduce an internal disciplinary regulation system suitable for sanctioning non-

compliance with the Model. 

Further requirements aimed at guaranteeing the suitability of the Organisation, Management 

and Control Model and the consequent Entity’s exemption from liability, were introduced by 

Law no. 179 of 30 November 2017 containing "Provisions for the protection of those who 

report crimes or irregularities which they have come to know in the context of a public or 

private employment relationship", which amended art. 6 of the Decree, reworded as follows for 

the parties of interest: 

a) one or more channels allowing the persons indicated in article 5, paragraph 1, letters a) 

and b) to submit, in order to protect the integrity of the body, detailed reports of unlawful 

conduct, relevant under this decree and based on precise and consistent facts, or of 

violations of the body's organisation and management model, which they have come to 

know due to their functions; these channels guarantee the confidentiality of the identity of 

the reporter in the reporting management activities; 

b) at least one alternative reporting channel suitable to electronically guarantee the 

confidentiality of the reporter's identity; 

c) the prohibition of acts of direct or indirect retaliation or discrimination against the reporter 

for reasons directly or indirectly related to the report; 

d) in the disciplinary system adopted pursuant to paragraph 2, point e), sanctions against any 

person who breaches the whistle-blower's protection measures, as well as those who, with 

malice or gross negligence, make unfounded reports. 

Finally, Legislative Decree no. 231/2001 provides that Organisation, Management and Control 

Models may be adopted, guaranteeing the above requirements, on the basis of the Code of 

Conduct drawn up by representative trade associations. 

 

 

5 ENFORCEMENT OF THE MODEL 

5.1  PURPOSE AND RECIPIENTS OF THE MODEL 

The Model can be defined as a set of principles, rules, provisions, organisational schemes and 

responsibilities, intended for the implementation and diligent management of a control and 

monitoring system of activities at risk, with reference to the crimes provided for in the Decree. 

The Model has the following objectives: 

− to strengthen the Corporate Governance system; 

− to set up a structured prevention and control system aimed at eradicating or reducing the 

crimes referred to in Legislative Decree no. 231/2001, also in the form of attempts, 

connected with the Company's activities, with particular regard to the eradication or 

reduction of any unlawful conduct; 

− to instil knowledge in all the employees working in the name of and on behalf of Autostrade 

per l'Italia in "risk areas" that, in the event of breach of Model’s provisions, there may be 

criminal and administrative sanctions against the perpetrator and the Company; 

− to inform all those who operate in any capacity whatsoever in the name of, on behalf of or 

in the interest of Autostrade per l'Italia, that the breach of the provisions contained in the 

Model will result in appropriate sanctions; 

− to reiterate that Autostrade per l'Italia does not tolerate unlawful conducts and opposes any 

corruptive practices, regardless their aim or the erroneous conviction of acting in the interest 

or to the advantage of the Company, as such conduct is contrary to the ethical principles 

with which the Company intends to comply; 

− to censor breaches of the Model by imposing disciplinary and/or contractual sanctions. 
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The Recipients of this Model, who are bound to comply with it within their own area of 

responsibility, are: 

− the members of the Board of Directors, whose task is to set objectives, decide on activities, 

implement projects, propose investments, and adopt any decision or action relating to the 

Company's performance; 

− the members of the Board of Auditors, in the performance of their control and supervision 

on the formal and substantial correctness of the Company's activities and the functioning of 

the internal control system; 

− the General Director(s) (if any), the Joint General Director(s) (if any), the Directors, the 

Section Department Directors and the Managers; 

− employees and all collaborators with whom even temporary and/or only occasional 

contractual relationships are entertained, for whatever reason; 

− all those who have commercial and/or financial relationships of any kind with the Company. 

Given the specific organisational structure adopted by the Company, Managing Directors, 

Auditors, General Director, Corporate General Director, Directors and Section Department 

Directors are considered "Top Managers". 

Managers and Employees are considered as "subordinate". 

 

5.2 STRUCTURE OF THE MODEL  

The Model consists of this General Section, Special Sections prepared for the various types of 

crimes for which risks for the Company have been identified, and General Protocols. 

At the date of approval of this Model, the Special Sections are as follows: 

− Special Section "A", relating to the specific types of crimes envisaged by articles 24, 25, 

25-quinquies, 25-decies and 25-duodecies of the Decree, i.e. crimes against the Public 

Administration and crimes against personal liberty; 

− Special Section "B", relating to the specific types of crimes provided for in article 25-ter of 

the Decree, i.e. corporate crimes and bribery and incitement to bribery between private 

individuals; 

− Special Section "C", relating to the specific types of crimes envisaged by art. 25-sexies of 

the Decree, i.e. crimes of insider dealing and market manipulation; 

− Special Section "D", relating to the specific types of crimes envisaged by Article 25-septies 

concerning manslaughter or serious or very serious injuries committed in breach of the rules 

on the protection of health and safety at work; 

− Special Section "E", relating to the specific crimes envisaged by Law 231/2007 and Article 

25-octies of the Decree, i.e. fencing, money laundering and use of money, goods or benefits 

of unlawful origin, as well as self-laundering; 

− Special Section "F", relating to the specific types of crimes envisaged by art. 24-bis of the 

Decree and Law no. 48/2008, i.e. computer crimes and unlawful data processing; 

− Special Section "G", relating to the specific types of crimes envisaged by Article 25-

undecies of the Decree, i.e. environmental crimes; 

− Special Section "H", relating to the predicate offences envisaged by Article 10 of Law no. 

146/06 (Ratification and enactment of the United Nations Convention and Protocols against 

cross-borders organised crime adopted by the General Assembly on 15 November 2000 and 

31 May 2001) and relating to organised crime envisaged by Law no. 15 July 2009, no. 94 

("Provisions on public safety") and introduced by Article 24-ter of the Decree; 

− Special Part "I", relating to the specific types of crimes provided for by articles 25-bis, 25- 

bis.1 and 25-novies of the Decree, i.e., respectively, forgery of money, public credit cards, 
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official stamps and identification instruments or signs, crimes against industry and trade and 

crimes relating to copyright infringement; 

− Special Section "J" relating to tax crimes pursuant to art. 25-quinquiesdecies of the Decree, 

introduced by Law no. 157 of 19 December 2019, converting with amendments Decree Law 

no. 124/2019 on "Urgent provisions on tax matters and for immediate needs". 

 

For all other crimes that, based on the analysis of the activities, are not expected to affect the 

Company, the set of organisational and procedural controls adopted and illustrated by this 

Model shall in any case be applied. 

 

5.3 UPDATING OF THE MODEL 

Considering the complexity of the Company's organisational structure, in order to promote 

compliance of the various Company activities with the provisions of Legislative Decree no. 

231/2001 and, at the same time, to ensure effective control of the risk of committing predicate 

crimes, a procedure for updating the Model is provided for the occurrence of one of these 

conditions: 

− legislative or jurisprudential innovations in the regulations governing the liability of Entities 

for administrative offences related to crimes; 

− significant changes in the Company's organisational structure or in the sectors of activity; 

− significant violations of the Model, results of risk assessment, checks on the effectiveness 

of the Model, best practices in the sector. 

The Model is approved by Autostrade per l'Italia's Board of Directors. 

 

5.3.1. REGULATORY UPDATING OF THE MODEL 

 

The Model, initially adopted on 11 July 2003, has been updated several times over the years, 

according to the evolution of the regulatory framework, as detailed below: 

− with reference to the additions made to the Decree by Law no. 62/05 (so-called 2004 EU 

Law) and Law no. 262/05 (so-called Legge del Risparmio), in 2007 Autostrade per l'Italia 

updated the Model to consider the risks connected with the crimes of market manipulation 

and abuse of inside information, as well as the failure to disclose clash of interest; 

− subsequently, in the 2010 update, the extent of Entities' liability was analysed in relation to 

crimes of manslaughter and negligent injury in breach of the legislation on health and safety 

at work, and crimes of fencing, money laundering and use of money, goods or benefits of 

unlawful origin, computer crimes and unlawful data processing, organised crime, crimes 

against industry and trade, copyright infringement crimes and, finally, the offence of 

inducing people not to make statements or to make false statements to the judicial 

authorities; 

− in 2013, the further expansion of the range of predicate crimes was analysed, in relation to 

environmental crimes, Recruitment of non-EU nationals whose stay is irregular, undue 

induction to give or promise utilities, and bribery between private individuals; 

− in 2016, the Model was updated to the regulatory additions made to the catalogue of 

predicate crimes with reference to the following cases: self-laundering, as per Law no. 

186/2014; eco-crimes, as per Law no. 68/2015 and provisions on crimes against the public 

administration, mafia-type associations and accounting fraud, as per Law no. 69/2015; 

− in 2017, changes and/or additions to the administrative liability of entities were analysed in 



Organisation, Management and Control Model 

 

2020 
 

 

relation to: computer crimes pursuant to Legislative Decree no. 7 and 8/20164; the new EU 

provisions aimed at harmonising the rules on market abuse within the European Union, 

which have an impact on Art. 25-sexies of the Decree5; to the predicate crimes referred to 

in art. 25-bis of Legislative Decree no. 231/2001, classified as "Forgery of money, public 

credit cards, revenue stamps and identification instruments or signs" pursuant to Legislative 

Decree no. 125/20166; to the offence of "Illicit brokering and exploitation of labour" 

provided for in article 603-bis of the Italian Criminal Code, as amended by Statute no. 

199/2016; the crime of bribery between private individuals referred to in art. 2635 of the 

Italian Civil Code and the inclusion of the new type of "incitement to bribery" referred to in 

art. 2635-bis of the Italian Civil Code through a special provision in Legislative Decree 

38/2017; 

− in 2020, the following legislative changes were analysed: 

o Law no. 157 of 19 December 2019 converting with amendments the decree law no. 

124/2019 containing "Urgent provisions on tax matters and immediate needs", 

which introduced tax crimes into the Decree with art. 25-quinquiesdecies; 

o Law no. 133 of 18 November 2019, which converted Decree Law no. 105 of 2019 

containing "urgent provisions on national cybersecurity and discipline of special 

powers in strategic areas". The legislation in question provides for the definition of 

a perimeter of national cybersecurity aimed at "ensuring a high level of security of 

networks, information systems and information services for public administrations, 

public and private bodies and operators based in the Italian territory, on which the 

exercise of the essential functions of the State depends, i.e. essential service for the 

maintenance of civil, social or economic activities that are crucial for the State and 

whose malfunctioning, interruption, even partial, or improper use, may jeopardise 

national security" (art. 1 paragraph 1); 

o Law no. 43 of 21 May 2019, which amended Article 416-ter of the Italian Criminal 

Code on mafia-politics exchange voting; 

o Law no. 39 of 3 May 2019, which introduced article 25-quaterdecies of the Decree 

"Fraud in sports competitions, illegal gambling or betting or gambling by means of 

prohibited devices"; 

o Law no. 3 of 9 January 2019 on "Measures to counter crimes against the Public 

Administration, as well as on the limitation periods for criminal offences and on the 

transparency of political parties", which, for the part of interest herein, is aimed at 

tightening the sanction relative to crimes against the Public Administration, the 

introduction of influence peddling (art. 346-bis of the Italian Criminal Code) in art. 

25 of the Decree, the modification of the duration and methods of application of 

disqualification sanctions for crimes against the Public Administration. (Articles 13 

and 25 of the Decree) and precautionary measures (Article 51 of the Decree), reform 

of the conditions for prosecuting bribery crimes between private individuals and 

incitement to bribery between private individuals; 

 

 

4 “Decriminalisation package", which, among other things, repealed Article 485 of the Criminal Code "forgery in private contract" with the simultaneous 

transformation into a civil offence, an article referred to by the predicate offence pursuant to Article 491-bis of the Criminal Code. (Article 24-bis of 

Legislative Decree no. 231/2001), which has therefore been amended in this sense: "If any of the falsehoods laid down in this chapter concerns a public 

electronic document with probative effect, the provisions of the chapter itself concerning public deeds shall apply ...". 

5 For a specific examination of the changes made, see Special Part C - Market abuse of the Model. 

6 Legislative Decree no. 125/2016 amended articles 453 and 461 of the Criminal Code referred to in art. 25-bis of Legislative Decree 231/2001 in this 

sense: i) "The following are added to article 453 after the first paragraph: "The same penalty shall apply to anyone who is legally authorised to produce 

excess coins compared to the requirements, by abusing the tools or materials at their disposal,. The penalty is reduced by one third when the conduct 

referred to in the first and second paragraphs has as its object coins not being legal tender and when their deadline is determined; ii) in article 461, first 
paragraph: 1) after the word: "programmes" the following are inserted: "and data"; 2) the word: "exclusively" has been deleted”. 
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o Decree Law no. 135 of 14 December 2018, containing "Urgent provisions on 

support and simplification for companies and public administration" and converted 

with amendments by Law no. 12 of 11 February 2019, which repealed the electronic 

traceability system (SISTRI) as of 1 January 2019; 

o Legislative Decree no. 21/2018, which introduced provisions for the implementation 

of the Code reserve in criminal matters and repealed Article 260 of Legislative 

Decree no. 152/2006 ("Activities organised for the illegal trafficking in waste"). As 

a result of the new law, the abolished offence does not lose its criminal relevance 

but is regulated within the Italian Criminal Code under Article 452-quaterdecies; 

o Legislative Decree no. 107 of 10 August 2018, which reformed the regulations on 

market abuse, adapting the internal system, specifically Legislative Decree no. 

58/1998, the so-called Consolidated Law on Finance, to Regulation (EU) no. 

596/2014; 

o Law no. 179 of 30 November 2017 containing "Provisions for the protection of 

whistle-blowers of crimes or irregularities which they have come to know in the 

context of a public or private employment relationship", which amended Art. 6 of 

Legislative Decree no. 231/2001, as highlighted above; 

o Law no. 20 November 2017, containing "Provisions for the fulfilment of obligations 

deriving from Italy's membership of the European Union - European Law 2017", 

which introduced art. 25-terdecies of the Decree entitles "Racism and xenophobia;  

o Law no. 161 of 17 October 2017, which has included in Art. 25-duodecies of the 

Decree, two paragraphs concerning the recruitment of non-EU nationals whose stay 

is irregular. 
 

 

UPDATING OF THE GENERAL PROTOCOLS  

 

The "General Protocols" represent the set of documents that define the general principles of 

conduct, namely: 

− Code of Ethics 

Autostrade per l'Italia adopted the Code of Ethics in 2003, and subsequently updated it. The 

Ethics Officer is responsible for ensuring compliance with the Code. The Code of Ethics 

requires members of the Boards of Directors, members of the Boards of Statutory Auditors 

and other Monitoring Bodies, Group employees, Collaborators (such as, for example, 

consultants, representatives, intermediaries, agents, etc.), as well as partners in business 

relations and all those who have business relationships with the Group, ethical-professional 

integrity, fair conduct and full compliance with laws and regulations in all the countries in 

which it operates and with the principles of honesty, reliability, impartiality, loyalty, 

transparency, correctness and good faith. 

Close interaction between the Model and the Code of Ethics has been achieved, so as to 

form a set of internal rules with the aim of fostering a culture of ethics and corporate 

transparency, also in line with the provisions of Confindustria Guidelines; 

̵ Code of Conduct for preventing of discrimination and protecting of the dignity of women 

and men in the Group 

In 2018, the Company adopted the Code of Conduct for preventing of discrimination and 

protecting of the dignity of women and men in the Group, further implementing the inspiring 

principles contained in the Code of Ethics, with the aim of maintaining the best welfare 

conditions at work, ensuring a working environment inspired by equality and the protection 

of personal freedom, dignity and inviolability; 
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−  Atlantia Group Anti-Bribery Policy and Management System for the prevention of 

bribery 

In December 2018, ASPI adopted the Anti-Bribery Policy of Atlantia Group, which 

integrates the Group's rules for preventing and combating bribery into a comprehensive 

framework. On that point, the Company, although it is not the recipient of the obligations 

and fulfilments provided for by Law no. 190/2012 on "Provisions for the prevention and 

repression of bribery and illegality in the public administration", in order to actively 

contribute to the fight against bribery and strengthen the culture of legality, has voluntarily 

implemented a Management System for the prevention of bribery, pledging to its 

continuous improvement and identifying the international technical standard UNI ISO 

37001:2016 as the management model. 

The aforementioned Management System, which obtained the UNI ISO 37001:2016 

certification in April 2019 and which is described in the "Manual of the Management System 

for the prevention of bribery" adopted by ASPI, is represented by a set of activities designed 

and implemented with an integrated and synergic approach, aimed at continuously 

improving the performance and effectiveness of the action to contain the risks of bribery. 

This System operates in synergy with the other anti-bribery compliance tools already 

integrated by the Company, such as this Organisation, Management and Control Model 

pursuant to Legislative Decree no. 231/2001 and with other risk analysis tools (i.e. Risk 

management); 

− "Clash of interest management" Group procedure 

The Group procedure, issued in December 2017, aims to detail, with respect to the 

obligations already in force in Atlantia Group (ref. Code of Ethics, art. 3.9), the process of 

receiving, analysing and processing communications, the methods for managing the relative 

investigation, the persons and roles involved and their responsibilities; 

− Atlantia Group Whistleblowing Policy 

The Policy, issued in December 2018, governs the process of receiving, analysing and 

processing Reports, as well as the methods for managing the related investigation, in 

compliance with confidentiality or other legislation in force in the country where the 

reported event occurred, applicable to the subject and object of the Report. Regarding this 

protocol, please refer to the provisions of paragraph 7.1 “Reports relating to alleged 

violations of the Model (so-called 231 Reports)”; 

− Tax Compliance Model 

During 2020, the Company adopted the Tax Compliance Model which defines the 

guidelines for the management of tax risk, through the Tax Control Framework7, which 

aims to the adhesion to the cooperative compliance regimes, in coherence with and in 

application of the principles and operating rules set out in the Tax Strategy. 
 

 
 MODEL UPDATING PROCESS 

 

The process of updating the Model has been divided into the following phases: 

Phase 1. RISK ACTIVITIES MAPPING  
 

Company activities within the scope of which one of the predicate crimes might be committed, 

 

7 The “Tax Control Framework" ("TCF") is defined as a set of rules, procedures, organisational structures and controls aimed at enabling the detection, 

measurement, management and control of tax risk, understood as the risk of operating in breach of tax regulations or in conflict with the principles or 

purposes of the tax system (so-called abuse of the right). The TCF implemented by ASPI to adhere to the collaborative compliance regime, pursuant to 
Legislative Decree no. 128/2015, has been positively evaluated by the IRS, which has ordered the admission to the Company's regime. 
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as well as those that could be instrumental to the commission of such crimes, have been 

assessed, enabling or facilitating the completion of the predicate offence. 

The identification of risk processes/activities was carried out through the prior examination of 

company documentation (organisation charts, main processes, powers of attorney, 

organisational provisions, etc.) and the subsequent interviews with key players in the context 

of risk processes/activities. 

The crimes that could potentially be committed in the context of risk activities were identified 

and, for each offence, the possible perpetrators and some concrete examples of the method of 

commission were indicated. 

The result of this work has been represented in a document containing the mapping of 

company activities, with an indication of those at risk and the subjects (or the company 

structures) that could carry them out or implement activities that are instrumental to them. 

Phase 2. ANALYSIS OF CONTROL DEVICES 
 

Once the potential risks had been identified, the existing control system in the risk 

processes/activities was analysed in order to assess its adequacy in preventing the risks of 

crime. 

Therefore, in this phase, the existing internal control systems were checked (formal protocols 

and/or practices adopted, verifiability, documentability and traceability of operations and 

controls, separation or segregation of functions, etc.) through the analysis of information and 

documentation provided by company structures. 

As part of the risk assessment activities, the elements of Autostrade per l'Italia's Internal 

Control and Risk Management System8 were analysed and the responsible/reference 

Departments for the management of risk activities/areas were identified9. The Internal Control 

and Risk Management System is represented by the set of tools, rules, procedures10
 and 

company organisational structures aimed at enabling, through an adequate process of 

identification, measurement, management and monitoring of the main risks, a healthy, correct 

and consistent management of the company in accordance with the company objectives 

defined by the Board of Directors. 

Autostrade per l'Italia's Internal Control and Risk Management System is based on the 

following general principles: 

a) operational powers: operational powers are assigned considering the nature, extent and 

risks of each categories of operations; 

b) organisational structures: the organisational structures aim at avoiding functional 

 

8 On this point, see also the Annual Financial Report in the paragraph "Internal Control and Risk Management System". 
9 The procedure "Company rules and regulations" defines criteria, responsibilities and methods for formalising company documentation, with consequent 

communication and dissemination thereof. They are provided for: 

• Service Orders, documents aimed at defining or modifying the organisational macro-structure, communicating the appointment of the Heads of the 

first-level organisational structures (employees of the Chairman and of the Chief Executive Officer), defining their mission and communicating 
important general organisational provisions; 

• Service Instructions, documents aimed at defining or modifying the structure and areas of responsibility of the second level organisational structures 

and appointing the relevant Executives. They may also include cross-functional initiatives and projects. 

10 In line with the provisions of the "Company rules and regulations" procedure, the following type of company documentation is provided for: 

• Procedures, documents aimed at identifying the contents and responsibilities of company important processes/activities and at defining the methods 

to be followed in order to achieve certain objectives; 

• Consolidated Law on Finance procedures, administrative-accounting procedures for the preparation of financial statements and financial 

information (Consolidated Law on Finance - Legislative Decree 58/98 as subsequently amended); 

• Group procedures, procedures formalised by Atlantia S.p.A. with Group-wide significance; 

• Procedural instructions, documents aimed at defining new procedural/organisational provisions or amendments to existing provisions in a timely 

manner; 

• Operating Rules and Manuals, operating instructions relating to the activities of a specific sector; 

• Management Systems Manuals, documents that set out the company policy and describe the management of the Systems, illustrating their 

respective fields of application, the documented reference procedures and the description of the interactions between the processes included in a 
specific field of application, in compliance with the requirements of the technical reference standards. 



Organisation, Management and Control Model 

 

2020 
 

 

overlapping and concentration of activities with a high degree of criticality or risk 

(segregation of functions); 

c) information flow: for each process, a system of parameters, its periodic flow of 

information, and the structure(s) responsible for its monitoring are foreseen so as to 

control its efficiency and effectiveness; 

d) periodic analysis: the professional knowledge and skills available in the organisation in 

terms of congruence with the assigned objectives are periodically analysed; 

e) operational processes: operational processes are defined with adequate supporting 

documentation to ensure that they are always verifiable in terms of congruity, consistency 

and responsibility (traceability); 

f) security mechanisms: security mechanisms ensure adequate protection of the assets and 

data of the company organisation, in order to limit the access to data only to what is 

necessary for the performance of the assigned activities; 

g)  risk monitoring: the risks connected with the achievement of the objectives are identified 

by periodically providing for adequate monitoring and updating. Negative events, which 

may jeopardise the operational continuity of the organisation, are subject to specific 

evaluation and adjustment of protections; 

h)  continuous supervision: the Internal Control and Risk Management System is subject to 

continuous supervision for periodic assessments and adjustment. 

In order to verify the functioning and suitability of the Internal Control and Risk Management 

System, the Company's Board of Directors approves, on an annual basis, the audit plan 

prepared by the Head of the Internal Audit Department, after consulting the Board of Statutory 

Auditors and after evaluation by the Control and Risk Committee. 

The audits on the control system also concerned the activities carried out, in whole or in part, 

with the support of subsidiary or external companies (outsourcing). These checks were carried 

out based on the following criteria: 

o  formalisation of the services provided in specific service contracts; 

o  provision of suitable controls on the activities carried out by the service companies based 

on services that have been contractually agreed upon; 

o existence of formal procedures/guidelines relating to the definition of service contracts and 

the implementation of control measures, also with reference to the criteria for determining 

fees and the methods for authorising payments; 

o identification of the person responsible for managing the contract (Sole Project Manager - 

RUP/Contract Technical Manager); provision for the Parties' commitment to comply with 

the rules and ethical principles laid down: i) in the Ethical Code; ii) in the General Part of 

the Organisation, Management and Control Model; iii) in the Atlantia Group Anti-Bribery 

Policy. 

The analysis of the integrated control system, in the process of updating the Model, concerned 

the existence of a suitable process monitoring system to check results and non-compliances, 

as well as the existence of a suitable documentation management system, so as to allow 

traceability of operation. 

 

Phase 3. GAP ANALYSIS 

 

The structure of the controls was then compared with the characteristics and objectives 

required by the Decree or suggested by the Confindustria Guidelines and by national and 

international best practices. The overall assessment of the adequacy of the control system was 

carried out considering the acceptable risk level approved by the Board of Directors. In this 

scenario, the control system was deemed adequate if the alleged predicate offenses provided 
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for by the Decree is only allowed by the fraudulent avoidance of the Model. The comparison 

between the set of existing control measures and the one considered adequate allowed the 

Company to identify a series of areas for integration and/or improvement of the control system, 

for which improvement activities to be implemented were defined. 

 

5.4 COMMUNICATION OF THE MODEL 

Autostrade per l'Italia promotes familiarity with the Model, the internal regulatory system and 

their related updates among all Recipients (see previous par. 5.1), with a different degree of 

knowledge depending on the position and role. Recipients are therefore required to know the 

content, comply with it and contribute to its implementation. 

The Model is formally communicated to the Managing Directors and Statutory Auditors at the 

time of appointment by the delivery of a complete copy, also electronic, by the Secretariat of 

the Board of Directors. 

For employees, the Model is made available on the company intranet, to be accessed during 

ordinary working activities. For employees not having access to the company intranet, the 

Model is widely disseminated in the workplace. Employees are also provided with the 

Corporate Rules and Regulations Disclosure upon hiring, where reference is also made to the 

Code of Ethics, the Model, the Whistleblowing Policy of the Atlantia Group and the regulatory 

provisions relevant for the Company, whose familiarity is mandatory to ensure good 

performance at work. 

The General Part of this Model, the Code of Ethics, the Whistleblowing Policy of the Atlantia 

Group and the Anti-Bribery Policy of the Atlantia Group are provided to third parties and to 

any other partners of the Company required to comply with the relevant provisions through 

publication on the Company website. 

 

 
 

6 SUPERVISORY BODY 

 

6.1 IDENTIFICATION AND COMPOSITION OF THE SUPERVISORY BODY 

In implementing the Decree and in compliance with the provisions of the Confindustria 

Guidelines, the Board of Directors of Autostrade per l'Italia has set up a Body (Supervisory 

Body) with the task of supervising the operation, effectiveness and compliance with the Model 

and to update it. 

In light of the peculiarity of the tasks assigned to it, the Supervisory Body involves different 

members, with at least one external member, appointed as Coordinator. The other members of 

the Supervisory Body are identified both between external parties and between individuals 

within the Company, not subject, in the performance of their function, to the hierarchical power 

of any corporate body or function. 

 

6.2 APPOINTMENT 

The members of the Supervisory Body are appointed by the Board of Directors which identifies 

the Coordinator. The appointment is notified to each member of the Supervisory Body 

according to the communication system of the resolutions of the Board of Directors. Each 

member of the Body, in turn, must formally accept the appointment. 

The composition, duties, prerogatives and responsibilities of the Supervisory Body as well as 

the purposes of its establishment are notified to all company levels through a Service Order. 
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6.3 REQUIREMENTS OF THE SUPERVISORY BODY 

Based on the provisions of Articles 6 and 7 of the Decree and taking due account of the 

Confindustria Guidelines, the autonomy and independence, professionalism and continuous 

operation of the Supervisory Body must be adequately guaranteed. 

The autonomy and independence, both crucial for the SB, are also ensured by the presence, as 

a Coordinator, of an authoritative external member, without operational duties and interests that 

could affect the independent judgment as well as by the possibility for the Supervisory Body to 

operate without hierarchical constraints in the context of the Corporate Governance, reporting 

to the Board of Directors, the Board of Statutory Auditors, as well as to the Chairman and the 

Chief Executive Officer. Furthermore, the activities carried out by the SB cannot be objected 

by any corporate body or department, without prejudice to the power-duty of the Board of 

Directors to monitor the adequacy of the intervention implemented by the SB, in order to 

guarantee the effective adoption and implementation of the Model. 

In identifying the members of the SB, the Board of Directors takes into account the specific 

skills and professional experience, both in the legal field, in particular in the area of crime 

prevention pursuant to Legislative Decree no. 231/2001 and in criminal law, and in the 

management and organization of the company, in order to ensure its professionalism. 

Furthermore, given the peculiarity of the specific professional duties and skills required in 

carrying out the tasks assigned, the Supervisory Body of Autostrade per l'Italia is supported by 

the Company's departments and/or by any external consultants when deemed necessary for this 

purpose. 

The operation continuity is also guaranteed by the fact that the SB works on a permanent basis 

within the Company, usually meeting once a month to carry out the task assigned to it and that 

its members have an actual and thorough understanding of the business processes, thus being 

able to immediately detect any critical issues. 

The appointment as a member of the Supervisory Body is subject to the absence of grounds for 

incompatibility with the appointment11 and the presence of integrity requirements. Below are 

particular grounds for ineligibility and/or termination as a member of the Supervisory Body: 

− marriage or relation up to the fourth degree to managing directors or to the members of the 

Board of Statutory Auditors of Autostrade per l'Italia; 

− be the owner, directly or indirectly, of shareholdings in companies of the Atlantia Group 

such as to allow them to exercise control or significant influence over the Company or in 

any case to jeopardise independent judgment; 

− be holders of powers of attorney and operational duties in the Company that may jeopardise 

independent judgment. 

In relation to the integrity requirements of the members of the Supervisory Body, being accused 

of an intentional crime or being notified a personal precautionary measure represents ground 

for ineligibility and termination of the role. 

 

6.4 FUNCTIONS AND POWERS OF THE SUPERVISORY BODY 

On a general level, the Supervisory Body of Autostrade per l'Italia is mandated to: 

A. monitor the adequacy of the Model to prevent the commission of the crimes referred to 

in the Decree; 

B. monitor compliance with the provisions of the Model by the Recipients within the 

Company and to promote compliance also by third parties (consultants, suppliers, etc.); 

C. update the Model in relation to the evolution of the organisational structure, the 

 

11 Any situation of conflict of interest referred to in the Code of Ethics, par. 3.9. 
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reference regulatory framework or following the supervisory activity which allows 

detecting significant breaches of the provisions. 

On a more operational level, the SB of Autostrade per l'Italia mandated to: 

− constantly carry out a survey of company activities and the relevant legislation, in order to 

update the mapping of activities at risk of crime and propose the updating and integration 

of the Model and procedures, where needed; 

− monitor the validity of the Model and procedures over time and their actual implementation, 

promoting, even after consulting the company departments concerned, all the necessary 

actions in order to ensure their effectiveness. This task includes the formulation of 

adaptation proposals and subsequent verification of the implementation and functionality of 

the proposed solutions; 

− periodically carry out targeted checks on certain operations or specific acts implemented in 

the context of activities at risk; 

− verify the existing authorisation and signature powers, in order to assess their consistency 

with the defined organisational and managerial responsibilities and propose their updating 

and/or amendment, where necessary; 

− to define and manage, in implementation of the Model, the periodic information flow, 

according to a frequency consistent with the crime risk level of each area, which allows the 

SB to be periodically updated by the company departments concerned on the activities 

considered most exposed to the risk of crime, as well as establish communication methods, 

in order to become familiar with the alleged breaches of the Model; 

− provide, in accordance with the Model, a periodic information flow to the competent 

corporate bodies on the effectiveness and compliance with the Model; 

− share the training programmes promoted by the Human Resources department for the 

dissemination of knowledge and understanding of the Model; 

− verify the initiatives adopted by the Company to facilitate the knowledge and understanding 

of the Model and the related procedures by all those working on behalf of the Company; 

− verify the validity of the reports received regarding conduct allegedly belonging to the types 

of crime provided for in the Decree; 

− assess the causes that led to the alleged breach of the Model and the alleged offender; 

− verify the breaches of the Model reported or learned directly and their communication to 

the competent departments for disciplinary purposes. 

For the performance of its duties, the SB is granted the powers below: 

− access any document and/or company information relevant to the performance of the 

functions granted to the SB pursuant to the Model. In this regard, any corporate department, 

employee and/or member of the corporate bodies is required to provide the information in 

their possession in response to requests from the Supervisory Body or upon the occurrence 

of events or circumstances which are relevant in order to carry out the activities under its 

responsibility; 

− access, without the need for any prior consent, to all the departments of the Company in 

order to collect any information or data deemed necessary for the performance of its duties; 

− resort to external consultants with proven professionalism in cases where this is necessary for 

the performance of the relevant activities; 

− ensure that the managers of the corporate departments promptly provide the information, data 

and/or news they are requested; 

− request, if necessary, the direct hearing of the employees, managing directors and members 

of the Company's Board of Statutory Auditors; 

− request information from external consultants, commercial partners and auditors. 

To ensure a better and more effective fulfilment of the tasks and functions granted, the 
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Supervisory Body shall resort to the Internal Audit Department and the various company 

departments for the performance of its operational activities which may be useful depending on 

the case. 

To guarantee its independence, the Board shall relate directly with the Board of Directors and, 

in carrying out its functions, shall act in full independence having adequate financial means to 

ensure total operational independence. 

To this end, the Board of Directors shall ensure the Board all the financial means indicated by 

it for the performance of the assignment. 

In carrying out the operational activities authorised by the SB, the departments in charge shall 

report on their work only to the SB and, likewise, the SB shall be accountable to the Board of 

Directors for the activity carried out, upon its authorisation, by corporate departments and 

external consultants. 

 

6.5 REPORTING TO CORPORATE BODIES 

The Supervisory Body shall report on its activities to the Board of Directors and the Board of 

Statutory Auditors every six months. Specifically, the report will concern: 

− the overall activity carried out during the period, with particular reference to monitoring the 

adequacy and actual implementation of the Model; 

− the criticalities emerged both in terms of conduct and internal events within the Company, 

which may involve breaches of the provisions of the Model; 

− the corrective and improving actions of the Model proposed and their state of implementation; 

− any reports received during the year and the actions taken by the SB and other interested 

parties; 

− any other information deemed useful. 

The Control and Risks Committee shall issue its prior opinion to the Board of Directors on the 

half-yearly report of the Company's Supervisory Body on the activity carried out. 

The SB shall promptly report to the Chairman and the Chief Executive Officer on: 

− any breach of the Model deemed reasonable, the knowledge of which has been acquired 

independently or upon notification of employees; 

− identified organisational or procedural deficiencies capable of causing the concrete danger of 

committing crimes relevant for the purposes of the Decree; 

− regulatory amendments particularly relevant for the implementation and effectiveness of the 

Model; 

− lack of cooperation by the company departments; 

− any other information deemed useful for making urgent decisions by the Chairman and the 

Chief Executive Officer. 

 

6.6 OPERATING RULES OF THE SB 

With a specific regulation, the Supervisory Body shall regulate and approve its internal 

functioning (SB Regulation). 

 

6.7 RELATIONS BETWEEN THE SB AND THE CONTROL AND RISKS COMMITTEE 

In compliance with mutual independence, the Supervisory Body shall inform the Control and 

Risks Committee, upon request of the latter, about compliance with the Organisation, 

Management and Control Model. 

6.8 RELATIONS BETWEEN SB, BOARD OF STATUTORY AUDITORS AND ANTI-BRIBERY OFFICER 
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The SB shall exchange with the Board of Statutory Auditors and, as far as it is responsible, with 

the Anti-Bribery Officer12, on an equal basis and in compliance with mutual independence, 

information relating to the activities carried out, to the problems that emerged following the 

checks performed and to the supervision carried out. 

 

6.9 DURATION AND REVOCATION 

The determination of the duration of office as a member of the Supervisory Body is under the 

responsibility of the Board of Directors. In any case, each member of the SB shall remain in 

office until the appointment of their successor or the establishment of the new Board. 

The revocation of the Supervisory Body or one of its members is the sole responsibility of the 

Board of Directors, upon consultation with the Board of Statutory Auditors. The Board of 

Directors may revoke the members of the Supervisory Body at any time for just cause. Just 

cause for revocation must be understood as: a) ban or disqualification, or a serious illness that 

makes the member of the Supervisory Body unsuitable to perform their roles; b) the award to 

the member of the Supervisory Body of functions and operational responsibilities clashing with 

the requirements of independent initiative and control, of independence and continuity of action, 

which belong to the Supervisory Body; c) a serious breach of the duties of the Supervisory Body, 

as defined in the Model; d) failure to comply with the confidentiality obligation; e) the lack of 

integrity requirements.  

If the revocation of the mandate is enforced against all the members of the Supervisory Body, 

the Board of Directors, having heard the opinion of the Board of Statutory Auditors, will 

establish a new Board. 

In case of serious reasons, the Board of Directors will arrange - after hearing the opinion of the 

Board of Statutory Auditors and, where not involved, of the other members of the SB - the 

suspension from the functions of one or all the members of the Supervisory Body, promptly 

providing the appointment of a new member or of the entire SB. 

 

 
 

7 INFORMATION FLOWS TO THE SUPERVISORY BODY 
 

The obligation of a structured information flow is one of the fundamental tools to ensure an 

efficient supervisory activity by the SB on the adequacy and compliance with the Model. 

In addition to the provisions contained in the Special Parts of the Model and in corporate 

procedures, all useful information also from third parties and relating to the implementation of 

the Model in "at risk" activities must be brought to the attention of the Supervisory Body. 

Specifically, the Recipients (see previous paragraph 5.1) are required to report to the 

Supervisory Body any information relating to: 

− the commission of crimes or acts suitable for carrying out them; 

− the commission of administrative offenses; 

− conduct not in line with the rules of conduct provided for by this Model and the related 

protocols; 

− any changes in the organisational structure and procedures in force; 

− any changes in the system of authorisation and powers of attorney; 

− operations of particular significance or which involve risk profiles such as to induce to 

 
12 See par. 5.2 of the Anti-Corruption Policy of the Atlantia Group, which provides, among other things, that "... the Anti-Bribery Officer ... (i) shall 

periodically report on the activities to the Supervisory Body of the Company and shall ensure the connection with the same Board for the 'actual fulfilment of 
their respective duties…”.  
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recognise the reasonable danger of commission of crimes; 

− measures and/or news from judicial police bodies, or any other authority, which indicate 

that investigations are being carried out, including against unknown persons, for the crimes 

referred to in the Decree; 

− requests for legal assistance sent by managers and/or employees in the event of judicial 

proceedings for the crimes provided for in the Decree; 

− reports prepared by the managers of the corporate departments during their control activities 

and from which facts, actions, events or omissions with critical profiles may emerge in 

relation to compliance with the provisions of the Decree; 

− periodic reports by the Anti-Bribery Officer on the activities carried out; 

− news relating to the actual implementation, at all company levels, of the Model with 

evidence of the disciplinary proceedings carried out and any penalties imposed or the 

measures for withdrawing from such proceedings with the related reasons; 

− start of inspections by public bodies (judiciary, Guardia di Finanza, other Authorities, etc.) 

in the context of activities at risk. 

 

7.1 REPORTS RELATING TO ALLEGED VIOLATIONS OF THE MODEL (SO-CALLED  231 REPORTS) 

Reports relating to alleged breaches of the Model, including those sent by the Ethics Officer 

and concerning the Company, must be addressed to the SB of Autostrade per l'Italia. All reports, 

including anonymous ones, must be as detailed as possible and based on precise and consistent 

factual elements, so as to allow the report to be effectively carried out by the competent 

departments. 

The Supervisory Body shall act in such a way as to guarantee the whistleblower from any form 

of retaliation, discrimination or penalisation, direct or indirect, for reasons connected, directly 

or indirectly, to the report, also ensuring the confidentiality of the identity of the same and, more 

specifically and, as far as it is responsible, compliance with the provisions of Law no.179 of 30 

November 2017, bearing "Provisions for the protection of the persons reporting crimes or 

irregularities collected in the context of a public or private employment relationship" (so-called 

"Whistleblowing Law") and the Whistleblowing Policy of the Atlantia Group. 
 

 

WHISTLEBLOWING POLICY OF THE ATLANTIA GROUP 

 

ASPI has adopted the Whistleblowing Policy of the Atlantia Group which regulates: 

− the process of receiving, analysing and processing Reports; 

− the methods of managing the related investigation, in compliance with the privacy legislation 

or other legislation in force in the country where the reported event occurred, applicable to 

the person and object of the Report. 

As for the first aspect, the Ethics Officer operates within the Group, tasked with the supervision 

of compliance with the Code of Ethics, who examines the possible breaches of the Code and 

promotes all appropriate checks, by also resorting to the Internal Audit Department. 

The information of possible violations relevant for the purposes of the Decree are instead 

examined - as required by the Whistleblowing Policy of the Atlantia Group - by the Supervisory 

Body of the Company. 

An IT platform has been implemented to carry out reports, accessible by all users (employees, 

third parties, etc.) on the website and by personnel with dedicated access to the company 

intranet, which has the following characteristics: 

− management by a specialised third party, independent from ASPI; 
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− adoption of the "no-log" policy, i.e. information on connection methods (for example, 

server, IP address, mac address) is not detected in any way, directly or indirectly, thus 

ensuring complete anonymity during access, even from computers connected to the 

company network; 

− technical functionality hiding the name of the person (if the Reporting parties wanted to 

indicate their personal details). 

 

 REPORTS RELATING TO ALLEGED BREACHES OF THE MODEL MADE THROUGH OTHER 

DEDICATED COMMUNICATION CHANNELS 

 

The Company, in order to facilitate the transmission of reports to the Supervisory Body by 

persons who come across breaches of the Model, even potential, has activated additional 

dedicated communication channels and, more precisely: a specific e-mail box 

(odvaspi@autostrade.it), a fax to 06 4363 2878 and a voicemail to 06 4363 2079. Reports can 

also be sent to: Supervisory Body, Autostrade per l'Italia S.p.A., Via A. Bergamini, 50 - 00159 

Rome. 

In the case of reports received only by the Anti-Bribery Officer13, the latter shall send the 

relevant communication to the Supervisory Body and, in compliance with the provisions of the 

Whistleblowing Policy of the Atlantia Group, to the Ethics Officer.  

The Supervisory Body / Ethics Officer, as far as they are responsible, shall inform the Anti-

Bribery Officer of the activities carried out in this regard. 

All reporting channels and the related methods of use, together with the protection obligations 

of the parties involved, are defined in the Whistleblowing Policy of the Atlantia Group, to which 

reference shall be made. 
 

 
ACTIVITIES OF THE SUPERVISORY BODY FOLLOWING RECEIPT OF A REPORT RELATING TO 

ALLEGED BREACHES OF THE MODEL 

 

The Supervisory Body shall evaluate and verify the reports received and, to this end, shall carry 

out, if necessary, preliminary activities, by performing any other additional activities allowed 

by its prerogatives. 

The SB, if deemed necessary and appropriate, may interview the reporting party and/or the 

person responsible for the alleged breach and keep in a special register the reports received and 

the reasons that led to not initiate a specific investigation. 

In the event of a breach of the Model, the Supervisory Body shall contact the person or company 

department competent to activate the disciplinary procedure (see paragraph 9.5 below). 
 

 
 PROTECTION OF THE REPORTING PARTY FROM RETALIATION OR DISCRIMINATION 

 

For reports relating to alleged breaches of the Model, the Supervisory Body shall act in such a 

way as to protect the whistleblowers from any form of retaliation, discrimination or 

penalisation, while also ensuring the confidentiality of the whistleblower's identity, according 

to the methods provided for in the Whistleblowing Policy of the Atlantia Group. 

The guarantees of confidentiality established by the Policy also protect the Reported party. 
 

 

 

 
13 In compliance with the provisions of par. 9 of the Anti-Bribery Policy of the Atlantia Group, the anticorruzione@autostrade.it box is active.  
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8 TRAINING 

 

8.1 STAFF TRAINING 

The Human Resources department, upon consultation with the Supervisory Body, shall arrange 

for staff training, which relates to the regulatory provisions of the Decree and the contents of 

the Model and is carried out according to a specific activity plan and, in this regard, shall 

provide the Supervisory Body with periodic information. 

Participation in training sessions, as well as in the online course, is mandatory for the adoption 

of the Model and the Human Resources department shall monitor the actual use of the training 

course. The traceability of participation in the training sessions on Decree no. 231/2001 is 

ensured by the registration of attendance in the appropriate form and, as regards the activities 

in e-learning mode, by the certificate of use. These documents are kept by the Human Resources 

department. 

Any refresher training sessions are carried out in the event of significant amendments to the 

Model and the Code of Ethics, depending on the enforcement or the integration of regulatory 

provisions relevant for the Company's activities or in the event that the Board considers the use 

of electronic corporate information tools insufficient, due to the complexity of the issue. 

 

8.2 INFORMATION TO COLLABORATORS AND PARTNERS 

Autostrade per l'Italia promotes knowledge and compliance with the Code of Ethics and this 

General Part of the Model also among commercial and financial partners, consultants, 

collaborators in various capacities, customers and suppliers of the Company. 

In order to formalise and give effect to the obligation of third parties having contractual relations 

with the Company to comply with the principles of the Code of Ethics and this General Part of 

the Model, a specific clause is included in the reference contract. This clause provides for 

specific contractual penalties (from the application of penalties to the right legal termination of 

the contract with immediate effect, based on the seriousness of the breach and the greater or 

lesser exposure to risk of Autostrade per l'Italia), in the event of breach of the Code of Ethics 

or of this General Part. 

 

 
 

9 DISCIPLINARY SYSTEM 
 

Pursuant to art. 6 and 7 of Legislative Decree 231/2001, for the purposes of the effective 

implementation of the Model, a suitable disciplinary system to sanction failure to comply with 

the measures indicated therein must also be provided. 

Therefore, Autostrade per l'Italia, in compliance with current legal provisions and the rules of 

national collective bargaining, has adopted a disciplinary system aimed at sanctioning the 

breaches of the principles and measures provided for in the Model and in the company 

protocols, by the Recipients of the Model. 

On the basis of the provisions of art. 5 of the Decree, breaches of the Model and company 

protocols committed both by persons in "top management" positions and by persons subject to 

the direction or supervision of others or operating in the name and/or on behalf of the Company 

may be punished. Furthermore, the recipients of this disciplinary system are any collaborators 

and partners of the Company. 

The establishment of disciplinary proceedings and the possible application of penalties exist 
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regardless of whether or not a criminal proceeding is pending for the same event and do not 

take into account its outcome. 

 

9.1 RELEVANT CONDUCT 

For the purposes of this disciplinary system and in compliance with the legal provisions and 

collective bargaining, the actions or behaviours, including omissions, carried out by breaching 

the Model shall constitute relevant conduct for the application of any penalty. Furthermore, in 

accordance with the provisions of art. 6, paragraph 2-bis, subpara. d), of Legislative Decree no. 

231/2001 and with the Whistleblowing Policy of the Atlantia Group, the disciplinary system 

shall apply (if the conditions are met): 

• against those who are responsible for any act of retaliation or discrimination or any case 

of illegitimate prejudice, direct or indirect, against the Whistleblower (or anyone who 

collaborated in assessing the facts representing the subject of a Report) for reasons 

directly or indirectly connected to the Report; 

• against the Reported party, for the responsibilities established; 

• against anyone who breaches the confidentiality obligations referred to in the 

Whistleblowing Policy of the Atlantia Group; 

• against Employees, as required by law, who have made an unfounded Report 

intentionally or with gross negligence. 

In identifying the related penalty, the objective and subjective profiles of the relevant conduct 

are taken into account. In particular, the objective elements, calculated in an increasing order 

of seriousness, are: 

1. breaches of the Model not leading to exposure to risk or leading to moderate exposure to 

risk; 

2. breaches of the Model leading to a tangible or significant exposure to risk; 

3. breaches of the Model implying a serious crime. 

Furthermore, the degree of seriousness of the relevant conduct depends on the different 

significance of the subjective elements indicated below and, in general, on the circumstances in 

which the crime was committed. In particular, in compliance with the principle of graduality 

and proportionality used to calculate the penalty to be imposed, the following elements shall be 

taken into account: 

− the possible commission of multiple breaches in the context of the same conduct, in which 

case the aggravating circumstance will be considered in relation to the penalty provided for 

the most serious breach; 

− any repetition of the breach by the offender; 

− level of hierarchical and/or technical responsibility of the person, to whom the alleged 

conduct refers; 

− any shared responsibility with other parties who have contributed to the breach. 

 

9.2 PENALTIES AGAINST MEMBERS OF THE BOARD OF DIRECTORS14 AND OF MEMBERS OF THE 

BOARD OF STATUTORY AUDITORS 

In the event of breach referred to in point 9.115 by a Director or a Member of the Board of 

 

14 Limited to Directors without subordinate employment contract. 
15 By way of example and not limited to the provisions contained in paragraph 9.1 above, the following types of conduct may constitute a prerequisite 

for the application of the penalties indicated below: 
- failure to comply with the principles and protocols contained in the Model; 

- breach and/or avoidance of the control system, implemented through the misappropriation, destruction or alteration of the documentation 
required by the company protocols or by preventing the persons in charge and the SB from controlling or accessing the requested information 
and documentation; 
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Statutory Auditors, the following penalties may be imposed: 

− formal written warning; 

− financial penalty, equal to the amount of two to five times the emoluments calculated on a 

monthly basis; 

− revocation of office. 

Specifically: 

− for the breach referred to in number 1 of section 9.1, a written warning will be given; 

− for the breaches referred to in number 2 of section 9.1, a financial penalty will be imposed; 

− for the breaches referred to in number 3 of section 9.1, the revocation of office will be 

imposed. 

 

9.3 PENALTIES AGAINST EMPLOYEES (MANAGERS16, EXECUTIVES, EMPLOYEES, WORKERS) 

Failure to comply with and/or breach of the rules imposed by the Model by employees of the 

Company represents a breach of the obligations arising from the employment contract pursuant 

to art. 2104 of the Italian Civil Code and disciplinary offense. 

The behaviour by an employee of the Company considered as a disciplinary offense, based on 

the previous point, also constitutes a breach of the workers' obligation to perform their tasks 

with the utmost diligence, in compliance with the directives of the Company, as required by 

the current National Collective Labour Agreement, as well as by the provisions of the 

Disciplinary Code (posted on company notice boards). 

Penalties are applied according to the significance of the individual cases considered and 

proportionate according to their seriousness, in accordance with the provisions of paragraph 

9.1 above. 

Upon occurrence of a breach of the Model ascribable to the Employee17, taking into account 

the provisions of art. 7, Law 300/1970 and of the CLA (Collective Labour Agreement), the 

following disciplinary measures may be imposed: 

1. cautionary disciplinary measures: 

a. verbal reprimand; 

b. written reprimand; 

c. fine not exceeding four hours of the global daily pay referred to in point 1 of art. 22; 

d. suspension from office and pay for up to 10 days (for part-time staff up to 50 hours). 
 

 

 
- breach of the provisions relating to signature powers and, in general, the system of proxies, with the exception of cases of need and urgency, 

which must be promptly notified to the Board of Directors; 

- breach of the obligation to inform the Supervisory Body and/or any Person in charge of supervising conduct aimed at the commission of a 
crime or an administrative offense included among those provided for by the Decree. 

16 The sanctioning criteria and the disciplinary procedure shall take into account the type of employment contracts connecting these persons to the 
Company. 

In accordance with art. 1, co. 2, of the CLA <<By way of example, the directors, the co-directors, those who are granted broad managerial powers 

and who lead important services or offices, the agents and the attorneys to whom the prosecutor continuously grants representation and decision-

making powers for all or a significant part of the company, shall belong to this category. >> 
17 By way of example and not limited to the provisions set forth in paragraph 9.1 above and except as provided in the CLA for the purpose of applying 

any disciplinary measures, some relevant conducts are indicated below: 

- breach of internal procedures or the adoption, in carrying out activities at risk, of a behaviour that does not comply with the provisions of the 

Model, since such behaviour must be considered as a non-execution of the orders, both written and verbal, given by the Company (for example 
the Worker who fails to comply with the prescribed procedures, fails to notify the Supervisory Body of the required information, fails to carry out 

checks, etc.); 

- adoption, in carrying out the activities at risk, of a behaviour that does not comply with the provisions of the Model or breach of the principles of 
the Model,, having to recognize in such behaviour a non-compliance with the orders given by the Company (for example, the Worker who refuses 
to submit to the health checks pursuant to art.5 of law no.300 of 20 May 1970; the worker who forges and/or alters internal or external documents; 
the worker who fails to voluntarily apply the instructions given by the Company, in order to take advantage for themselves or for the Company 
itself; the worker who persists in any of the failures that have led to the adoption of the disciplinary measures). 
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2. rescissory disciplinary measures: 

a. dismissal with notice; 

b. dismissal without notice. 

Given the provisions of paragraph 9.1 and without prejudice to the provisions of the CLA and 

the Disciplinary Code: 

1) for the breaches referred to in numbers 1 and 2 of section 9.1, cautionary disciplinary 

measures may be imposed, as provided for in Article 36 of the CLA applied; 

2) for the breaches referred to in number 3 of section 9.1, rescissory disciplinary 

measures may be imposed, as provided for in Article 37 of the aforementioned CLA. 

Moreover, pursuant to art. 38 of the CLA, the Company, if the failure affects the trust-based 

relationship, may impose the precautionary suspension of the employee pending the appropriate 

investigations. 

As regards executive staff, given their eminently trustworthy nature and considering that the 

managers perform their functions in order to promote, coordinate and manage the achievement 

of the company's objectives, breaches of the Model will be assessed in relation to collective 

bargaining, consistently with the peculiarities of the relationship itself. 

 

9.4 PENALTIES APPLICABLE TO "THIRD-PARTY RECIPIENTS" 

This Disciplinary System aims at sanctioning breaches of the Code of Ethics and the General 

Part of the Model committed by persons collectively referred to as "Third-Party Recipients". 

This category, includes the following parties: 

− Persons having a contractual relationship with Autostrade per l'Italia (e.g. consultants, 

professionals, etc.); 

− persons in charge of auditing and accounting; 

− collaborators in any capacity; 

− attorneys and persons acting in the name and/or on behalf of the Company; 

− suppliers and partners. 

Any breach committed by the aforementioned parties may lead to the application of penalties 

or the termination of the contract, due to the alleged breach and the greater or lesser seriousness 

of the risk to which the Company is exposed. 

 

9.5 INVESTIGATION PROCEDURE 

The procedure for imposing penalties provides for the following phases: 

− investigation; 

− formal notification of the breach to the interested party; 

− determination and following imposition of the penalty. 

The investigation starts on the basis of the assessment and inspection activities carried out by 

the Supervisory Body, which, based on its investigation activity or the analysis of the reports 

received, shall promptly inform and then report, through written notice, to the Holder of the 

disciplinary power, as identified below, about any breach detected and the person(s) concerned. 
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 INVESTIGATION PROCEDURE AGAINST THE MEMBERS OF THE BOARD OF DIRECTORS 

 

If the Model has been breached by one or more persons holding the office of Director, not linked 

to the Company by a subordinate employment contract18, the Supervisory Body shall send the 

Board of Directors and the Board of Statutory Auditors, through their respective Chairmen, a 

report containing: 

− the description of the alleged misconduct; 

− an indication of the provisions of the Model allegedly breached; 

− the person responsible for the breach; 

− any documents proving the breach and/or other supporting elements. 
Following the acquisition of the report of the Supervisory Body, the Board of Directors shall 

summon the Director who is accused of the breach. 

The summon must: 

− be written; 

− contain an indication of the alleged misconduct and the provisions of the Model being 

breached; 

− communicate the date of the summon to the interested party, with the notice of the right to 

make any comments and/or assumptions, both written and verbal. 

The summon must be carried out on the basis of the established procedures adopted for 

convening the Board of Directors. When convening the Board of Directors, to which the 

Supervisory Body is also invited to participate, the hearing of the interested party is arranged, 

any assumption made by them is acquired and any further investigations deemed appropriate is 

completed. 

The Board of Directors, with the abstention of the Director concerned, shall evaluate the details 

of the elements acquired and, in compliance with Articles 2392 and following of the Civil Code, 

shall convene the Assembly to resolve the case. 

The decision of the Board of Directors, in case of groundlessness, or that of the convened 

Shareholders' Meeting is communicated in writing, by the Board of Directors, to the interested 

party as well as to the Supervisory Body. 

If the Model is found to be breached by the entire Board of Directors or by the majority of the 

Directors, the Supervisory Body shall inform the Board of Statutory Auditors so as to allow it 

to promptly convene the Assembly to take appropriate measures. 
 

 
 INSPECTION PROCEDURE AGAINST MEMBERS OF THE BOARD OF STATUTORY AUDITORS 

 

In the event of a breach of this Model by a Statutory Auditor, the Supervisory Body shall inform 

the entire Board of Statutory Auditors and the Board of Directors of the Company through the 

respective Chairman through a report containing: 

− the description of the alleged misconduct; 

− an indication of the provisions of the Model allegedly breached; 

− the person responsible for the breach; 

− any documents proving the breach and/or other evidence. 
Following the acquisition of the report of the Supervisory Body, the Board of Statutory Auditors, 

in a joint meeting with the Board of Directors, shall summon the interested Director to whom the 

breach refers. 

 

18 In the event that the breach of the Model is ascribable to a Director linked to the Company by a subordinate employment contract, the Holder of the 

disciplinary power is the Board of Directors and the preliminary investigation and any dispute procedure is subject to the precautions referred to in art. 7 
of Law no. 300/1970 and the applicable CLA. 
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The summon must: 

− be written; 

− contain an indication of the alleged misconduct and the provisions of the Model being 

breached; 

− communicate the date of the summon to the interested party, with the notice of the right to 

make any comments and/or assumptions, both written and verbal. 

The summon must be carried out on the basis of the established procedures adopted for 

convening the Board of Directors. 

The Board of Directors of the Company, having assessed the relevance of the report, shall 

activate the Assembly to resolve the case.  

If the Model is found to be breached by the entire Board of Directors or by the majority of the 

Directors, the Supervisory Body shall inform the Board of Statutory Auditors so as to allow it 

to promptly convene the Assembly to take appropriate measures. 
 

 
INSPECTION PROCEDURE IN RELATION TO EMPLOYEES (MANAGERS, EXECUTIVES, 

EMPLOYEES, WORKERS) 

 

If an Employee breaches the Model, the procedure for assessing the breach is carried out in 

compliance with the regulations in force as well as with the applicable collective agreement by 

the Holder of the disciplinary power. 

In order to identify the Holder of the disciplinary power, on the basis of the powers in force, the 

following criteria shall apply: 

• the Board of Directors for the Directors under the direct responsibility of the Chief 

Executive Officer19; 

• the Corporate General Director20 for employees and managers; 

• the Section Department Director as far as he is competent.21 

The Supervisory Body shall then send to the Holder of the disciplinary power a report 

containing: 

− the description of the alleged misconduct; 

− an indication of the provisions of the Model allegedly breached; 

− the person responsible for the breach; 

− any documents proving the breach and/or other evidence 

Following the acquisition of the report of the Supervisory Body, the Holder of the disciplinary 

power shall summon the interested party, by sending a specific written notice containing: 

− the indication of the alleged misconduct and the provisions of the Model being breached; 

− the terms within which the interested party has the right to make any remarks and/or 

assumptions, both written and verbal. 

If the interested party intends to verbally respond to the alleged misconduct, the Supervisory 

Body is also invited to attend this meeting. The elements shown by the interested party are 

acquired in this context. 

At the conclusion of the activities indicated above, the Holder of the disciplinary power shall 

decide on the possible determination of the penalty, as well as on the actual imposition of such 

penalty. 

The provision for the imposition of any penalty is communicated through written notice to the 

 
19 Including the Corporate General Director. 

20 By virtue of the authorisation received from the Chief Executive Officer. 
21 In particular, the Section Department Director may, among other things, adopt disciplinary measures against non-executive employees. 
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person concerned, by the competent corporate department, in compliance with any terms 

provided for by the collective bargaining applicable in the specific case. 

The Holder of the disciplinary power shall take care, in the case, of the actual imposition of the 

penalty, in compliance with the laws and regulations, as well as the provisions of collective 

bargaining and company regulations, where applicable. 

The provision for the imposition of the penalty by the Holder of the disciplinary power is sent 

to the Supervisory Body, also through the competent corporate departments. 
 

 

INVESTIGATION PROCEDURE AGAINST "THIRD-PARTY RECIPIENTS" 
 

In order to allow third parties with contractual relations with the Company to take the initiatives 

envisaged by the contractual clauses aimed at guaranteeing compliance with the principles of 

the Code of Ethics and this General Part of the Model, the Supervisory Body shall transmit to 

the Director who manages the contractual relationship a report containing: 

− the details of the person responsible for the breach; 

− the description of the alleged misconduct; 

− the indication of the provisions of the Code of Ethics and of this General Part of the Model 

allegedly breached; 

− any documents proving the breach and/or other evidence. 

This report, if the contract has been approved by the Board of Directors, must also be sent to 

the attention of the Board of Directors itself and the Board of Statutory Auditors. 

The Director managing the contractual relationship, in agreement with the competent 

department of the Central Legal Department, shall send the interested party a written 

communication containing an indication of the alleged misconduct, the provisions being 

breached, as well as an indication of the specific contractual clauses included in the letters of 

appointment, contracts or partnership agreements to be applied. 

 
 


