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I. THE STRUCTURE OF THE SPECIAL PART 

This Special Part of the Model – in its updated version – was prepared following the 

so-called “approach for processes at risk of an offence ex Italian Legislative Decree 

231/2001”. 

In fact, a different representation of the Special Part was adopted with respect to 

the latest version of the Model, structured using a methodology that envisaged 

many Special Parts for each of the categories of crime envisaged by the Decree, in 

order to make the Model more consistent with the corporate structure and internal 

organisation. 

In particular, for each Process at risk of an offence, the following have been 

identified: 

o the areas at risk and, within each area, the so-called 

“sensitive” activities, i.e. those specific activities to which the risk of 

committing crimes is connected. 

Within the risk areas identified below, the activities carried out – in whole or 

in part – in the name of and/or on behalf of the Company by other Group 

companies by virtue of the signing of service contracts or specific proxies are 

also relevant. 

o the applicable categories of offences and the individual offences that can be 

perpetrated abstractly (for a brief description of the offences envisaged by 

the Decree, please refer to Annex 1 of the Special Section entitled 

“Description of the envisaged offences”); 

o the corporate structures involved in the execution of “sensitive” activities and 

which, abstractly, could commit the offences envisaged by the Decree, 

although this identification of roles/functions should not be considered, in any 

case, exhaustive, given that each corporate entity could, in theory, be 

involved as an accomplice (for the identification of the roles/functions 

involved, please refer to the document “Risk mapping” of TAMINI); 

o the main controls envisaged with reference to the activities that are 

implemented in the processes/areas “at risk of an offence”, in addition to the 

rules defined in the 

Model and its protocols (proxy system, Code of Ethics, etc.), aimed at ensuring 

the clear definition of the roles and responsibilities of the players involved in 

the process. 
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The Special Section also expressly identifies, in relation to each process, the so-

called “instrumental” areas of corporate activity, i.e. those areas characterised by 

activities that can take on a supporting (or, precisely, instrumental) character with 

respect to the commission of the crimes of interest, in particular, as will be seen, 

crimes against the P.A., Corruption between individuals and tax crimes. 

As a result, some of the areas represented below were considered to be at “direct 

risk”, with reference to the possibility that, within these areas, there might be a risk 

of the offence being committed between employees, and at the same time 

“instrumental”, due to the hypothesis that the activities carried out in the area in 

question might be supportive (and, indeed, instrumental) with respect to the 

possible commission of the offence in relations with third parties. 

Finally, the Special Part contains a brief list of the general control principles and 

conduct to be respected in order to reduce the risk of committing offences. 

Here below is a summary of the processes that will be analysed in this Special Part. 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

1 With reference to the offence of bribery among private individuals (art. 2635 of the Italian Civil Code) and incitement to bribery among private 

individuals (art. 2635-bis of the Italian Civil Code), it should be noted that, following the entry into force of Italian Legislative Decree 38 of 15 March 

2017, the structure of the offence has been changed, which no longer requires the occurrence of 'harm' to society.For this reason, this Special Part 

also considers the risk of Corruption between individuals so-called“interorganisational”, i.e. between persons belonging to the same company. 
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   1.  HUMAN RESOURCES 
   2.  LEGAL AND CORPORATE AFFAIRS (INCLUDING LITIGATION) 

   3. ADMINISTRATION, FINANCIAL STATEMENTS AND TAXATION (ASSETS AND 
LIABILITIES) 

   4. FINANCE AND M&A 
   5. ICT 

   6. PURCHASES 
   7.  COMMERCIAL (INCLUDING THE MANAGEMENT OF ORDERS) 

   8. MANUFACTURING AND PRODUCTION OF TRANSFORMERS 

   9. COMMUNICATION OF INSTITUTIONAL RELATIONS 
   10. HSE 

   11. SECURITY AND GENERAL SERVICES 

 

II. GENERAL CONTROL PRINCIPLES, CERTIFICATIONS AND INTERNAL REGULATIONS                             

VALID FOR ALL PROCESSES AT RISK 

II.1. General control principles 

All risk areas and sensitive activities of each risk process must be managed in 

compliance with the following general control principles: 

• System of powers: authorisation and signature powers must be: i) consistent 

with the organisational and management responsibilities assigned, including, 

where required, indication of expenditure approval thresholds; ii) clearly 

defined and known within TAMINI. 

• Segregation of duties: prior and balanced distribution of responsibilities and 

provision of adequate levels of authorisation, suitable to avoid mixing of 

potentially incompatible roles or excessive concentration of responsibilities 

and powers in the hands of individual persons. 

In particular, the separation of responsibilities between those who authorise, 

those who execute and those who control the process must be guaranteed. 

• Ex-post traceability and verifiability: principle according to which: i) any 

transaction relating to the sensitive activity must, where possible, be properly 

recorded; ii) the decision, authorisation and execution process of the sensitive 

activity must be verifiable ex-post, also through appropriate documentary 

supports. 
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II.2. Internal regulations transversal to the various processes at risk of an offence 

In carrying out their respective activities/functions, in addition to the rules referred 

to herein, the Company Representatives must know and comply – with reference to 

their respective activity – with all the procedural rules adopted by the Holding and 

implemented by the Company as well as any procedures envisaged by TAMINI 

contained, by way of example, in the following documents: 

1. Corporate organisation chart and organisational diagrams; 

2. Code of Ethics; 

3. Anti-Corruption Guidelines; 

4. Whistleblowing policy; 

5. Procedures for the selection, recruitment and management of personnel; 

6. Procedures adopted for quotation and sales, and order management; 

7. Procedures adopted on qualification, choice of suppliers and, more generally, 

on procurement; 

8. Rules, procedures and operating instructions adopted for the management of 

authorisation procedures and communications with Public Administrations; 

9. The procedures relating to the assignment of consultancy and assignments for 

professional services to third parties; 

10. the corporate Governance rules adopted in compliance with the Self-

Regulatory Code of Listed Companies and relevant corporate and regulatory 

legislation; 

11. the Procedure for the management, processing and communication of 

company information relating to TERNA S.p.A. and its subsidiaries; 

12. Internal Dealing Procedure; 

13. the procedures for the preparation and keeping of accounting and corporate 

records; 

14. General Ledger Accounts; 

15. Industrial Accounting manual; 

16. Guidelines on the approval of significant transactions and management of 

situations of interest; 

17. Procedure for Transactions with Related Parties; 

18. the procedures relating to the policy and management of corporate giving 

requests; 

19. Trade Compliance Policy; 

20. Procedures relating to the preparation of accounting entries and the 

preparation of direct communications to shareholders or the general public; 
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21. Procedures relating to the execution and management of extraordinary 

transactions. 
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III. Process at risk of an offence no. 1: HUMAN RESOURCES 

A) Areas of risk and sensitive activities 

In relation to the HUMAN RESOURCES process the following risk areas and sensitive 

activities have been identified: 

• Staff selection and recruitment: 

a) Formal definition of the profiles of potential candidates for the different 

positions to be filled; 

b) Collection and archiving in specific databases of the documentation 

relating to the applications received; 

c) Analysis of the applications and verification of their “suitability” with 

respect to the defined profiles; 

d) Verification of the residence permit in the case of workers from non-EU 

countries; 

e) Selection of personnel and formalisation of the outcome of the process; 

f) Verification of the presence of any conflicts of interest or incompatibilities; 

g) Formulation of the economic offer; 

h) Relations with recruitment companies and employment agencies. 

 

• Staff incentive and salary review: 

a) Formal definition of quantitative and qualitative objectives to be achieved; 

b) Definition and formalisation of the incentive system, company benefits and 

salary increases and related monitoring; 

c) Formalisation, discussion and archiving of evaluations. 

 

• Management of staff training and of relations with the P.A. for the purpose of 

obtaining training grants/funding: 

a) Planning of training activities for employees; 

b) Management of participation in procedures for obtaining disbursements, 

contributions or subsidised loans in the field of training by Italian or 

European Community public bodies and their actual use: 

o management of relations with the P.A. 

o for the purpose of obtaining training grants/funding; 

o submission of the request/application for funding/contribution and 

supporting documentation; 
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o participation in on-site audits by the awarding body both during 

implementation and at the end of the activity; 

o use of the funds obtained through the grant and management of any 

adjustments/upgrades to the activity covered by the grant/subsidised 

financing contract; 

o reporting on the grant/subsidised financing. 

o Planning, execution and verification of the effectiveness of the training 

provided to employees. 

 

• Management of relations with Trade Unions: 

a) Management of relations with trade unions for group company bargaining 

at a national and local level. 

 

• Staff administration: 

b) Management of employees' personal data (amendment of personal data, 

remuneration, etc.); 

c) Management and filing of statutory books; 

d) Management of attendance, permits, vacation, overtime and transfers; 

e) Processing, payment and related recording of salaries; 

f) Management of severance pay advances to employees; 

g) Management of redundancy incentives; 

h) Cost reporting of outsourced staff; 

i) Collection and archiving in specific files of the documentation relating to 

each employee and management of sensitive data. 

 

• Management of relations with the P.A. in terms of staff compliance: 

a) Preparation and transmission and, in any case, contact with the competent 

bodies of the documentation necessary for the recruitment of personnel 

belonging to protected categories or whose recruitment is facilitated; 

b) Checks by public officials on compliance with the conditions required by law 

for the facilitated hiring of personnel or the hiring of personnel belonging to 

protected categories; 

c) Management of relations with the competent bodies in the field of accidents, 

occupational illnesses, employment; 
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d) Compilation of contribution and tax returns and payment of social security 

and tax contributions; 

e) Managing relations with the competent bodies in the event of 

inspections/investigations by public officials; 

f) Preparation and transmission and, in any case, contact with the competent 

bodies, of the documentation necessary for the activation and execution of 

the mobility and/or redundancy fund processes. 

 

• Expense report management: 

a) Management of missions/transfers; 

b) Management, control and authorisation of expense reports. 

 

• Management of insider information (directly or indirectly) relating to TERNA 

S.p.A. and to activities of the Company deemed significant for the issuer, 

TERNA S.p.A., and/or to operators of the electricity sector that are listed 

issuers or listed parent companies: for example, new products/services and 

markets, accounting data for the period, forecasts and quantitative objectives 

relating to the performance of operations, communications relating to 

merger/spin off operations and new initiatives of particular importance or to 

negotiations and/or agreements regarding the acquisition and/or sale of 

significant assets, quantitative data relating to the production or import of 

energy, M&A activities. 

 

• Management of relations with certification bodies. 
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B) Abstractly relevant offences 

With reference to the risk areas/sensitive activities indicated above, the following 

abstractly conceivable offences have been identified: 

 
Process 

HUMAN RESOURCES 

Crimes against the Public 
Administration 

 

Articles 24 and 25 

Crimes of corruption 

between private 

individuals 

 
Art. 25-ter 

Tax offenses 

 

Art. 25-quinquiesdecies 

Organized crime offenses, 

including those of a 

transnational nature 

 
Art. 24-ter 

Crimes against the individual and in 

violation of the Consolidated Law on 

immigration 

 
Articles 25-quinquies and 25-duodecies 

Market abuse offenses 

 

Art. 25-sexies 

 

 

Risk areas: 

 
Direct risk area 

 
Instrumental risk 

area 

 
Direct risk area 

 
Instrumental risk 

area 

 
Direct risk area 

 
Instrumental risk 

area 

 

Staff selection and hiring 

 

 

Staff incentives e 

salary review 

 
 
 

Training management del personnel and 

management of relations with the PA for obtaining 

contributions / financing in the field of training 

 

 
 

Management of relations with Sindacal 
organizationsthe 

 

 
 

Personnel administration 

 
 
 

Management of relations with the PA in matter of 
obligations dethe staff 

 
 

 
Management of expense reports 

 
 

 
Management of privileged information 

 

 

 
Management of relations with institutions di 

certification 

  

X 

  

X 

  

X 

 

X 

 

X 

 

  
 

X 

  
 

X 

  
 

X 

 
 

X 

  

 
 
 

X 

   
 
 

X 

  
 
 

X 

 
 
 

X 

  

  

 
X 

 

 
X 

    

 
X 

 

 
X 

 

  
X 

    
X 

 
X 

 
X 

 

 

 
X 

    

 
X 

  

 
X 

 

 
X 

 

  
X 

  
X 

  
X 

 
X 

  

      
 

X 

 
 

X 

  
 

X 

 
 

X 

   
 

X 

 

 

 

Below is a breakdown, for each crime family, of the individual offences that can be 

committed: 

• Offences against the P.A.Arts.24 and 25 of Italian Legislative 

Decree231/2001): 

Corruption (arts. 318, 319, 319-bis, 320, 321, 322, 322-bis, Italian Criminal Code); 

o Fraud to the detriment of the State or other Public Entity (art. 640, 

subsection 2, of the Italian Criminal Code, art. 110 of the Italian Criminal 

Code); 

o Fraud to the detriment of the State or other Public Body (art. 640, 

subsection 2, of the Italian Criminal Code); 

o Computer fraud to the detriment of the State or other Public Body (art. 

640-ter of the Italian Criminal Code); 
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o Undue incitement to give or promise benefits (art. 319-quater of the Italian 

Criminal Code); 

o Trafficking in illicit influences (art. 346-bis of the Italian Criminal Code); 

o Embezzlement (art. 314, subsection 1, of the Italian Criminal Code, art. 110 

of the Italian Criminal Code); 

o Embezzlement by profiting from the error of others (art. 316 of the Italian 

Criminal Code, art. 110 of the Italian Criminal Code); 

o Abuse of office (art. 323 of the Italian Criminal Code, art. 110 of the Italian 

Criminal Code); 

o Aggravated fraud to obtain public disbursements (art. 640-bis, subsection 

2, of the Italian Criminal Code); 

o Misappropriation to the detriment of the State (art. 316-bis of the Italian 

Criminal Code); 

o Undue receipt of disbursements to the detriment of the State (art. 316-ter 

of the Italian Criminal Code). 

 

• Organised crime offences (Art. 24-ter of Italian Legislative Decree231/2001) 

also of a transnational nature (Italian Law 146/2006) 

 

• Tax offences (Art. 25-quinquiesdecies of Italian Legislative Decree231/2001): 

o Fraudulent tax return through the use of invoices or other documents for 

non-existent transactions (art. 2 Italian Legislative Decree74/2000); 

o Fraudulent tax return through other devices (art. 3 Italian Legislative 

Decree74/2000); 

o Failure to make a tax return (art. 5 of Italian Legislative Decree74/2000); 

o Issue of invoices for non-existent transactions (art. 8 Italian Legislative 

Decree74/2000); 

o Undue compensation (art. 10-quater of Italian Legislative Decree74/2000). 

 

• Offences of Corruption between individuals (Art. 25-ter Italian Legislative 

Decree231/2001): 

o Corruption between individuals and incitement to Corruption between 

individuals (arts. 2635 of the Italian Civil Code and 2635-bis of the Italian 

Civil Code). 
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• Crimes against the individual (Art.25-quinquies Italian Legislative 

Decree231/2001): 

o Enslavement or servitude (art. 600 of the Italian Criminal Code); 

o Human trafficking (art. 601 of the Italian Criminal Code); 

o Illegal intermediation and exploitation of labour (art. 603-bis of the Italian 

Criminal Code). 

 

• Irregular work (Art. 25-duodecies Italian Legislative Decree231/2001). 

• Crimes of market abuse (Art. 25-sexies Italian Legislative Decree231/2001): 

o Abuse of insider information (art. 184 Italian Consolidated Law on Financial 

Intermediation). 

 

C) Specific principles of control 

With reference to the risk area “Selection and recruitment of staff”: 

 adoption of specific procedures to regulate the staff selection and 

recruitment process; 

 provision of the prohibition to recruit or make promises of recruitment, as 

well as to incentivise by means of promotions, cash bonuses or in any other 

form certain employees, if not on the basis of criteria of objectivity, 

competence and professionalism. 

 Any action that results in favouritism, nepotism or cronyism suitable to 

influence the independence of a public official or a public service officer or to 

induce him to ensure any advantage for the Company is prohibited; 

 evident segregation of the functions involved in staff selection and 

recruitment activities, from the stage of identifying the need to the stages of 

identifying candidates, managing the job offer and formalising the 

recruitment; 

 adoption of a planning process for the evolution of the Company's workforce, 

the cost of managed personnel and external resources; 

 execution of contracts based on the current system of proxies and collective 

bargaining agreements; 

 recognition of remuneration in favour of employees based on the 

employment contract executed and subsequent amendments, duly 

authorised and approved; 
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 adequate collection and archiving of all documents relating to applications 

and recruitment. 

With reference to the risk area “Staff incentive and salary review”: 

 existence of formal documents (including Guidelines) that operationally 

describe the methods for defining bonuses and incentives to be paid to 

employees and managers; 

 the process of defining and disbursing MBOs is managed through a special 

information system that provides for different levels of authorisation for 

approval and guarantees the traceability of the process, which only the 

delegated persons can access; 

 the calculated incentives are approved by clearly identified entities with 

adequate powers of attorney; 

 any one-off incentives are approved in compliance with the current system of 

powers; 

 the salary review policy is based on a mapping of the remuneration levels and 

the staff present in the various structures, also using specific qualitative 

indicators, and is shared with the Managers of the structures concerned and 

the amounts proposed are within the limits of the budget levels for the cost of 

personnel approved annually; 

 adoption of a structured process for defining, authorising and verifying the 

correct accounting registration and disbursement of the 

incentives/premiums; 

 adequate archiving of the supporting documentation. 

With reference to the risk area “Management of staff training and management of 

relations with the P.A. for the purpose of obtaining training grants/funding”: 

 planning and delivery of training differentiated according to the level and 

tasks performed by individual employees; 

 adoption of specific procedures to regulate relations with the P.A. and the 

management of public contributions; 

 provision for the obligation to: 

• make statements containing truthful data and information; 

• issue, in the case of obtaining the same, a special report; 

• ensure that the documents, requests and formal communications 

addressed to the PA are managed and initialled only by persons previously 

identified and authorised by the company; 
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• ensure that the involvement of third parties as consultants is governed by 

a specific contract and includes ad hoc contractual clauses aimed at 

guaranteeing the commitment to respect the principles contained in the 

Code of Ethics, the Model and the Anti-Bribery Guidelines. 

 provision of a prohibition on allocating sums received from public bodies by 

way of disbursements, contributions or financing for purposes other than 

those for which they were intended. 

 In particular, those who carry out control functions on the obligations related 

to the performance of the aforementioned activities must pay particular 

attention to them and immediately report any situations of irregularities to 

the VB; 

 reporting of the loan, disbursement, contribution received; 

 definition of the methods for the management of possible inspection visits by 

the issuing Body; 

 verification of the training provided and monitoring of the functions that have 

received/must receive the training; 

 traceability of the training carried out; 

 adequate archiving of the documentation supporting the process. 

 

With reference to the risk area “Management of relations with trade unions”: 

 identification of the persons responsible for the management of relations 

with trade unions; 

 definition of the methods of transmission of the information requested by the 

trade unions; 

 formalisation of meetings and, at least for the most significant cases, of 

meetings and/or communications with such persons; 

 adequate archiving of relevant documentation. 

With reference to the risk area “Staff administration”: 

 preparation, registration and filing of all documentation relating to the social 

security, insurance and tax treatments of the staff, in order to allow the 

reconstruction of the different phases of the process; 

 periodic verification of the personal data of employees entered in SAP; 

 use of an external provider for the management of remuneration and the 

preparation of pay slips; 

 authorisation to pay in compliance with the powers of attorney for the 

handling of bank accounts; 
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 adoption of a structured process for managing and authorising the 

presence/absence of employees; 

 periodic verification of the correspondence between the number of staff and 

the number of payrolls processed; 

 verification of the correct processing of the pay slips and the correct 

preparation of the salary payments; 

 verification of the correct accounting of the items relating to staff; 

 monitoring of salaries paid to management; 

 monthly verification of employee remuneration; 

 The remuneration of the Holdings' employees appointed to manage specific 

areas in Tamini is managed directly by the Holding: the activities are 

remunerated through a service contract that regulates the applicable 

management fees; 

 archiving of relevant documentation. 

With reference to the risk area “Management of relations with the P.A. in terms of 

staff compliance": 

 definition of specific procedures and forecasts for relations with the P.A.; 

 controls aimed at ensuring that the documents, requests and formal 

communications addressed to the PA are managed and initialled only by the 

persons previously identified and authorised by the Company; 

 obligation to ensure that the involvement of third parties as consultants is 

regulated by a specific contract and that it includes ad hoc contractual clauses 

aimed at guaranteeing the commitment to comply with the principles 

contained in the Code of Ethics, Model and Anti-Bribery Guidelines; 

 it is strictly forbidden to: 

• make cash donations on its own initiative or as a result of solicitation to 

public officials and/or public service representatives in order to obtain an 

advantage for the Company; 

• submit documentation containing data, untrue information and/or 

omitting data, information, in order to facilitate the obtaining of 

authorisations/securities in favour of the Company. 

 adoption of procedures to regulate the management of inspections; 

 in the case of inspections, the areas concerned must operate, in compliance 

with the tasks, roles and responsibilities defined by the company organisation 

chart, with transparency, fairness and a spirit of collaboration, facilitating the 

verification activity and providing, in a complete and correct manner, the 

information, data and documentation requested; 
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 as part of the inspections, it is required to: 

• take part in inspections, investigations and audits carried out by public 

officials in at least two persons, one of whom is competent in the subject 

matter relevant to the specific case (where possible, public officials are 

also assisted by personnel from areas other than the one being inspected 

in order to avoid any intermingling between the inspector and the direct 

supervisor that could lead to the development of confidence, familiarity 

and anything else that could favour undue requests); 

• be assisted, where necessary or appropriate, by a lawyer; 

• relations with public officials during inspections are managed by the 

company representatives of the area involved in the inspection or by the 

persons identified by them; 

• the company representatives involved in the inspection are required to 

show all documentation required by public officials; 

• record, in any case, ensure the traceability of the activities carried out 

during the inspection, investigation or verification; 

• the minutes relating to the inspections are signed by the Company 

Representative of the area involved; 

• keep the minutes and any other records concerning the related 

proceedings; 

• promptly inform the VB of any findings and penalties imposed following 

visits, inspections and investigations initiated by officials of the P.A. or the 

Supervisory Authorities; 

 as part of the inspections, it is also strictly forbidden to: 

• make cash donations or other benefits, on one's own initiative or following 

solicitation, to public officials and/or persons in charge of a public service, for 

the purpose of causing them to perform an act contrary to their official duties 

or to omit an official act to the benefit of the Company; 

• engage in conduct that materially impedes the performance of the control 

activity by the Tax Authorities, by concealing documents and information 

requested by the latter, or by providing incomplete, unclear or misleading 

documents and information, or that in any case hinders the mentioned 

control activity; 

• engage in any further conduct that is an obstacle to the performance of the 

functions of the tax authorities, including during the inspection (express 

opposition, pre textual refusals, or even obstructive or non-cooperative 

conduct, such as delaying communications or making documents available); 
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 verification of the correct preparation of the tax obligations prepared by the 

outsourcer; 

 adequate archiving of relevant documentation. 

With reference to the risk area “Management of expense reports”: 

 adoption of specific procedures to regulate this process, including the 

activities of requesting authorisations, the modalities and timing of travel 

booking and the stipulation of a company trade union agreement in this 

regard; 

 reference to the provisions of the applicable Collective National Labour 

Contract with regard to the regulation of reimbursement of expenses; 

 reimbursement of the expenses incurred by the employee upon presentation 

by the same of the proof of expenses; 

 approval of the expense reports by the direct manager; 

 definition of the methods to ensure the correspondence between the 

amounts authorised and the accounting record. 

With reference to the risk area “Management of insider information”, the following 

procedures and control points must be respected: 

 the Code of Ethics; the Procedure for the management, processing and 

communication of company information relating to TERNA S.p.A. and its 

subsidiaries; 

 the Procedure for keeping and updating Registers of persons who have access 

to privileged and potentially inside information; 

 Internal Dealing Procedure; 

 procedures on guidelines for identifying the nature of potentially privileged 

and inside information of corporate information and the prerequisites for the 

application of the delayed disclosure procedure; 

 any other procedure adopted by TERNA for the keeping of the Registers; 

 the procedures adopted by TERNA regarding the processing of personal data; 

 clear definition of conduct that is (a) always prohibited, insofar as it may 

constitute an offence of market abuse, and (b) suspicious conduct, insofar as 

it may be construed as being aimed at the commission of an offence of 

market abuse, in line with the provisions of EU law; 

 provision for the obligation of prior authorisation of transactions under (b) by 

the manager of the competent structure and communication to the VB and 

the possibility of carrying them out only where there is a justified reason 

(such as to exclude the hypothesis of market abuse); 
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consistent with: 

 EU and Consob regulations, (ii) the corporate governance system, (iii) the 

principles of the Code of Ethics, (iv) the Procedure on Internal Dealing, (v) the 

Procedure for the management, treatment and communication of corporate 

information concerning TERNA S.p.A. and its subsidiaries, (vi) the Procedure 

for keeping and updating the Registers of persons with access to privileged 

and potentially privileged information; and the controls and procedures 

concerning the disclosure of external information, the following provisions 

must be respected: 

• Mapping of types of relevant information: in order to promptly fulfil TERNA 

S.p.A.'s obligations to disclose inside information as provided for by the 

regulations in force, TAMINI's corporate structures support - in relation to 

activities considered significant for the issuer - the issuer in identifying and 

monitoring the types of relevant information. 

• Processing of insider information: the processing of insider information must 

take place in compliance with internal procedures that must include: 

• tasks and roles of the persons responsible for handling inside information (the 

“persons in charge”); 

• the rules governing their dissemination and the procedures to be used by 

those responsible for their processing and publication; 

• the criteria for qualifying information as insider or intended to become such; 

• measures to protect, store and update information and prevent improper and 

unauthorised communication within or outside the Group of the same; 

• persons who, by reason of their work or professional activity or by reason of 

their duties, have access to inside information or information intended to 

become inside information; 

• the establishment of a Register of persons who, by reason of their work or 

professional activity or by reason of the functions carried out, handle and 

have access to specific inside information or intended to become such. 

• In particular, the criteria for updating the register and constraints on access to 

the inside information must be established. 

• The entry in the register must be communicated to the person concerned in 

order to enforce compliance with the relevant procedures and prohibitions. 

• Whenever a transaction is carried out to which inside information is 

connected, the persons involved will be entered in the register and will issue 

an appropriate signature; 

 provision of specific information management obligations and disclosure of 

external information: 
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 TAMINI supports the issuer in the timely fulfilment of the information and 

disclosure obligations of the external information. 

In particular, the Company – as the “Competent Organisational Function 

Inside Information” (or “FOCIP”) – provides the issuer and the competent 

structures with all the necessary information on the specific relevant 

information relating to significant activities of the Company. 

The Company, therefore, transmits to TERNA S.p.A. and the competent 

structures all the data necessary for the fulfilment of obligations towards the 

public, Consob and for the management of the Registers of persons who have 

access to potentially insider and privileged information, in compliance with 

the provisions of the procedures adopted in the matter to which full 

reference is made; 

 the management, processing and communication to the market of 

information relating to transactions in financial instruments carried out by 

“relevant persons” must be carried out in compliance with the relevant 

internal procedure, which provides for: 

• the scope of application within the Group; 

• the scope of the interested parties (“relevant parties”) and of the “closely 

associated persons”; 

• the type of transactions involved; 

• the type of financial instruments covered by the disclosures; 

• the timing of communications by the obligated parties; 

• the flow of communications; 

• the scope of the exempt transactions; 

• methods of dissemination of information; 

• the communication scheme that the obligated parties must send to the 

issuer. 

To this end, TAMINI transmits to the issuer all information necessary for the 

fulfilment of the legal obligations envisaged. 

 Controls on the performance of the equity investments: 

 on open market days, ex-post or simultaneous checks are carried out on the 

performance of the Holding's equities in order to highlight any risk points (e.g. 

quantity of shares sold/limited number of buyers/time of purchase). 

 Treasury Share Purchase Transactions and Stabilisation Activities: Internal 

procedures on treasury share purchase transactions and stabilisation activities 

must be carried out in compliance with the provisions of art. 5 of the MAR 

and the regulations envisaged in arts. 132 of the Italian Consolidated Law on 
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Financial Intermediation, 73 and 144-bis of the Issuers' Regulations, and 

taking into account accepted market practices. 

 Disclosure to the VB in the event of suspicious transactions: in any case of 

suspicious transactions, these may be carried out on the condition that: 

• there is a justified reason for them (such as to exclude the hypothesis of 

market abuse); 

• the transactions themselves are previously authorised by the manager of 

the competent structure; 

• information is provided, in any case, to the VB. 

• Training:TAMINI, with the support of the Holding's structures, guarantees 

adequate training on market abuse offences and administrative offences and 

the relevant corporate procedures in place. 

• Derogation from the procedures in cases of urgency: derogations from the 

above principles are permitted, under the responsibility of those 

implementing them, only in cases of particular urgency in the formation or 

implementation of the decision or in the event of temporary impossibility of 

complying with the procedures. 

In these cases, immediate information is sent to the VB and subsequent 

ratification by the competent person is always required. 

• Archiving relevant documentation. 

With reference to the risk area “Management of relations with certification bodies”, 

relations must be limited to the exchange of information that is necessary - on the 

basis of the agreed contractual provisions - for the performance of the task, avoiding 

any conduct potentially liable to undermine their independence. 

The management of inspection and verification activities of certification companies 

must be guided by the same procedural principles as those laid down for the risk 

area “participation in inspections, investigations and audits carried out by 

Representatives of the Public Administration”. 
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IV. Process at risk of an offence no. 2: LEGAL AND CORPORATE AFFAIRS 

A) Areas of risk and sensitive activities 

In relation to the LEGAL and CORPORATE AFFAIRS process the following risk areas 

and sensitive activities have been identified: 

• Management of the procedures established before the Court Authorities, in 

Italy and abroad, and definition of any out-of-court agreements: 

a) Selection of consultants/lawyers, definition of fees and awarding of 

assignments; 

b) relationship with parties involved in legal proceedings as counterparts and 

witnesses; 

c) settlement of proceedings and any court and out of court settlements; 

d) verification of the correct execution of the professional services of the 

consultants/lawyers before proceeding with the payment of the invoices. 

 

• Participation in inspections, investigations and verifications carried out by 

representatives of the P.A., reporting, for example, to the Local Health 

Authority, Regional Environmental Protection Agency, Tax Police: 

a) management of the inspection visit; 

b) contact with the representatives of the P.A.; 

c) traceability of the documentation/information delivered and verification of 

completeness; 

d) formalisation of the findings of the inspection visit. 

 

• Management of corporate obligations and preparation of direct 

communications to shareholders or the general public regarding the economic 

and financial standing of the Company, even in the case of communications 

other than periodic accounting documentation (financial statements, 

consolidated financial statements, quarterly and half-yearly report, etc.); 

 

• Management of inside information (directly or indirectly) relating to TERNA 

S.p.A. and to activities of the Company deemed significant for the issuer 

TERNA S.p.A. and/or operators of the electricity sector that are listed issuers 

or listed parent companies: for example, new products/services and markets, 

accounting data for the period, forecasts and quantitative objectives relating 
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to the performance of operations, communications relating to merger/spin 

off transactions and new initiatives of particular importance or to negotiations 

and/or agreements regarding the acquisition and/or sale of significant assets, 

quantitative data relating to the production or import of energy, M&A 

activities. 

 

• Management of relations with certification bodies. 
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B) Abstractly relevant offences 

With reference to the risk areas/sensitive activities indicated above, the following 

abstractly conceivable offences have been identified: 
Process 

BUSINESSLEGAL AND 

CORPORATE 

Offenses againstthe PA 

Articles 24 and 25 

Corporate offensesArt. 

25-ter 

Tax offenses 

 

Art. 25-quinquiesdecies 

Crime offenses Market offensesabuse 

 
Art. 25-sexies 

Induction to return / notmake 

statements 

to the Judicial AuthorityArt. 25-

decies 

organizedalso to 

character 

transnational 

     
Art. 24-ter 

Risk areas: Risk area Area risk Risk area Risk area Risk area Area risk 
 

 direct instrumental direct instrumental direct instrumental  

 
Management of disputesor 
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Inspection visitsAnd 

 

 
X 

 
 

 
X 

 
 

X 
 

 

 
Company obligationsthe 

 

 
X 

 

 
X 

 
 

 
X 

 

 
X 

 

 
X 

 
Information 

managementtheprivilege

dAnd 

 
 

 
X 

 

X 

 
Management ofrelations with institutions 

dthe 

    
certification X X X 

 

Below is a breakdown, for each crime family, of the individual offences that can be 

committed: 

• Offences against the P.A.Arts.24 and 25 of Italian Legislative 

Decree231/2001): 

o Corruption (arts. 318, 319, 319-bis, 320, 321, 322, 322-bis, Italian Criminal 

Code); 

o Bribery in judicial proceedings (art. 319-ter of the Italian Criminal Code); 

o Fraud to the detriment of the State or other Public Entity (art. 640, 

subsection 2, of the Italian Criminal Code, art. 110 of the Italian Criminal 

Code); 

o Fraud to the detriment of the State or other Public Body (art. 640, 

subsection 2, of the Italian Criminal Code); 

o Computer fraud to the detriment of the State or other Public Body (Article 

640-ter of the Italian Criminal Code); 

o Undue incitement to give or promise benefits (art. 319-quater of the Italian 

Criminal Code); 

o Trafficking in illicit influences (art. 346-bis of the Italian Criminal Code); 

o Extortion (art. 317 of the Italian Criminal Code, art. 110 of the Italian 

Criminal Code); 

o Abuse of office (art. 323 of the Italian Criminal Code, art. 110 of the Italian 

Criminal Code). 
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• Corporate crimes (Art. 25-ter Italian Legislative Decree231/2001): 

o False corporate communications (art. 2621 Italian Civil Code); 

o Minor events (art. 2621-bis of the Italian Civil Code); 

o False corporate communications of listed companies (art. 2622 of the 

Italian Civil Code); 

o Undue return of contributions (art. 2626 Italian Civil Code); 

o Illegal distribution of profits and reserves (art. 2627 Italian Civil Code); 

o Illegal transactions on shares or quotas of the parent company (art. 2628 

Italian Civil Code); 

o Transactions to the detriment of creditors (art. 2629 Italian Civil Code); 

o Failure to communicate a conflict of interest (art. 2629-bis Italian Civil 

Code); 

o Fictitious capital formation (art. 2632 Italian Civil Code); 

o Undue distribution of corporate assets by liquidators (art. 2633 Italian Civil 

Code); 

o Corruption between individuals and incitement to Corruption between 

individuals (art. 2635 of the Italian Civil Code and 2635-bis of the Italian 

Civil Code); 

o Illegal influence on the Shareholders' Meeting (art. 2636 Italian Civil Code); 

o Stock manipulation (art. 2337 Italian Civil Code); 

o Obstacle to the exercise of the functions of public supervisory authorities 

(art. 2638 of the Italian Civil Code). 

 

• Organised crime offences (Art. 24 ter of Italian Legislative Decree231/2001) 

also of a transnational nature (Italian Law 146/2006) 

• Crimes of market abuse (Art. 25-sexies Italian Legislative Decree231/2001): 

o Abuse of insider information (art. 184 Italian Consolidated Law on Financial 

Intermediation); 

o Market manipulation (art. 185 Italian Consolidated Law on Financial 

Intermediation). 

• Tax offences (Art. 25-quinquiesdecies of Italian Legislative Decree231/2001): 

o Fraudulent tax return through the use of invoices or other documents for 

non-existent transactions (art. 2 Italian Legislative Decree74/2000); 

o Tax Return 74/2000); 

o fraudulent use of other devices (art.3Italian Legislative Decree Issue of 

74/2000); 

o invoices for non-existent transactions(art.8 
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o Italian Legislative Decree 

o Concealment or destruction of accounting documents(art.10 Italian Legislative 

Decree 

o Incitement to not make statements or to make false statements to the court 

authorities (Art. 25-decies of Italian Legislative Decree 231/2001): 

o Incitement not to make statements or to make false statements to the court 

authorities (art. 377-bis of the Italian Criminal Code). 

 

C) Specific principles of control 

With reference to the risk area “Management of criminal proceedings established 

before the Court Authorities, in Italy and abroad” it is strictly forbidden to: 

 incite persons called upon to make statements before the court authorities, 

with violence or threats, not to make statements or to make false statements; 

 offer or promise money or other benefits to people called upon to make 

statements before the court authorities in order to induce them not to make 

statements or to make false statements; 

 have direct relations with the persons called upon to make statements to the 

court authorities. 

It is also required to: 

 avail of the support of the competent structure and a lawyer in the 

management of criminal proceedings in which the individual and/or the 

Company is under investigation/defendant: 

 archive and keep all the documents relevant to the proceedings; 

As regards the sensitive activity relating to “Entrusting of professional assignments 

and consultancy”, it is required to: 

 formalise and comply with the authorisation procedures provided for 

according to the type of service and the amount, as prescribed by the 

procedures (e.g. requests for professional appointments and consultancy); 

 acknowledge the criteria adopted for the assignment before starting the 

selection process; 

 ensure rotation among the professionals chosen for the individual types; 

 draft the assignments and consultancies in writing, indicating the agreed 

remuneration; 

 provide a clause in which the same, in the performance of the activities, 

undertake not to make donations that exceed the modest value and that can 
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be interpreted as exceeding normal commercial or courtesy practices, or in 

any case aimed at acquiring favourable treatment in the conduct of the 

activities themselves; 

 fulfil the reporting obligations envisaged by the procedures; 

 make a comparison between several offers and justify the choice on the basis 

of objective criteria and requirements of professionalism, independence and 

competence; 

 verify the existence of conflicts of interest; 

 verify and record the effective provision of the consultancy; 

 verify the correspondence between contract - service provided (e.g. 

consulting hours/project milestone) – invoice; 

 ensure that invoices payable are only paid against appropriate evidence of 

service provision; 

 verify the correspondence between invoice and payment; 

 to verify ex post that the service has actually been provided in compliance 

with the agreed amount. 

As regards the sensitive activity relating to “Management of disputes with 

counterparts and the execution of settlement agreements”, the company 

representatives undertake to act in order to guarantee maximum transparency and 

traceability of the decision-making process. 

To this end, it is required to comply with the following principles: 

 provide for the attribution of ad litem power of attorney to the chosen 

external lawyer; 

 carry out the preliminary verification on the advisability of proceeding with 

the settlement agreement; 

 carry out checks on the correspondence between the amounts indicated in 

the settlement agreements and those actually paid or received; 

 comply with the authorisation procedure for the management of 

claims/disputes with counterparts and any credit and/or debit notes. 

With reference to the risk area “Participation in inspections, investigations and 

verifications carried out by representatives of the P.A.” in addition to what is 

expressly provided for by the company procedures that regulate the matter, it is 

required to: 

 take part in inspections, investigations and audits carried out by public 

officials in at least two persons, one of whom is competent in the subject 

matter relevant to the specific case (where possible, public officials are also 



28 
 

assisted by personnel from areas other than the one being inspected in order 

to avoid any intermingling between the inspector and the direct supervisor 

that could lead to the development of confidence, familiarity and anything 

else that could favour undue requests); 

 be assisted, where necessary or appropriate, by a lawyer; 

 relations with public officials during inspections are managed by the company 

representatives of the area involved in the inspection or by the persons 

identified by them; 

 the company representatives involved in the inspection are required to show 

all documentation required by public officials; 

 record, in any case, ensure the traceability of the activities carried out during 

the inspection, investigation or verification; 

 the minutes relating to the inspections are signed by the Company 

Representative of the area involved; 

 keep the minutes and any other records concerning the related proceedings; 

 inform, in a timely manner, the Vigilance Body of any findings and penalties 

imposed as a result of visits, inspections and investigations by public officials 

or Supervisory Authorities. 

It is also strictly forbidden to: 

 make cash donations or other benefits, on one's own initiative or following 

solicitation, to public officials and/or persons in charge of a public service, for 

the purpose of causing them to perform an act contrary to their official duties 

or to omit an official act to the benefit of the Company; 

 engage in conduct that materially impedes the performance of the control 

activity by the Tax Authorities, by concealing documents and information 

requested by the latter, or by providing incomplete, unclear or misleading 

documents and information, or that in any case hinders the mentioned 

control activity; 

 engage in any further conduct that is an obstacle to the performance of the 

functions of the tax authorities, including during the inspection (express 

opposition, pre textual refusals, or even obstructive or non-cooperative 

conduct, such as delaying communications or making documents available). 
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With reference to the risk area “Corporate obligations and preparation of direct 

communications to shareholders or the general public regarding the economic and 

financial standing of the Company, even in the case of communications other than 

periodic accounting documentation (financial statements , consolidated financial 

statements, quarterly and half-yearly report, etc.)” the following procedures must 

be observed: 

 acquisition - where verification is not possible because the data to be used in 

the prospectus originate from external sources - of a statement of veracity 

from the persons from whom the information originates; 

 verification of the suitability on a professional level of the persons responsible 

for the preparation of such documents; 

 obligation for each company, when collecting the elements necessary for the 

preparation of prospectuses, to issue a declaration of truthfulness, 

correctness, accuracy and completeness with regard to the information and 

data provided; 

 carrying out, prior to the commencement of the works for the preparation of 

the prospectus, an appropriate training programme for all persons involved in 

the activity in question, aimed at making them aware of the relevant 

legislation in force and of the concrete cases constituting the offence of false 

prospectus, as well as at providing adequate support and technical 

information for the purposes of carrying out the activities falling within their 

competence. 

With reference to the risk area “Management of insider information”, the following 

procedures and control points must be respected: 

 the Code of Ethics; 

 the Procedure for the management, processing and communication of 

company information relating to TERNA S.p.A. and its subsidiaries; 

 the Procedure for keeping and updating Registers of persons who have access 

to privileged and potentially inside information; 

 Internal Dealing Procedure; 

 procedures on guidelines for identifying the nature of potentially privileged 

and inside information of corporate information and the prerequisites for the 

application of the delayed disclosure procedure; 

 any other procedure adopted by TERNA for the keeping of the Registers; 

 the procedures adopted by TERNA regarding the processing of personal data; 

 clear definition of conduct that is (a) always prohibited, insofar as it may 

constitute an offence of market abuse, and (b) suspicious conduct, insofar as 
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it may be construed as being aimed at the commission of an offence of 

market abuse, in line with the provisions of EU law; 

 provision of the obligation of prior authorisation of operations under (b) by 

the manager of the competent structure and notification to the Supervisory 

Board, and the possibility of carrying them out only where there is a justified 

reason (such as to exclude the possibility of market abuse); 

 consistent with: EU and Consob regulations, (ii) the corporate governance 

system, (iii) the principles of the Code of Ethics, (iv) the Procedure on Internal 

Dealing, (v) the Procedure for the management, treatment and 

communication of corporate information concerning TERNA S.p.A. and its 

subsidiaries, (vi) the Procedure for keeping and updating the Registers of 

persons with access to privileged and potentially privileged information; and 

the controls and procedures concerning the disclosure of external 

information, the following provisions must be respected: 

• Mapping of types of relevant information: in order to promptly fulfil TERNA 

S.p.A.'s obligations to disclose inside information as provided for by the 

regulations in force, TAMINI's corporate structures support - in relation to 

activities considered significant for the issuer - the issuer in identifying and 

monitoring the types of relevant information. 

• Processing of insider information: the processing of insider information 

must take place in compliance with internal procedures that must include: 

• tasks and roles of the persons responsible for handling inside 

information (the “persons in charge”); 

• the rules governing their dissemination and the procedures to be used 

by those responsible for their processing and publication; 

• the criteria for qualifying information as insider or intended to become 

such; 

• measures to protect, store and update information and prevent 

improper and unauthorised communication within or outside the Group 

of the same; 

• persons who, by reason of their work or professional activity or by 

reason of their duties, have access to inside information or information 

intended to become inside information; 

• the establishment of a Register of persons who, by reason of their work 

or professional activity or by reason of the functions carried out, handle 

and have access to specific inside information or intended to become 

such. 
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• In particular, the criteria for updating the register and constraints on 

access to the inside information must be established. 

• The entry in the register must be communicated to the person 

concerned in order to enforce compliance with the relevant procedures 

and prohibitions. 

• Whenever a transaction is carried out to which inside information is 

connected, the persons involved will be registered and will issue a 

specific subscription; 

 

 provision of specific information management obligations and disclosure of 

external information: 

 TAMINI supports the issuer in the timely fulfilment of the information and 

disclosure obligations of the external information. 

 In particular, the Company – as the “Competent Organisational Function 

Inside Information” (or “FOCIP”) – provides the issuer and the competent 

structures with all the necessary information on the specific relevant 

information relating to significant activities of the Company. 

 The Company, therefore, transmits to TERNA S.p.A. and the competent 

structures all the data necessary for the fulfilment of obligations towards the 

public, Consob and for the management of the Registers of persons who have 

access to potentially insider and privileged information, in compliance with 

the provisions of the procedures adopted in the matter to which full 

reference is made; 

 the management, processing and communication to the market of 

information relating to transactions in financial instruments carried out by 

“relevant persons” must be carried out in compliance with the relevant 

internal procedure, which provides for: 

• the scope of application within the Group; 

• the scope of the interested parties (“relevant parties”) and of the “closely 

associated persons”; 

• the type of transactions involved; 

• the type of financial instruments covered by the disclosures; 

• the timing of communications by the obligated parties; 

• the flow of communications; 

• the scope of the exempt transactions; 

• methods of dissemination of information; 
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• the communication scheme that the obligated parties must send to the 

issuer. 

To this end, TAMINI transmits to the issuer all information necessary for the 

fulfilment of the legal obligations envisaged. 

 Controls on the performance of the equity investments: 

 on open market days, ex-post or simultaneous checks are carried out on the 

performance of the Holding's equities in order to highlight any risk points (e.g. 

quantity of shares sold/limited number of buyers/time of purchase). 

 Treasury Share Purchase Transactions and Stabilisation Activities: Internal 

procedures on treasury share purchase transactions and stabilisation activities 

must be carried out in compliance with the provisions of art. 5 of the MAR 

and the regulations envisaged in arts. 132 of the Italian Consolidated Law on 

Financial Intermediation, 73 and 144-bis of the Issuers' Regulations, and 

taking into account accepted market practices. 

 Disclosure to the VB in the event of suspicious transactions: in any case of 

suspicious transactions, these may be carried out on the condition that: 

• there is a justified reason for them (such as to exclude the hypothesis of 

market abuse); 

• the transactions themselves are previously authorised by the manager of 

the competent structure; 

• information is provided, in any case, to the VB. 

 

• Training: TAMINI, with the support of the Holding's structures, guarantees 

adequate training on market abuse offences and administrative offences and 

the relevant corporate procedures in place. 

• Derogation from the procedures in cases of urgency: derogations from the 

above principles are permitted, under the responsibility of those 

implementing them, only in cases of particular urgency in the formation or 

implementation of the decision or in the event of temporary impossibility of 

complying with the procedures. 

In these cases, immediate information is sent to the VB and subsequent 

ratification by the competent person is always required. 

• Archiving relevant documentation. 
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With reference to the risk area “Management of relations with certification bodies”, 

relations must be limited to the exchange of information that is necessary - on the 

basis of the agreed contractual provisions - for the performance of the assignment, 

avoiding any conduct potentially liable to impair its independence. 

The management of inspection and verification activities of certification companies 

must be guided by the same procedural principles as those laid down for the risk 

area “participation in inspections, investigations and audits carried out by 

Representatives of the Public Administration”. 
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V. Process at risk of an offence no. 3: ADMINISTRATION, FINANCIAL 

STATEMENTS AND TAXATION (ACTIVE AND PASSIVE CYCLE) 

A) Areas of risk and sensitive activities 

In relation to the ADMINISTRATION, FINANCIAL STATEMENTS and TAXATION process 

(ASSETS and LIABILITIES) the following risk areas and sensitive activities have been 

identified: 

• Financial Statements and general accounts: 

a) General accounting records: determination and execution of provisions for 

estimated items and other financial statements closing operations; 

b) Recognition, recording and representation of the business activity in the 

accounting records, financial statements, reports and other business 

documents; 

c) Preparation of the financial statements to be submitted for approval; 

d) Keeping and maintenance of ledgers; 

e) Management, tracking and archiving of mandatory accounting/tax 

documentation. 

 

• Management of active accounting: 

a) Management of customer master data; 

b) Registration of sales contracts; 

c) Issuing, accounting and archiving of invoices receivable and credit notes; 

d) Management of collections; 

e) Reconciliation of credit balances with the shareholders and account 

statements; 

f) Archiving the documentation supporting the invoices. 

 

Management of accounts payable: 

a) Management of supplier master data; 

b) Verification and recording of invoices and credit notes; 

c) Verification of the performance of the service and settlement of invoices; 

d) Monitoring of invoices to be received and due; 

e) Management of accounting activities for advances paid to suppliers. 
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• Compilation, keeping and storage of tax-relevant accounting records and 

preparation of tax returns and related activities; relations with the Italian Tax 

Authorities and other relevant authorities: 

a) Performing the calculation of direct and indirect taxes, execution of the 

relative payments, preparation and transmission of the relative tax returns 

and access to the application of the Italian Tax Authorities; in particular: 

• extraction of accounting data for the purposes of preparing the 

accounting statements; 

• preparation of income tax returns, verification of the 

correctness of the data entered and relative transmission; 

• tracking of communications relevant for reporting purposes; 

• updating and monitoring of regulatory developments; 

• calculation of the tax obligation and related payments. 

b) Preparation and sending of INTRASTAT tax returns and relations with the 

Customs and State Monopolies Agency; 

c) Relations with the financial administration in the case of inspections and 

controls in tax matters; 

d) Management of relations with the tax authorities for any settlement 

procedures (tax assessment settlement, voluntary correction of tax 

returns, etc.) and tax disputes; 

e) Transactions relating to activities aimed at obtaining tax credits (e.g., 

Research and Development). 

 

• Management of relations with the auditor and/or the external auditing firm; 

 

• Preparation of the accounting documents and prospectuses concerning the 

Company, intended for the public by law or company decision; 

 

• Preparation of direct communications to shareholders or the general public 

regarding the economic, equity and financial situation of the Company, even 

in the case of communications other than periodic accounting documentation 

(financial statements, consolidated financial statements, quarterly and half-

yearly report, etc.); 

• Management of intragroup relations, with specific reference to the 

management of  intercompany contracts: 
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a) Definition of intragroup relations; 

b) Enhancement of services; 

c) Execution of contracts; 

d) Intragroup loans; 

e) Verification of the correct execution of the services before proceeding with 

payments. 

 

• Management of cash flows and relationships with credit institutions and 

insurance companies; 

 

• Participation in inspections, investigations and verifications carried out by 

representatives of the PA, reporting to, for example, the Tax Authorities, 

Police: 

a) Management of the visit; 

b) Contacting PA representatives; 

c) Tracking of delivered documentation/information and verification of 

completeness; 

d) Formalisation of inspection findings. 

 

• Preparation of communications to the public Supervisory Authorities and 

management of relations with the same (Tax Authorities, Finance Police, 

Italian Communications Authority, etc.). 

 

• Management of insider information (directly or indirectly) relating to TERNA 

S.p.A. and to activities of the Company deemed significant for the issuer, 

TERNA S.p.A., and/or to operators of the electricity sector that are listed 

issuers or listed parent companies: for example, new products/services and 

markets, accounting data for the period, forecasts and quantitative objectives 

relating to the performance of operations, communications relating to 

merger/spin off operations and new initiatives of particular importance or to 

negotiations and/or agreements regarding the acquisition and/or sale of 

significant assets, quantitative data relating to the production or import of 

energy, M&A activities. 
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• Management of relations with certification bodies. 

 

B) Abstractly relevant offences 

With reference to the risk areas/sensitive activities indicated above, the following 

abstractly conceivable offences have been identified: 

 
Process Crimes against the Public Administration 
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Below is a breakdown, for each crime family, of the individual offences that can be 

committed: 

• Offences against the P.A. Arts. 24 and 25 of Italian Legislative Decree 

231/2001): 

o Corruption (arts. 318, 319, 319-bis, 320, 321, 322, 322-bis, Italian Criminal 

Code); 

o Bribery in judicial proceedings (art. 319-ter of the Italian Criminal Code); 

o Fraud to the detriment of the State or other Public Entity (art. 640, 

subsection 2, of the Italian Criminal Code, art. 110 of the Italian Criminal 

Code); 
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o Fraud to the detriment of the State or other Public Body (art. 640, 

subsection 2, of the Italian Criminal Code); 

o Computer fraud to the detriment of the State or other Public Body (Article 

640-ter of the Italian Criminal Code); 

o Undue incitement to give or promise benefits (art. 319-quater of the Italian 

Criminal Code); 

o Trafficking in illicit influences (art. 346-bis of the Italian Criminal Code); 

o Abuse of office (art. 323 of the Italian Criminal Code, art. 110 of the Italian 

Criminal Code). 

• Corporate crimes (Art. 25-ter Italian Legislative Decree 231/2001): 

o False corporate communications (art. 2621 Italian Civil Code); 

o Minor events (art. 2621-bis of the Italian Civil Code); 

o False corporate communications of listed companies (art. 2622 of the 

Italian Civil Code); 

o Undue return of contributions (art. 2626 Italian Civil Code); 

o Illegal distribution of profits and reserves (art. 2627 Italian Civil Code); 

o Illegal transactions on shares or quotas of the parent company (art. 2628 

Italian Civil Code); 

o Transactions to the detriment of creditors (art. 2629 Italian Civil Code); 

o Failure to communicate a conflict of interest (art. 2629-bis Italian Civil 

Code); 

o Fictitious capital formation (art. 2632 Italian Civil Code); 

o Undue distribution of corporate assets by liquidators (art. 2633 Italian Civil 

Code); 

o Corruption between individuals and incitement (art. 2635 of the Italian 

Civil Code and 2635-bis of the Italian Civil Code); 

o Illegal influence on the Shareholders' Meeting (art. 2636 Italian Civil Code); 

o Stock manipulation (art. 2337 Italian Civil Code); 

o Obstacle to the exercise of the functions of public supervisory authorities 

(art. 2638 of the Italian Civil Code). 

• Organised crime offences (Art. 24-ter of Italian Legislative Decree231/2001) 

also of a transnational nature (Italian Law 146/2006) 

• Crimes of market abuse (Art. 25-sexies Italian Legislative Decree231/2001) 

o Abuse of insider information (art. 184 Italian Consolidated Law on Financial 

Intermediation). 

• Receiving, laundering and use of money, goods or utilities of illicit origin, as 

well as self-laundering (Art. 25-octies Italian Legislative Decree231/2001): 

o Receiving (art. 648 of the Italian Criminal Code); 



39 
 

o Recycling (art. 648-bis of the Italian Criminal Code); 

o Use of money, goods or other benefits of unlawful origin (art. 648-ter of 

the Italian Criminal Code); 

o Self-laundering (art. 648-ter.1 of the Italian Criminal Code). 

• Tax offences (art. 25-quinquiesdecies of Italian Legislative Decree231/2001): 

o Fraudulent tax return through the use of invoices or other documents for 

non-existent transactions (art. 2 Italian Legislative Decree74/2000); 

o Fraudulent use of other devices 

o (art. 3 Italian Legislative Decree 74/2000); 

o Unfaithful tax return (art. 4 of Italian Legislative Decree74/2000); 

o Failure to make a tax return (art. 5 of Italian Legislative Decree74/2000); 

o Issuing of invoices for non-existent transactions 

o (art. 8 Italian Legislative Decree 74/2000); 

o Concealment or destruction of accounting documents 

o (art. 10 Italian Legislative Decree 74/2000); 

o Undue compensation (art. 10-quater of Italian Legislative Decree74/2000); 

o Fraudulent evasion of tax payments (art. 11 of Italian Legislative Decree 

74/2000). 

 

C) Specific principles of control 

With reference to the risk area “Active accounting management” the Company 

complies with the following control principles: 

 provision of a structured process for the preparation, review, verification and 

approval of the technical and economic offer; 

 verification of the correct performance of activities at the customer's 

premises; 

 registration of the completion of the work with the list of services and date of 

execution; 

 formal authorisation to start invoicing activities; 

 verify that the invoice consistently describes the transaction actually 

executed; 

 verify that the price shown on the invoice is consistent with the contractual 

data; 

 verify that the recipients of the invoice are actually the counterparts 

contractually involved in the relationship; 
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 verification of the correspondence between the payments received and the 

counterparts actually involved in the transactions; 

 involvement of the external tax office/tax consultant to obtain guidance on 

particular cases in order to ensure consistency between incoming financial 

movements and the resulting accounting and tax effects. 

 

It is also forbidden to issue invoices for services that do not exist in whole or in part. 

 

With reference to the area “Management of accounts payable" the Company 

complies with the following control principles envisaged by company procedures: 

 Payable invoices are managed via a computer system (Navision), in which the 

person responsible for the payables enters the supplier's order and proceeds 

to create the incoming goods; 

 upon receipt, the invoice is associated with the goods upon entry and the 

order and is registered: since the introduction of electronic invoicing, an 

interface automatically registers the same in Navision. 

 Upon expiry, the Treasury Manager proceeds with the payments. 

 If there is a discrepancy with the order, e.g. in price, the system automatically 

blocks the invoice. 

 The release is carried out by the Treasury by sending a copy of the invoice and 

justifying this block to the office in charge that received the asset, requesting 

its authorisation to proceed; 

 for invoices for services where no goods have been received, the Payables 

Manager receiving the invoice, checks that the invoice corresponds to the 

order and, subsequently, in order to register the latter in the system, contacts 

the function concerned by e-mail to find out whether the service has been 

rendered. 

 If successful, the invoice is registered and payable when due; 

 on due dates, the Treasury verifies the payments to be made by performing 

an automatic extraction via DocFinance, which is associated with home 

banking and Navision. 

 This association guarantees the automatic accounting of payments in 

Navision. 

 The payment list together with the various supporting documents is sent in 

pdf format by e-mail to be digitally signed by the AFC Manager, with power of 

attorney for amounts not exceeding predetermined limits. 
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With reference to the areas “Financial Statements and General Accounting”, 

“Compilation, keeping and preservation of the relevant accounting entries for tax 

purposes and preparation of the tax returns and collateral activities; relations with 

the CEO and other authorities” and “Preparation of the accounting documents and 

the prospectuses concerning the Company, intended for the public by law or by 

company decision” the Company complies with the following control principles: 

 provide criteria and instructions for the calculation of valuation items, in line 

with the applicable legislation; 

 provide for checks aimed at ascertaining the correct performance of the 

activity of closing the economic/financial documents and, if anomalies are 

found in the accounting performed, provide for the obligation to report them 

to the competent units; 

 timely verification of the calculation of direct taxes, based on any further 

information and insights provided by the departments involved; 

 verify the correct preparation of income, IRAP and VAT forms and F24, and 

provide for monthly verification and reconciliation of VAT registers; 

 adoption of administrative and accounting procedures to regulate the roles 

and responsibilities, operating methods and key controls of each process; 

 preparation of an annual closing schedule to be disclosed to all the company 

structures involved; 

 verification, by the competent area, of the completeness and accuracy of the 

documentation and information received provided for in the calendar of 

accounting closings; 

 preparation of a specific administrative procedure in the tax field that assigns 

roles, responsibilities and operating methods in the management of tax 

obligations that regulates, inter alia, the roles, responsibilities, information 

flows towards the tax consultant, controls to be carried out on the tax returns 

prepared by the tax consultant, the methods for determining taxes and those 

for archiving the documentation produced; 

 monitoring of tax legislation regarding the changes to the legislation, practice 

and tax case law. 

 The changes are preliminarily discussed with the company structures 

concerned, with the main purpose of providing common guidelines in the 

application of the new provisions; 

 drafting a document summarising the changes that have taken place (adapted 

to the reference company context), which is sent by e-mail to the structures 

concerned, in order to coordinate the company's activities with the regulatory 

developments of reference; 



42 
 

 archiving of the various documents generated within the process, in 

compliance with the indications on the place, person responsible and duration 

of archiving provided in the reference procedures and with the applicable 

regulations; 

 with reference to tax receivables, the implementation of an ad hoc procedure 

that regulates: 

• the main stages of the process; 

• the players involved; 

• the archiving of the documentation generated; 

• adequate traceability of the documentation generated in the different 

phases of the process in question; 

• carrying out checks on the effectiveness of the assets from which the 

credit to be deducted in the tax return originates; 

• involvement of the tax office/external tax consultant and on the veracity of 

the certifications attesting the credit to be used in the determination of 

the tax. 

It is also strictly forbidden to: 

 manage taxation in a manner that differs from current legislation; 

 indicate or send for processing or inclusion in communications, false, falsified, 

incomplete or otherwise untrue data on TERNA's economic, asset or financial 

situation; 

 represent in the accounts - or transmit for the preparation and representation 

in financial statements, reports and prospectuses or other corporate 

communications - false, incomplete or, in any case, not corresponding to 

reality, on the economic, equity and financial situation of TERNA and its 

Subsidiaries; 

 record in the accounts transactions at values that are incorrect with respect to 

the reference documentation, or with respect to transactions that do not exist 

in whole or in part, or without adequate supporting documentation to allow, 

firstly, a correct accounting entry and, subsequently, an accurate 

reconstruction. 

 

With reference to the risk area “Management of relations with the person in charge 

of the audit and/or external audit firm” the following rules must be observed: 
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 the selection and management of relations with the external audit firm 

and/or the party appointed for the audit are carried out in compliance with 

corporate policies and current regulations. 

In particular, TAMINI adopts safeguards to ensure compliance with the 

professional requirements, incompatibilities and non-transferability envisaged 

by the law. 

With reference to the risk area “Preparation of direct communications to 

shareholders or the general public regarding the economic and financial standing of 

the Company, even in the case of communications other than periodic accounting 

documentation (financial statements, consolidated financial statements, quarterly 

and half-yearly report, etc.)” the following procedures must be observed: 

 preparation of direct communications to shareholders or the general public 

and relating to the economic, equity and financial situation of the Company in 

compliance with the provisions of operating instructions “Management, rules 

and administrative procedures – Information flow for accounting closings”; 

 acquisition - where verification is not possible because the data to be used in 

the prospectus originate from external sources - of a statement of veracity 

from the persons from whom the information originates; 

 verification of the suitability on a professional level of the persons responsible 

for the preparation of such documents; obligation for each company, when 

collecting the elements necessary for the preparation of prospectuses, to 

issue a declaration of truthfulness, correctness, accuracy and completeness 

with regard to the information and data provided; 

 carrying out, prior to the commencement of the works for the preparation of 

the prospectus, an appropriate training programme for all persons involved in 

the activity in question, aimed at making them aware of the relevant 

legislation in force and of the concrete cases constituting the offence of false 

prospectus, as well as at providing adequate support and technical 

information for the purposes of carrying out the activities falling within their 

competence. 

 

With reference to the risk area “Management of intercompany relations, with 

specific reference to the management of intercompany contracts” it is necessary 

that: 

 activities performed on behalf of other Group companies are governed by 

specific contracts/service agreements; 
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 transactions with subsidiaries and/or investee companies are assessed to 

ensure the technical and economic viability of the transaction; 

 the valuation of the economic amount of the services is carried out at actual 

market value; each transaction is appropriately formalised (e.g. contract, 

etc.); 

 contracts are executed in compliance with the system of corporate 

powers/proxies; 

 specific controls are carried out with reference to intercompany transactions, 

aimed at verifying:that for all intercompany transactions there is a formalised 

contract that regulates the transaction and the agreed consideration; (ii.) that 

the contractual relationship is substantially in compliance with the 

commercial transactions actually carried out and their accounting 

representation; 

 a verification is carried out on the foreign subsidiaries in order to verify that 

they do not have the power to engage TERNA in relations with third parties 

and that any TERNA employees seconded to the structures of the foreign 

subsidiaries do not carry out activities that fall within the legal scope of 

TERNA; 

 a verification is carried out in order to ensure that there is a separation of the 

management activity of TERNA and that of its subsidiaries; 

 there is the involvement of the tax office/external tax professional in order to 

ascertain compliance with the tax legislation of intercompany transactions; 

 a first and second reconciliation of the intercompany balances is carried out. 

With reference to the risk area: “Management of cash flows and relationships with 

banks and insurance companies” the Company complies with the following control 

principles: 

 guaranteeing annual and multi-year financial planning, through the analysis of 

investment needs and opportunities, taking care of the related activities of 

the management of existing loans, as well as reporting for the Company's 

internal and external purposes and also taking care of treasury management 

by carrying out the activities related to the movement of corporate current 

accounts, ensuring their timely reconciliation with the accounting results; 

 adopt ad hoc organisational procedures to regulate treasury management 

activities and the management of central and peripheral cash desks; 

 all payments are authorised in compliance with the proxies and powers of 

attorney issued; 
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 all payments must be made by means of a bank transfer or other means that 

guarantee traceability; 

 in the case of payment to foreign accounts, checks must be carried out to 

verify that: no payments are made to so-called 

 “encrypted” accounts; the current account indicated by the supplier does not 

reside in a State considered to be “at risk”; 

 selection of insurance intermediaries of “good standing”; 

 there are specific controls aimed at ensuring the correct accounting and tax 

treatment of the transactions relating to insurance contracts, in particular 

with reference to the correspondence of the premiums to the insurance 

contracts stipulated, the correct indication of the costs incurred for the 

payment of premiums in the tax returns and the correct management and 

accounting of any compensation for damages; 

 analysis of the entries opened on the bank clearing accounts affected; 

 balancing of clearing accounts in banks; 

 quarterly reconciliation of bank statements; 

 automatic blocking of invoices that represent anomalies or manual blocking 

for other reasons and periodic verification of blocked invoices; 

 preparation of an Excel file for all payments to be submitted to the 

verification and signature of the Administrative Manager, containing all the 

relevant data relating to amount, beneficiary and date; 

 preparation of a summary file of all executed payments that is stored on the 

e-Banking platform; 

 verify by means of a bank statement that all the payments in the file 

generated by the system have been successful. 

 

It is also strictly forbidden to: 

 arrange payments or collect money to/from countries on the main 

international black lists, without adequate documentation proving the real 

and specific need; 

 making payments or recognising compensation in favour of third parties, 

without adequate contractual justification or in any case not adequately 

documented, justified and authorised. 

With reference to the risk area “Participation in inspections, investigations and 

verifications carried out by representatives of the P.A.” in addition to what is 
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expressly provided for in the company procedures governing the matter, it is 

required to: 

 take part in inspections, investigations and audits carried out by public 

officials in at least two persons, one of whom is competent in the subject 

matter relevant to the specific case (where possible, public officials are also 

assisted by personnel from areas other than the one being inspected in order 

to avoid any intermingling between the inspector and the direct supervisor 

that could lead to the development of confidence, familiarity and anything 

else that could favour undue requests); 

 be assisted, where necessary or appropriate, by a lawyer; 

 relations with public officials during inspections are managed by the company 

representatives of the area involved in the inspection or by the persons 

identified by them; 

 the company representatives involved in the inspection are required to show 

all documentation required by public officials; 

 record, in any case, ensure the traceability of the activities carried out during 

the inspection, investigation or verification; 

 the minutes relating to the inspections are signed by the Company 

Representative of the area involved; 

 keep the minutes and any other records concerning the related proceedings; 

 inform, in a timely manner, the Vigilance Body of any findings and penalties 

imposed as a result of visits, inspections and investigations by public officials 

or Supervisory Authorities. 

 

It is also strictly forbidden to: 

 make cash donations or other benefits, on one's own initiative or following 

solicitation, to public officials and/or persons in charge of a public service, for 

the purpose of causing them to perform an act contrary to their official duties 

or to omit an official act to the benefit of the Company; 

 engage in conduct that materially impedes the performance of the control 

activity by the Tax Authorities, by concealing documents and information 

requested by the latter, or by providing incomplete, unclear or misleading 

documents and information, or that in any case hinders the mentioned 

control activity; 

 engage in any further conduct that is an obstacle to the performance of the 

functions of the tax authorities, including during the inspection (express 
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opposition, pre textual refusals, or even obstructive or non-cooperative 

conduct, such as delaying communications or making documents available). 

 

In the risk area “Preparation of communications to the public Supervisory 

Authorities and management of relations with the same (Tax Police, Finance Police, 

CONSOB, Borsa Italiana, Italian Communications Authority, etc.)" it will be necessary 

to pay particular attention to compliance with: 

 the provisions of the law and the regulations concerning the communications, 

periodic and not, to be sent to the mentioned Authorities; 

 the obligations to transmit to the aforementioned Authorities the data and 

documents provided for by the regulations in force or specifically requested 

by the aforementioned Authorities (e.g.: financial statements and minutes of 

corporate bodies’ meetings); 

 the obligations of cooperation to be provided in the course of any inspections, 

in compliance with the procedures for the management and control of 

communications to public supervisory authorities adopted by the Holding and 

implemented by the Company. 

The procedures to be observed to ensure compliance with the provisions of the 

previous point must comply with the following criteria: a) all the organisational-

accounting interventions necessary to ensure that the process of acquisition and 

processing of data and information ensures the correct and complete preparation of 

the communications and their timely sending to the Public Supervisory Authorities, 

pursuant to the methods and times provided for by sector regulations; b) adequate 

evidence of the procedures followed in implementation of the requirements of the 

previous point must be given, with particular reference to the identification of the 

managers who have proceeded to the collection and processing of the data and 

information provided for therein; c) adequate collaboration by the competent 

company structures must be ensured, in the case of inspections carried out by the 

Authorities in question. 

In particular, from time to time for each inspection ordered by the Authorities, a 

person in charge of ensuring the coordination between the employees of the 

different company structures for the purpose of the correct performance by the 

latter of the activities of their competence must be identified by the company. 

This manager also has the task of ensuring coordination between the various 

competent corporate offices and the officials of the Authorities, for the purposes of 



48 
 

the acquisition by the latter of the required elements; d) the person in charge 

referred to in the previous letter c) will prepare specific information on the 

investigation initiated by the Authority, which must be periodically updated in 

relation to the developments of the investigation itself and its outcome; this 

information must be sent to the VB as well as to the other competent corporate 

structures in relation to the subject. 

With reference to the risk area “Management of insider information”, the following 

procedures and control points must be respected: 

 the Code of Ethics; 

 the Procedure for the management, processing and communication of 

company information relating to TERNA S.p.A. and its subsidiaries; 

 the Procedure for keeping and updating Registers of persons who have access 

to privileged and potentially inside information; 

 Internal Dealing Procedure; 

 procedures on guidelines for identifying the nature of potentially privileged 

and inside information of corporate information and the prerequisites for the 

application of the delayed disclosure procedure; 

 any other procedure adopted by TERNA for the keeping of the Registers; 

 the procedures adopted by TERNA regarding the processing of personal data; 

 clear definition of conduct that is (a) always prohibited, insofar as it may 

constitute an offence of market abuse, and (b) suspicious conduct, insofar as 

it may be construed as being aimed at the commission of an offence of 

market abuse, in line with the provisions of EU law; 

 provision for the obligation of prior authorisation of transactions under (b) by 

the manager of the competent structure and communication to the VB and 

the possibility of carrying them out only where there is a justified reason 

(such as to exclude the hypothesis of market abuse); 

 consistent with:EU and Consob regulations, (ii) the corporate governance 

system, (iii) the principles of the Code of Ethics, (iv) the Procedure on Internal 

Dealing, (v) the Procedure for the management, treatment and 

communication of corporate information concerning TERNA S.p.A. and its 

subsidiaries, (vi) the Procedure for keeping and updating the Registers of 

persons with access to privileged and potentially privileged information; and 

the controls and procedures concerning the disclosure of external 

information, the following provisions must be respected: 

• Mapping of types of relevant information: in order to promptly fulfil TERNA 

S.p.A.'s obligations to disclose inside information as provided for by the 
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regulations in force, TAMINI's corporate structures support - in relation to 

activities considered significant for the issuer - the issuer in identifying and 

monitoring the types of relevant information. 

• Processing of insider information: the processing of insider information must 

take place in compliance with internal procedures that must include: 

• tasks and roles of the persons responsible for handling inside 

information (the “persons in charge”); 

• the rules governing their dissemination and the procedures to be used 

by those responsible for their processing and publication; 

• the criteria for qualifying information as insider or intended to become 

such; 

• measures to protect, store and update information and prevent 

improper and unauthorised communication within or outside the 

Group of the same; 

• persons who, by reason of their work or professional activity or by 

reason of their duties, have access to inside information or information 

intended to become inside information; 

• the establishment of a Register of persons who, by reason of their work 

or professional activity or by reason of the functions carried out, handle 

and have access to specific inside information or intended to become 

such. 

• In particular, the criteria for updating the register and constraints on 

access to the inside information must be established. 

• The entry in the register must be communicated to the person 

concerned in order to enforce compliance with the relevant procedures 

and prohibitions. 

• Whenever a transaction is carried out to which inside information is 

connected, the persons involved will be registered and will issue a 

specific subscription; 

 provision of specific information management obligations and disclosure of 

external information:TAMINI supports the issuer in the timely fulfilment of 

the information and disclosure obligations of the external information. 

In particular, the Company – as the “Competent Organisational Function 

Inside Information” (or “FOCIP”) – provides the issuer and the competent 

structures with all the necessary information on the specific relevant 

information relating to significant activities of the Company. 

The Company, therefore, transmits to TERNA S.p.A. and the competent 

structures all the data necessary for the fulfilment of obligations towards the 
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public, Consob and for the management of the Registers of persons who have 

access to potentially insider and privileged information, in compliance with 

the provisions of the procedures adopted in the matter to which full 

reference is made; 

 the management, processing and communication to the market of 

information relating to transactions in financial instruments carried out by 

“relevant persons” must be carried out in compliance with the relevant 

internal procedure, which provides for: 

• the scope of application within the Group; 

• the scope of the interested parties (“relevant parties”) and of the “closely 

associated persons”; 

• the type of transactions involved; 

• the type of financial instruments covered by the disclosures; 

• the timing of communications by the obligated parties; 

• the flow of communications; 

• the scope of the exempt transactions; 

• methods of dissemination of information; 

• the communication scheme that the obligated parties must send to the 

issuer. 

 

To this end, TAMINI transmits to the issuer all information necessary for the 

fulfilment of the legal obligations envisaged. 

 Controls on the performance of the equity investments: 

on open market days, ex-post or simultaneous checks are carried out on the 

performance of the Holding's equities in order to highlight any risk points (e.g. 

quantity of shares sold/limited number of buyers/time of purchase). 

 Treasury Share Purchase Transactions and Stabilisation Activities: Internal 

procedures on treasury share purchase transactions and stabilisation activities 

must be carried out in compliance with the provisions of art. 5 of the MAR 

and the regulations envisaged in arts. 132 of the Italian Consolidated Law on 

Financial Intermediation, 73 and 144-bis of the Issuers' Regulations, and 

taking into account accepted market practices. 

 Disclosure to the VB in the event of suspicious transactions: in any case of 

suspicious transactions, these may be carried out on the condition that: 

• there is a justified reason for them (such as to exclude the hypothesis of 

market abuse); 
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• the transactions themselves are previously authorised by the manager of 

the competent structure; 

• information is provided, in any case, to the VB. 

 

• Training: TAMINI, with the support of the Holding's structures, guarantees 

adequate training on market abuse offences and administrative offences and 

the relevant corporate procedures in place. 

• Derogation from the procedures in cases of urgency: derogations from the 

above principles are permitted, under the responsibility of those 

implementing them, only in cases of particular urgency in the formation or 

implementation of the decision or in the event of temporary impossibility of 

complying with the procedures. 

In these cases, immediate information is sent to the VB and subsequent 

ratification by the competent person is always required. 

• Archiving relevant documentation. 

 

With reference to the risk area “Management of relations with certification bodies”, 

relations must be limited to the exchange of information that is necessary - on the 

basis of the agreed contractual provisions - for the performance of the task, avoiding 

any conduct potentially liable to undermine their independence. 

The management of inspection and verification activities of certification companies 

must be guided by the same procedural principles as those laid down for the risk 

area “participation in inspections, investigations and audits carried out by 

Representatives of the Public Administration”. 
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VI. Process at risk of an offence no. 4: FINANCE AND M&A 

A) Areas of risk and sensitive activities 

In relation to the FINANCE and M&A process the following risk areas and sensitive 

activities have been identified: 

• Completion of extraordinary transactions, take over and tender offer rules 

enforced internally through articles of association transactions or transactions 

of significant importance executed with both third and related parties: 

a) identification of the possible target of the extraordinary transaction; 

b) valuation (through due diligence, opinions, etc.) and analysis of M&A 

transactions to assess all possible risks (civil, administrative, tax, criminal, 

etc.); 

c) authorisation to carry out the transaction and definition of the quantum; 

d) legal assessment (through due diligence, opinions, etc.) and analysis of 

M&A transactions to assess all possible risks (civil, administrative, tax, 

criminal, etc.); 

e) signing of the relevant contracts; 

f) management and review of contracts relating to the transaction. 

 

• Treasury management: 

a) relationships with banks; 

b) management of cash flows (collections and payments); 

c) liquidity management, issue of guarantees, hedging of financial risks. 

 

• Management of relations with insurance companies (limited to the definition 

of compensation). 

 

• Participation in procedures for obtaining disbursements, contributions or 

subsidised loans by Italian or Community public bodies and their tangible use: 

a) Submission of the request/application for funding and the supporting 

documentation also through external consultants; 

b) participation in on-site audits by the lending Entity both in the 

implementation stage and at the end of the activity 
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c) use of the funds obtained through the financing and management of any 

adjustments/updates of the activity subject of the subsidised 

contribution/financing contract. 

 

• Participation in inspections, investigations and verifications carried out by 

representatives of the P.A. reporting to, for example, by Tax Authorities, 

Police: 

a) management of the inspection visit; 

b) contact the representatives of the P.A.; 

c) traceability of the documentation/information delivered and verification of 

completeness; 

d) formalisation of the findings of the inspection visit. 

 

• Management of insider information (directly or indirectly) relating to TERNA 

S.p.A. and to activities of the Company deemed significant for the issuer, 

TERNA S.p.A., and/or to operators of the electricity sector that are listed 

issuers or listed parent companies: for example, new products/services and 

markets, accounting data for the period, forecasts and quantitative objectives 

relating to the performance of operations, communications relating to 

merger/spin off operations and new initiatives of particular importance or to 

negotiations and/or agreements regarding the acquisition and/or sale of 

significant assets, quantitative data relating to the production or import of 

energy, M&A activities. 

 

• Management of relations with certification bodies. 

 

 

B) Abstractly relevant offences 

With reference to the risk areas/sensitive activities indicated above, the following 

abstractly conceivable offences have been identified: 
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Below is a breakdown, for each crime family, of the individual offences that can be 

committed: 

• Offences against the P.A. Arts. 24 and 25 of Italian Legislative Decree 

231/2001): 

o Corruption (arts. 318, 319, 319-bis, 320, 321, 322, 322-bis, Italian Criminal 

Code); 

o Fraud to the detriment of the State or other Public Entity (art. 640, 

subsection 2, of the Italian Criminal Code, art. 110 of the Italian Criminal 

Code); 

o Fraud to the detriment of the State or other Public Body (art. 640, 

subsection 2, of the Italian Criminal Code); 

o Computer fraud to the detriment of the State or other Public Body (art. 

640-ter of the Italian Criminal Code); 

o Undue incitement to give or promise benefits (art. 319-quater of the Italian 

Criminal Code); 

o Trafficking in illicit influences (art. 346-bis of the Italian Criminal Code); 

o Embezzlement (art. 314, subsection 1, of the Italian Criminal Code, art. 110 

of the Italian Criminal Code); 

o Embezzlement by profiting from the error of others (art. 316 of the Italian 

Criminal Code, art. 110 of the Italian Criminal Code); 

o Abuse of office (art. 323 of the Italian Criminal Code, art. 110 of the Italian 

Criminal Code); 

o Aggravated fraud to obtain public disbursements (art. 640-bis, subsection 

2, of the Italian Criminal Code); 



55 
 

o Misappropriation to the detriment of the State (art. 316-bis of the Italian 

Criminal Code); 

o Undue receipt of disbursements to the detriment of the State (art. 316-ter 

of the Italian Criminal Code). 

• Corporate crimes (Art. 25-ter Italian Legislative Decree 231/2001): 

o False corporate communications (art. 2621 Italian Civil Code); 

o Minor events (art. 2621-bis of the Italian Civil Code); 

o False corporate communications of listed companies (art. 2622 of the 

Italian Civil Code); 

o Undue return of contributions (art. 2626 Italian Civil Code); 

o Illegal distribution of profits and reserves (art. 2627 Italian Civil Code); 

o Illegal transactions on shares or quotas of the parent company (art. 2628 

Italian Civil Code); 

o Transactions to the detriment of creditors (art. 2629 Italian Civil Code); 

o Failure to communicate a conflict of interest (art. 2629-bis Italian Civil 

Code); 

o Fictitious capital formation (art. 2632 Italian Civil Code); 

o Undue distribution of corporate assets by liquidators (art. 2633 Italian Civil 

Code); 

o Corruption between individuals and incitement (art. 2635 of the Italian 

Civil Code and 2635-bis of the Italian Civil Code); 

o Illegal influence on the Shareholders' Meeting (art. 2636 Italian Civil Code); 

o Stock manipulation (art. 2337 Italian Civil Code); 

o Obstacle to the exercise of the functions of public supervisory authorities 

(art. 2638 of the Italian Civil Code). 

• Organised crime offences (Art. 24-ter of Italian Legislative Decree 231/2001) 

also of a transnational nature (Italian Law 146/2006) 

• Crimes of market abuse (Art. 25-sexies Italian Legislative Decree 231/2001): 

o Abuse of insider information (art. 184 Italian Consolidated Law on Financial 

Intermediation). 

• Receiving, laundering and use of money, goods or utilities of illicit origin, as 

well as self-laundering (Art. 25-octies Italian Legislative Decree 231/2001): 

o Receiving (art. 648 of the Italian Criminal Code); 

o Recycling (art. 648-bis of the Italian Criminal Code); 

o Use of money, goods or other benefits of unlawful origin (art. 648-ter of 

the Italian Criminal Code); 

o Self-laundering (art. 648-ter.1 of the Italian Criminal Code). 
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• Tax offences (art. 25-quinquiesdecies of Italian Legislative Decree 231/2001): 

o Fraudulent tax return through the use of invoices or other documents for 

non-existent transactions (art. 2 Italian Legislative Decree 

74/2000); 

o Fraudulent tax return through other devices (art. 3 Italian Legislative Decree 

74/2000); 

o Issue of invoices for non-existent transactions (art. 8 Italian Legislative Decree 

74/2000); 

o Concealment or destruction of accounting documents (art. 10 of Italian 

Legislative Decree 

74/2000); 

o Fraudulent evasion of tax payments (art. 11 of Italian Legislative Decree 

74/2000). 

 

C) Specific principles of control 

With reference to the risk area “Execution of extraordinary transactions, take over 

and tender offer rules enforced internally through articles of association 

transactions or transactions of significant importance executed with both third and 

related parties" the Company complies with the following control principles: 

 conducting capital transactions in compliance with applicable regulations, 

with Terna S.p.A. “Guidelines for the approval of significant transactions and 

management of situations of interest” and the “Procedure for Transactions 

with Related Parties”; 

 verification of the completeness and accuracy of accounting entries and 

documents received relating to extraordinary transactions; 

 checks relating to the write-down/revaluation of the shares; 

 provision of methods for the valuation (through due diligence, opinions, etc.) 

and internal analysis of M&A transactions; 

 carrying out checks on the tax implications deriving from the M&A 

transactions to be carried out; 

 systematic involvement of the tax office or an external tax professional in 

order to assess the tax implications of extraordinary transactions; 

 preparation of appraisals, opinions and any other documentation, in order to 

prove the economic reasons underlying the transactions; 

 prior verification of the asset capacity remaining from a transaction, which 

must be such as to satisfy any collection action by the Agency even if not yet 
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in progress, if the transaction in question involves the reduction of the share 

capital or the removal of assets from the corporate sphere; 

 execution and verification of accounting records relating to the various 

transactions (M&A, increases in share capital, sale/lease of business units, 

sales, etc.); 

 guarantee, in the performance of transactions of significant importance 

executed with both third parties and related parties, of transparency and 

compliance with the criteria of substantive and procedural correctness as well 

as the terms and methods of approval provided for by internal regulations. 

 

With reference to the risk areas “Treasury Management” and "Management of 

relations with insurance companies (limited to the settlement of compensation)" 

the Company complies with the following control principles: 

 guaranteeing annual and multi-year financial planning, through the analysis of 

investment needs and opportunities, taking care of the related activities of 

the management of existing loans, as well as reporting for the Company's 

internal and external purposes and also taking care of treasury management 

by carrying out the activities related to the movement of corporate current 

accounts, ensuring their timely reconciliation with the accounting results; 

 adopt ad hoc organisational procedures to regulate treasury management 

activities and the management of central and peripheral cash desks; 

 all payments are authorised in compliance with the proxies and powers of 

attorney issued; 

 all payments must be made by means of a bank transfer or other means that 

guarantee traceability; 

 in the case of payment to foreign accounts, checks must be carried out to 

verify that: no payments are made to so-called 

 “encrypted” accounts; the current account indicated by the supplier does not 

reside in a State considered to be “at risk”; 

 selection of insurance intermediaries of “good standing”; 

 there are specific controls aimed at ensuring the correct accounting and tax 

treatment of the transactions relating to insurance contracts, in particular 

with reference to the correspondence of the premiums to the insurance 

contracts stipulated, the correct indication of the costs incurred for the 

payment of premiums in the tax returns and the correct management and 

accounting of any compensation for damages; 

 analysis of the entries opened on the bank clearing accounts affected; 
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 balancing of clearing accounts in banks; 

 quarterly reconciliation of bank statements; 

 automatic blocking of invoices that represent anomalies or manual blocking 

for other reasons and periodic verification of blocked invoices; 

 preparation of an Excel file for all payments to be submitted to the 

verification and signature of the Administrative Manager, containing all of the 

relevant data relating to amount, beneficiary and date; 

 preparation of a summary file of all executed payments that is stored on the 

e-Banking platform; 

 verify by means of a bank statement that all the payments in the file 

generated by the system have been successful. 

It is also strictly forbidden to: 

 arrange payments or collect money to/from countries on the main 

international black lists, without adequate documentation proving the real 

and specific need; 

 making payments or recognising compensation in favour of third parties, 

without adequate contractual justification or in any case not adequately 

documented, justified and authorised. 

With reference to the risk area “Participation in inspections, investigations and 

verifications carried out by representatives of the P.A.” in addition to what is 

expressly provided for by the company procedures that regulate the matter, it is 

required to: 

 take part in inspections, investigations and audits carried out by public 

officials in at least two persons, one of whom is competent in the subject 

matter relevant to the specific case (where possible, public officials are also 

assisted by personnel from areas other than the one being inspected in order 

to avoid any intermingling between the inspector and the direct supervisor 

that could lead to the development of confidence, familiarity and anything 

else that could favour undue requests); 

 be assisted, where necessary or appropriate, by a lawyer; 

 relations with public officials during inspections are managed by the company 

representatives of the area involved in the inspection or by the persons 

identified by them; 

 the company representatives involved in the inspection are required to show 

all documentation required by public officials; 
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 record, in any case, ensure the traceability of the activities carried out during 

the inspection, investigation or verification; 

 the minutes relating to the inspections are signed by the Company 

Representative of the area involved; 

 keep the minutes and any other records concerning the related proceedings; 

 inform, in a timely manner, the Vigilance Body of any findings and penalties 

imposed as a result of visits, inspections and investigations by public officials 

or Supervisory Authorities. 

 

It is also strictly forbidden to: 

 make cash donations or other benefits, on one's own initiative or following 

solicitation, to public officials and/or persons in charge of a public service, for 

the purpose of causing them to perform an act contrary to their official duties 

or to omit an official act to the benefit of the Company; 

 engage in conduct that materially impedes the performance of the control 

activity by the Tax Authorities, by concealing documents and information 

requested by the latter, or by providing incomplete, unclear or misleading 

documents and information, or that in any case hinders the control activity 

itself; 

 engage in any further conduct that is an obstacle to the performance of the 

functions of the tax authorities, including during the inspection (express 

opposition, pre textual refusals, or even obstructive or non-cooperative 

conduct, such as delaying communications or making documents available). 

 

With reference to the risk area “Participation in procedures for obtaining 

disbursements, contributions or subsidised loans by Italian or EU public bodies and 

their use” it is mandatory to: 

 make statements containing truthful data and information; 

 issue, in the case of obtaining the same, a special report; 

 ensure that documents, requests and formal communications addressed to 

the PA are managed and initialled only by persons previously identified and 

authorised by the company; 

 ensure that the involvement of third parties as consultants is governed by a 

specific contract and includes ad hoc contractual clauses aimed at 
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guaranteeing the commitment to respect the principles contained in the Code 

of Ethics, the Model and the Anti-Bribery Guidelines. 

 

With reference to the risk area “Management of insider information”, the following 

procedures and control points must be respected: 

 the Code of Ethics; 

 the Procedure for the management, processing and communication of 

company information relating to TERNA S.p.A. and its subsidiaries; 

 the Procedure for keeping and updating Registers of persons who have access 

to privileged and potentially inside information; 

 Internal Dealing Procedure; 

 procedures on guidelines for identifying the nature of potentially privileged 

and inside information of corporate information and the prerequisites for the 

application of the delayed disclosure procedure; 

 any other procedure adopted by TERNA for the keeping of the Registers; 

 the procedures adopted by TERNA regarding the processing of personal data; 

 clear definition of conduct that is (a) always prohibited, insofar as it may 

constitute an offence of market abuse, and (b) suspicious conduct, insofar as 

it may be construed as being aimed at the commission of an offence of 

market abuse, in line with the provisions of EU law; 

 provision for the obligation of prior authorisation of transactions under (b) by 

the manager of the competent structure and communication to the VB and 

the possibility of carrying them out only where there is a justified reason 

(such as to exclude the hypothesis of market abuse); 

 consistent with:EU and Consob regulations, (ii) the corporate governance 

system, (iii) the principles of the Code of Ethics, (iv) the Procedure on Internal 

Dealing, (v) the Procedure for the management, treatment and 

communication of corporate information concerning TERNA S.p.A. and its 

subsidiaries, (vi) the Procedure for keeping and updating the Registers of 

persons with access to privileged and potentially privileged information; and 

the controls and procedures concerning the disclosure of external 

information, the following provisions must be respected: 

• Mapping of types of relevant information: in order to promptly fulfil TERNA 

S.p.A.'s obligations to disclose inside information as provided for by the 

regulations in force, TAMINI's corporate structures support - in relation to 

activities considered significant for the issuer - the issuer in identifying and 

monitoring the types of relevant information. 



61 
 

• Processing of insider information: the processing of insider information 

must take place in compliance with internal procedures that must include: 

• tasks and roles of the persons responsible for handling inside 

information (the “persons in charge”); 

• the rules governing their dissemination and the procedures to be 

used by those responsible for their processing and publication; 

• the criteria for qualifying information as insider or intended to 

become such; 

• measures to protect, store and update information and prevent 

improper and unauthorised communication within or outside the 

Group of the same; 

• persons who, by reason of their work or professional activity or by 

reason of their duties, have access to inside information or 

information intended to become inside information; 

• the establishment of a Register of persons who, by reason of their 

work or professional activity or by reason of the functions carried 

out, handle and have access to specific inside information or 

intended to become such. 

• In particular, the criteria for updating the register and constraints on 

access to the inside information must be established. 

• The entry in the register must be communicated to the person 

concerned in order to enforce compliance with the relevant 

procedures and prohibitions. 

• Whenever a transaction is carried out to which inside information is 

connected, the persons involved will be registered and will issue a 

specific subscription; 

provision of specific information management obligations and disclosure of 

external information: 

TAMINI supports the issuer in the timely fulfilment of the information and 

disclosure obligations of the external information. 

In particular, the Company – as the “Competent Organisational Function 

Inside Information” (or “FOCIP”) – provides the issuer and the competent 

structures with all the necessary information on the specific relevant 

information relating to significant activities of the Company. 

The Company, therefore, transmits to TERNA S.p.A. and the competent 

structures all the data necessary for the fulfilment of obligations towards the 

public, Consob and for the management of the Registers of persons who have 

access to potentially insider and privileged information, in compliance with 



62 
 

the provisions of the procedures adopted in the matter to which full 

reference is made; 

 the management, processing and communication to the market of 

information relating to transactions in financial instruments carried out by 

“relevant persons” must be carried out in compliance with the relevant 

internal procedure, which provides for: 

• the scope of application within the Group; 

• the scope of the interested parties (“relevant parties”) and of the “closely 

associated persons”; 

• the type of transactions involved; 

• the type of financial instruments covered by the disclosures; 

• the timing of communications by the obligated parties; 

• the flow of communications; 

• the scope of the exempt transactions; 

• methods of dissemination of information; 

• the communication scheme that the obligated parties must send to the issuer. 

To this end, TAMINI transmits to the issuer all information necessary for the 

fulfilment of the legal obligations envisaged. 

 Controls on the performance of the equity investments:on open market days, 

ex-post or simultaneous checks are carried out on the performance of the 

Holding's equities in order to highlight any risk points (e.g. quantity of shares 

sold/limited number of buyers/time of purchase). 

 Treasury Share Purchase Transactions and Stabilisation Activities: Internal 

procedures on treasury share purchase transactions and stabilisation activities 

must be carried out in compliance with the provisions of art. 5 of the MAR 

and the regulations envisaged in arts. 132 of the Italian Consolidated Law on 

Financial Intermediation, 73 and 144-bis of the Issuers' Regulations, and 

taking into account accepted market practices. 

 Disclosure to the VB in the event of suspicious transactions: in any case of 

suspicious transactions, these may be carried out on the condition that: 

• there is a justified reason for them (such as to exclude the hypothesis of 

market abuse); 

• the transactions themselves are previously authorised by the manager of 

the competent structure; 

• information is provided, in any case, to the VB. 
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• Training:TAMINI, with the support of the Holding's structures, guarantees 

adequate training on market abuse offences and administrative offences 

and the relevant corporate procedures in place. 

• Derogation from the procedures in cases of urgency: derogations from the 

above principles are permitted, under the responsibility of those 

implementing them, only in cases of particular urgency in the formation or 

implementation of the decision or in the event of temporary impossibility 

of complying with the procedures. 

In these cases, immediate information is sent to the VB and subsequent 

ratification by the competent person is always required. 

• Archiving relevant documentation. 

 

With reference to the risk area “Management of relations with certification bodies”, 

relations must be limited to the exchange of information that is necessary - on the 

basis of the agreed contractual provisions - for the performance of the task, avoiding 

any conduct potentially liable to undermine their independence. 

The management of inspection and verification activities of certification companies 

must be guided by the same procedural principles as those laid down for the risk 

area “participation in inspections, investigations and audits carried out by 

Representatives of the Public Administration”. 
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VII. Process at risk of an offence no. 5: INFORMATION & COMMUNICATIONS 

TECHNOLOGY (“ICT”) 

A) Areas of risk and sensitive activities 

In relation to the INFORMATION & COMMUNICATIONS TECHNOLOGY process the 

following risk areas and sensitive activities have been identified: 

• Management of company information systems in order to ensure their 

operation and maintenance, the evolution of the IT technological and 

application platform as well as IT, physical and logical security: 

a) Management of the maintenance of existing systems and management of 

data processing activities; 

b) IT security management at both a physical and a logical level; 

c) Management of user profiles and the authentication process; 

d) Management of the process of creation, processing, archiving of electronic 

documents with probative value; 

e) Management and protection of the workstation; 

f) Access management from and to the outside; 

g) Management of system outputs and storage devices (e.g., usb, cd); 

h) Management and use of company software and related licenses; 

i) Management of company computers and interventions on programs by 

employees/external persons who work in the interest of the Company. 

 

• Management of information flows to and from the P.A. 

 

• Participation in inspections, investigations and verifications carried out by 

representatives of the P.A., reporting to, by way of example, the Finance 

Police, Tax Police, Police: 

a) Management of the visit; 

b) Contact representatives of the P.A.; 

c) Traceability of the documentation/information delivered. 
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• Management of privileged information (directly or indirectly) relating to 

TERNA S.p.A. and to activities of the Company deemed significant for the 

issuer TERNA S.p.A. and/or to operators of the electricity sector that are listed 

issuers or listed parent companies: for example, new products/services and 

markets, accounting data for the period, forecasts and quantitative objectives 

relating to the execution of transactions, communications relating to 

merger/spin off transactions and new initiatives of particular importance or to 

negotiations and/or agreements regarding the acquisition and/or sale of 

significant assets, quantitative data relating to the production or import of 

energy, M&A activities. 

• Management of relations with certification bodies. 

 

 

B) Abstractly relevant offences 

With reference to the risk areas/sensitive activities indicated above, the following 

abstractly conceivable offences have been identified: 
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Below is a breakdown, for each crime family, of the individual offences that can be 

committed: 

• Offences against the P.A .Arts.24 and 25 of Italian Legislative Decree 

231/2001): 

o Corruption (arts. 318, 319, 319-bis, 320, 321, 322, 322-bis, Italian Criminal 

Code); 

o Fraud to the detriment of the State or other Public Entity (art. 640, 

subsection 2, of the Italian Criminal Code, art. 110 of the Italian Criminal 

Code); 

o Fraud to the detriment of the State or other Public Body (art. 640, 

subsection 2, of the Italian Criminal Code); 

o Computer fraud to the detriment of the State or other Public Body (art. 

640-ter of the Italian Criminal Code); 

o Undue incitement to give or promise benefits (art. 319-quater of the Italian 

Criminal Code); 

o Trafficking in illicit influences (art. 346-bis of the Italian Criminal Code); 

o Abuse of office (art. 323 of the Italian Criminal Code, art. 110 of the Italian 

Criminal Code); 

• Corporate crimes (Art. 25-ter Italian Legislative Decree 231/2001): 

o Corruption between individuals and incitement to Corruption between 

individuals (art. 2635 of the Italian Civil Code and 2635-bis of the Italian 

Civil Code); 

• Organised crime offences (Art. 24 ter of Italian Legislative Decree 231/2001) 

also of a transnational nature (Italian Law 146/2006); 

• Tax offences (Art. 25-quinquiesdecies of Italian Legislative Decree 231/2001): 

o Concealment or destruction of accounting documents (art. 10 of Italian 

Legislative Decree 74/2000). 

• Cybercrime and unlawful processing of data (Art. 24-bis of Italian Legislative 

Decree 231/2001): 

o Unauthorised access to a computer or telecommunications system (art. 

615-ter of the Italian Criminal Code); 

o Intercepting, blocking or illegally interrupting computer or information 

technology communications (art. 617-quater of the Italian Criminal Code); 

o Installation of devices aimed at intercepting, blocking or interrupting 

computer or information technologies communications (art. 617-quinquies 

of the Italian Criminal Code); 
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o Damage of information, data and computer programs (art. 635-bis of the 

Italian Criminal Code); 

o Damage of information, data and computer programs used by the State or 

other public entity or public utilities (art. 635-ter of the Italian Criminal 

Code); 

o Damaging of information or telecommunication systems (art. 635-quater 

of the Italian Criminal Code); 

o Damaging of information or telecommunication systems of public utility 

(art. 635-quinquies of the Italian Criminal Code); 

o Illegal possession and diffusion of access codes to computer or 

telecommunication systems (art. 615-quater of the Italian Criminal Code); 

o Dissemination of programs aimed to damage or to interrupt a computer 

system (art. 615-quinquies of the Italian Criminal Code); 

o Computer documents (art. 491-bis of the Italian Criminal Code); 

• Crimes relating to copyright infringement (Art. 25-novies Italian Legislative 

Decree 231/2001): 

o Making available to the public, in a system of telecommunications 

networks, through any type of connection, intellectual property or part of 

the same (art. 171, subsection one, letter a-bis, Italian Law 633/1941); 

o Offences pursuant to art. 

o 171, committed on works of others not intended for publication, where 

honour or reputation is offended (art. 171, subsection three, Italian Law 

633/1941); 

o Unauthorised duplication, for profit, of computer programs; import, 

distribution, sale or possession for commercial or entrepreneurial 

purposes or rental of programs contained in media not labelled by the SIAE 

(Italian Authors and Publishers' Society); preparation of means to remove 

or circumvent protection devices for computer programs ( art. 171 bis, 

subsection 1, Italian Law 633/1941); 

o Reproduction, transfer on other media, distribution, communication, 

presentation or demonstration in public, of the content of a database; 

extraction or reuse of the database; distribution, sale or lease of databases 

(art. 171 bis, subsection two, Italian Law 633/1941). 

• Crimes of market abuse (Art. 25-sexies of Italian Legislative Decree 231/2001): 

o Abuse of insider information (art. 184 Italian Consolidated Law on Financial 

Intermediation). 
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C) Specific principles of control 

With reference to the risk areas “Management of company information systems” 

and “Management of information flows to and from the P.A.” the following 

procedures and control points must be respected: 

 implementation of the various safeguards relating to cybersecurity in relation 

to: 

• user profile management and restriction of access to the accounting 

• system; 

• management and protection of networks; 

• physical and logical security management; 

• development, maintenance and testing of the IT continuity plan; 

 access restrictions to the accounting system only for authorised personnel 

belonging to the Administration function; 

 adoption of different levels of qualifications/authorisations, defined on the 

basis of the tasks performed; 

 traceability through logs of the activities carried out by the users in the SAP 

accounting system; 

 performing periodic back-ups, in order to reduce the risk of data loss. 

 

It is also strictly forbidden to: 

 illegally access the Company's computer or telecommunications system in 

order to alter and/or delete data or information; 

 altering/tampering with/damaging the operation of information or 

telecommunication systems in order to provide an advantage or interest for 

the company; 

 unlawfully intervene in any way on data, information or computer programs, 

for the sole purpose of procuring an advantage or interest for the Company. 

 connect to the Group's computer systems, personal computers, peripheral 

devices and other equipment or install software without the prior 

authorisation of the identified responsible corporate body; 

 proceed to install software products in breach of contractual user licence 

agreements and, in general, of all laws and regulations governing and 

protecting copyright; 

 change the software and/or hardware configuration of fixed or mobile 

workstations if not provided for by a company rule or, in other cases, if not 

expressly and duly authorised; 
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 acquire, possess or use software and/or hardware tools – except for duly 

authorised cases or in cases where such software and/or hardware are used 

for monitoring the security of company information systems – which could be 

used abusively to evaluate or compromise the security of information or 

telecommunication systems (systems for identifying credentials, identifying 

vulnerabilities, decrypting encrypted files, intercepting traffic in transit, etc.); 

 obtain access credentials to company, customer or third party computer or 

telecommunication systems, with methods or procedures different from 

those authorised by TAMINI for such purposes; 

 disclose, transfer or share with personnel, internal or external to TAMINI, and 

other Group Companies their credentials for access to the company's systems 

and network, customers or third parties; 

 unauthorised access to a computer system belonging to others - that is to say, 

in the possession of other employees or third parties - as well as access 

thereto for the purpose of tampering with or unlawfully altering any data 

contained therein; 

 tampering with, stealing or destroying company, customer or third party 

computer assets, including archives, data and programs; 

 exploit any vulnerabilities or inadequacies in the security measures of the 

company's or third party's computer or telecommunication systems, in order 

to gain access to resources or information other than those to which one is 

authorised to have access, even if such intrusion does not result in damage to 

data, programs or systems; 

 acquire and/or use copyrighted products in breach of the contractual 

protections envisaged for the intellectual property rights of others; 

 illegally accessing the Company's website in order to tamper with or 

unlawfully alter any data contained therein, or in order to enter data or 

multimedia content (images, infographics, videos, etc.) in breach of copyright 

laws and applicable company procedures; 

 communicate to unauthorised persons, internal or external to the Company, 

the controls implemented on the information systems and the methods by 

which they are used; 

 disguising, obscuring or substituting one's identity and sending e-mails 

bearing false identities or intentionally sending e-mails containing viruses or 

other programs capable of damaging or intercepting data; 

 spamming as well as any response to it; 

 sending through a company computer system falsified or, in any way, altered 

information or data. 
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With reference to the risk area “Participation in inspections, investigations and 

verifications carried out by representatives of the P.A.” in addition to what is 

expressly provided for in the company procedures governing the matter, it is 

required to: 

 take part in inspections, investigations and audits carried out by public 

officials in at least two persons, one of whom is competent in the subject 

matter relevant to the specific case (where possible, public officials are also 

assisted by personnel from areas other than the one being inspected in order 

to avoid any intermingling between the inspector and the direct supervisor 

that could lead to the development of confidence, familiarity and anything 

else that could favour undue requests); 

 be assisted, where necessary or appropriate, by a lawyer; 

 relations with public officials during inspections are managed by the company 

representatives of the area involved in the inspection or by the persons 

identified by them; 

 the company representatives involved in the inspection are required to show 

all documentation required by public officials; 

 record, in any case, ensure the traceability of the activities carried out during 

the inspection, investigation or verification; 

 the minutes relating to the inspections are signed by the Company 

Representative of the area involved; 

 keep the minutes and any other records concerning the related proceedings; 

 inform, in a timely manner, the Vigilance Body of any findings and penalties 

imposed as a result of visits, inspections and investigations by public officials 

or Supervisory Authorities. 

It is also strictly forbidden to: 

 make cash donations or other benefits, on one's own initiative or following 

solicitation, to public officials and/or persons in charge of a public service, for 

the purpose of causing them to perform an act contrary to their official duties 

or to omit an official act to the benefit of the Company; 

 engage in conduct that materially impedes the performance of the control 

activity by the Tax Authorities, by concealing documents and information 

requested by the latter, or by providing incomplete, unclear or misleading 

documents and information, or that in any case hinders the mentioned 

control activity; 

 engage in any further conduct that is an obstacle to the performance of the 

functions of the tax authorities, including during the inspection (express 
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opposition, pre textual refusals, or even obstructive or non-cooperative 

conduct, such as delaying communications or making documents available). 

 

With reference to the risk area “Management of insider information”, the following 

procedures and control points must be respected: 

 the Code of Ethics; 

 the Procedure for the management, processing and communication of 

company information relating to TERNA S.p.A. and its subsidiaries; 

 the Procedure for keeping and updating Registers of persons who have access 

to privileged and potentially inside information; 

 Internal Dealing Procedure; 

 procedures on guidelines for identifying the nature of potentially privileged 

and inside information of corporate information and the prerequisites for the 

application of the delayed disclosure procedure; 

 any other procedure adopted by TERNA for the keeping of the Registers; 

 the procedures adopted by TERNA regarding the processing of personal data; 

 clear definition of conduct that is (a) always prohibited, insofar as it may 

constitute an offence of market abuse, and (b) suspicious conduct, insofar as 

it may be construed as being aimed at the commission of an offence of 

market abuse, in line with the provisions of EU law; 

 provision for the obligation of prior authorisation of transactions under (b) by 

the manager of the competent structure and communication to the VB and 

the possibility of carrying them out only where there is a justified reason 

(such as to exclude the hypothesis of market abuse); 

 consistent with:EU and Consob regulations, (ii) the corporate governance 

system, (iii) the principles of the Code of Ethics, (iv) the Procedure on Internal 

Dealing, (v) the Procedure for the management, treatment and 

communication of corporate information concerning TERNA S.p.A. and its 

subsidiaries, (vi) the Procedure for keeping and updating the Registers of 

persons with access to privileged and potentially privileged information; and 

the controls and procedures concerning the disclosure of external 

information, the following provisions must be respected: 

• Mapping of types of relevant information: in order to promptly fulfil TERNA 

S.p.A.'s obligations to disclose inside information as provided for by the 

regulations in force, TAMINI's corporate structures support - in relation to 

activities considered significant for the issuer - the issuer in identifying and 

monitoring the types of relevant information. 
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• Processing of insider information: the processing of insider information 

must take place in compliance with internal procedures that must include: 

• tasks and roles of the persons responsible for handling inside 

information (the “persons in charge”); 

• the rules governing their dissemination and the procedures to be used 

by those responsible for their processing and publication; 

• the criteria for qualifying information as insider or intended to become 

such; 

• measures to protect, store and update information and prevent 

improper and unauthorised communication within or outside the Group 

of the same; 

• persons who, by reason of their work or professional activity or by 

reason of their duties, have access to inside information or information 

intended to become inside information; 

• the establishment of a Register of persons who, by reason of their work 

or professional activity or by reason of the functions carried out, handle 

and have access to specific inside information or intended to become 

such. 

• In particular, the criteria for updating the register and constraints on 

access to the inside information must be established. 

• The entry in the register must be communicated to the person 

concerned in order to enforce compliance with the relevant procedures 

and prohibitions. 

• Whenever a transaction is carried out to which inside information is 

connected, the persons involved will be registered and will issue a 

specific subscription; 

 provision of specific information management obligations and disclosure of 

external information: TAMINI supports the issuer in the timely fulfilment of 

the information and disclosure obligations of the external information. 

In particular, the Company – as the “Competent Organisational Function 

Inside Information” (or “FOCIP”) – provides the issuer and the competent 

structures with all the necessary information on the specific relevant 

information relating to significant activities of the Company. 

The Company, therefore, transmits to TERNA S.p.A. and the competent 

structures all the data necessary for the fulfilment of obligations towards the 

public, Consob and for the management of the Registers of persons who have 

access to potentially insider and privileged information, in compliance with 
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the provisions of the procedures adopted in the matter to which full 

reference is made; 

 the management, processing and communication to the market of 

information relating to transactions in financial instruments carried out by 

“relevant persons” must be carried out in compliance with the relevant 

internal procedure, which provides for: 

• the scope of application within the Group; 

• the scope of the interested parties (“relevant parties”) and of the “closely 

associated persons”; 

• the type of transactions involved; 

• the type of financial instruments covered by the disclosures; 

• the timing of communications by the obligated parties; 

• the flow of communications; 

• the scope of the exempt transactions; 

• methods of dissemination of information; 

• the communication scheme that the obligated parties must send to the issuer. 

To this end, TAMINI transmits to the issuer all information necessary for the 

fulfilment of the legal obligations envisaged. 

 Controls on the performance of the equity investments: on open market days, 

ex-post or simultaneous checks are carried out on the performance of the 

Holding's equities in order to highlight any risk points (e.g. quantity of shares 

sold/limited number of buyers/time of purchase). 

 Treasury Share Purchase Transactions and Stabilisation Activities: Internal 

procedures on treasury share purchase transactions and stabilisation activities 

must be carried out in compliance with the provisions of art. 5 of the MAR 

and the regulations envisaged in arts. 132 of the Italian Consolidated Law on 

Financial Intermediation, 73 and 144-bis of the Issuers' Regulations, and 

taking into account accepted market practices. 

 Disclosure to the VB in the event of suspicious transactions: in any case of 

suspicious transactions, these may be carried out on the condition that: 

• there is a justified reason for them (such as to exclude the hypothesis of 

market abuse); 

• the transactions themselves are previously authorised by the manager of 

the competent structure; 

• information is provided, in any case, to the VB. 
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• Training: TAMINI, with the support of the Holding's structures, guarantees 

adequate training on market abuse offences and administrative offences and 

the relevant corporate procedures in place. 

• Derogation from the procedures in cases of urgency: derogations from the 

above principles are permitted, under the responsibility of those 

implementing them, only in cases of particular urgency in the formation or 

implementation of the decision or in the event of temporary impossibility of 

complying with the procedures. 

• In these cases, immediate information is sent to the VB and subsequent 

ratification by the competent person is always required. 

• Archiving relevant documentation. 

With reference to the risk area “Management of relations with certification bodies”, 

relations must be limited to the exchange of information that is necessary - on the 

basis of the agreed contractual provisions - for the performance of the task, avoiding 

any conduct potentially liable to undermine their independence. 

The management of inspection and verification activities of certification companies 

must be guided by the same procedural principles as those laid down for the risk 

area “participation in inspections, investigations and audits carried out by 

Representatives of the Public Administration”. 
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VIII. Process at risk of an offence no. 6: PURCHASES 

A)Areas of risk and sensitive activities 

In relation to the PURCHASING process the following risk areas and sensitive 

activities have been identified: 

• Management of procedures for the purchase of goods and services: 

a) Definition of the procurement plan; 

b) Formulation of the purchase requests; 

c) Definition of the technical specifications and the procedure to be 

established; 

d) Indication of the procedure; 

e) Definition of the award and valuation criteria; 

f) Composition of the tender committee; 

g) Examination of the offers; 

h) Negotiation and award; 

i) Management and execution of the contract; 

j) Management of any disputes. 

 

• Assignment of professional assignments and consultancy: 

a) Selection of the professional and external consultant; 

b) Negotiation and preparation of the assignment; 

c) Definition of fees; 

d) Management of relations with the professional and external consultant in 

the execution of the contract. 

 

• Management of the evaluation and monitoring process of suppliers, 

professionals and consultants: 

a) Management of the evaluation system; 

b) Definition and verification of technical, professional and reputational 

suitability requirements; 

c) Management of the periodic monitoring process. 

 

• Management of customs procedures: 

a) Management of relations with the Customs Authority, including through 

third parties to the Company; 
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b) Preparation and transmission of the documentation required by law; 

c) Payment of customs charges and delivery to the customs authorities of 

documents relating to the import/export of non-EU materials; 

d) Management of obligations and charges relating to the transit of intra-EU 

materials; 

e) Contacts with customs agents/officials during inspections or meetings 

(including correspondence); 

f) Archiving the supporting documentation. 

 

• Management of insider information (directly or indirectly) relating to TERNA 

S.p.A. and to activities of the Company deemed significant for the issuer, 

TERNA S.p.A., and/or to operators of the electricity sector that are listed 

issuers or listed parent companies: for example, new products/services and 

markets, accounting data for the period, forecasts and quantitative objectives 

relating to the performance of operations, communications relating to 

merger/spin off operations and new initiatives of particular importance or to 

negotiations and/or agreements regarding the acquisition and/or sale of 

significant assets, quantitative data relating to the production or import of 

energy, M&A activities. 

 

• Management of relations with certification bodies. 

 

 

B) Abstractly relevant offences 

With reference to the risk areas/sensitive activities indicated above, the following 

abstractly conceivable offences have been identified: 

 

 

 

 

 

 



77 
 

Process 

SHOPPING 

 

 
 

Risk areas: 

Crimes against the Public 
Administration 

 

Articles 24 and 25 

Crimes of corruption 

between private individuals 

 
Art. 25-ter 

Tax offenses 

 

Art. 25-quinquiesdecies 

Receiving, laundering and use of 

money, goods or benefits of illicit 

origin, 

as well as self-laundering 

Organized crime offenses, 

including those of a 

transnational nature 

Crimes with the 

purpose of terrorism 

or subversion 

of the order 

Crimes against the  Offenses of Market offenses 

personality smuggling  abuse 

individual and in 

violation of the TUArt. 25-sexiesdecies Art. 25-sexies 

on immigration 

Risk area Direct risk area instrumental Direct risk area Instrumental risk 
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direct risk 
Instrumental risk 
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Art. 25-octies 

Art. 24-ter democratic 

 

Art. 25-quater 

 
Articles 25-quinquies and 25-
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Procedures for the purchase 

of goods and services 

 
Reliance dprofessional 

and consulting 

assignments 

 
Evaluation and monitoring of 

suppliers, professionals and 

consultants 

 
Management of theand 

customs procedures 
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Report managementi with 

certification bodies 
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Below is a breakdown, for each crime family, of the individual offences that can be 

committed: 

• Instrumental area with reference to Offences against the P.A.Arts. 24 and 25 

of Italian Legislative Decree 231/2001); 

• Receiving, laundering and use of money, goods or utilities of illicit origin, as 

well as self-laundering (Art. 25-octies Italian Legislative Decree 231/2001): 

o Receiving (art. 648 of the Italian Criminal Code); 

o Recycling (art. 648-bis of the Italian Criminal Code); 

o Use of money, goods or other benefits of unlawful origin (art. 648-ter of 

the Italian Criminal Code); 

o Self-laundering (art. 648-ter.1 of the Italian Criminal Code). 

• Organised crime offences (Art. 24-ter of Italian Legislative Decree 231/2001) 

also of a transnational nature (Italian Law 146/2006) 

• Crimes for the purpose of terrorism or subversion of democratic order 

envisaged by the Italian Criminal Code and special laws (Art. 25-quater Italian 

Legislative Decree 231/2001); 

• Tax offences (Art. 25-quinquiesdecies of Italian Legislative Decree 

231/2001): 

o Fraudulent tax return through the use of invoices or other documents for 

non-existent transactions (art. 2 Italian Legislative Decree 

74/2000); 

o Fraudulent tax return through other devices (art. 3 Italian Legislative 

Decree 

74/2000); 
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o Issue of invoices for non-existent transactions (art. 8 Italian Legislative 

Decree 

74/2000). 

• Offences of Corruption between individuals (Art. 25-ter Italian Legislative 

Decree 231/2001): 

o Corruption between individuals and incitement to Corruption between 

individuals (art. 2635 of the Italian Civil Code and 2635-bis of the Italian 

Civil Code) 

• Crimes against the individual (Art. 25-quinquies Italian Legislative Decree 

231/2001): 

o Reduction or maintenance in slavery or servitude (art. 600 of the Italian 

Criminal Code); 

o Human trafficking (art. 601 of the Italian Criminal Code); 

o Illegal intermediation and exploitation of labour (art. 603-bis of the Italian 

Criminal Code). 

• Irregular work (Art. 25-duodecies Italian Legislative Decree 231/2001). 

• Crimes of market abuse (Art. 25-sexies Italian Legislative Decree 231/2001): 

o Abuse of insider information (art. 184 Italian Consolidated Law on Financial 

Intermediation). 

• Smuggling offences pursuant to Italian Presidential Decree 43/1973 with 

reference to the purchase of any non-EU goods. 

 

C) Specific principles of control 

With reference to the risk area “Management of procedures for the purchase of 

goods and services” the Company complies with the following control principles: 

 all relations with suppliers must be based on the principles of transparency 

and integrity and must provide for services and compensation in line with 

market practices, ensuring that there are no aspects that may favour the 

commission of crimes in Italy or abroad; 

 the orders/contracts must contain standard clauses, in order to comply with 

Italian Legislative Decree 

231/2001, Model 231, of the Code of Ethics and Code of Conduct against 

Bribery, the breach of which may result in the termination of the contract; 

 compliance with the organisational procedures adopted by the Company or 

applicable to it, aimed at regulating roles, responsibilities, controls and 

operating methods for the performance of the following activities: 
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• procurement; 

• acceptance, production and final tests, controls and inspections; 

• evaluation of suppliers; 

• administrative and contractual management; 

• qualification of suppliers; 

• management of supplier master data; 

 verification of the documents establishing that the supplier's services have 

been duly performed and that they correspond to the amount agreed and 

stated on the invoice, and consequent management of any discrepancies 

found for example and provision for an automatic blocking of payments in the 

event of differences between the invoice and the goods received); 

 control of the conformity between the contractual relationship entered into 

and the commercial transactions actually executed and their accounting 

representation; 

 preparation of a quarterly report with a summary of the orders made through 

the IT platform, divided by cost centre and product code; 

 quarterly monitoring by the Supply Chain function of purchasing activities in 

order to control the process; 

 carrying out a preliminary phase of planning procurement needs and verifying 

budget availability; 

 verification of the documents establishing that the supplier's services have 

been duly performed and that they correspond to the agreed amount stated 

in the invoice, and subsequent handling of any discrepancies found; 

 control of the analytical description of the subject matter of the service, and 

verification of the correct accounting entry; 

 performance of periodic checks on the procurement process and on the 

purchases made through simplified selection procedures; 

 maintain evidence of checks carried out, prior to the provision of payment, on 

the service received in order to verify its adherence to the contract; 

 compliance with the authorisation procedures envisaged based on the type of 

service and the amount, as prescribed by the procedures; 

 adequate storage and archiving of the documentation produced; 

It is also required to: 

 act in compliance with the provisions of the “Material procurement and 

services” procedure; 

 ensure transparency in the identification of the award criterion and thus in 

the choice of the successful acquirer; 
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 provide, in the event of adoption of the criterion of the most economically 

advantageous tender, for evaluation criteria relevant to the nature, purpose 

and characteristics of the contract (objective criteria); 

 perform, in the case of the adoption of the lowest price criterion, a fairness 

check of the economic level before awarding the contract to the operator 

offering the lowest price; 

 not to introduce requirements of a subjective nature as criteria for the 

evaluation of tenders, unless they directly affect the performance of the 

contract; 

 acquire from the economic operator the documentation required by the 

tender procedure used. 

It is also required to: 

 formalise and authorise purchase requests; 

 verify the existence of conflicts of interest; 

 verify and record the effective receipt of the good/provision of the service; 

 ensure traceability/evidence of actual service delivery; 

 verify the correspondence between order – goods/service received – invoice; 

 ensure that invoices received by the Company relating to the purchase of 

goods and/or services are only paid against appropriate evidence of actual 

receipt of the goods or provision of the service; 

 verify the correspondence between invoice and payment. 

It is strictly forbidden to: 

 entrust works, services and supplies and arrange the related payments 

without complying with the form and traceability requirements of the current 

regulations on public contracts and the traceability of financial flows, where 

applicable; 

 approve invoices payable for services that do not exist in whole or in part; 

 issue purchase requests that are not reflected in a specific and justifiable need 

of the Company and that are not authorised on the basis of the proxies 

granted; 

 improper and non-transparent behaviour in all activities aimed at managing 

the supplier registry, including foreign suppliers; 

 making payments or recognising compensation in favour of third parties, 

without adequate contractual justification or in any case not adequately 

documented, justified and authorised. 
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With reference to the risk area “Assignment of professional appointments and 

consultancy” it is required to: 

 verify – before the relevant relationship is established – the commercial, 

reputational and professional reliability of the consultants; 

 entrusting appointments and consultancies on the basis of the company's 

procedures prepared for thispurpose; 

 formalise and comply with the authorisation procedures envisaged based on 

the type of service and the amount, as prescribed by the procedures (e.g. 

requests for assignment of professional assignments and consultancy); 

 acknowledge the criteria adopted for the assignment before starting the 

selection process; 

 ensure rotation among the professionals chosen for the individual types; 

 draft the assignments and consultancies in writing, indicating the agreed 

remuneration; 

 provide a clause in which the same, in the performance of the activities, 

undertake not to make donations that exceed the modest value and that can 

be interpreted as exceeding normal commercial or courtesy practices, or in 

any case aimed at acquiring favourable treatment in the conduct of the 

activities themselves; 

 fulfil the reporting obligations envisaged by the procedures; 

 make a comparison between several offers and justify the choice on the basis 

of objective criteria and requirements of professionalism, independence and 

competence; 

 verify the existence of conflicts of interest; 

 verify and record the effective provision of the consultancy; 

 verify the correspondence between contract - service provided (e.g. 

consulting hours/project milestone) – invoice; 

 ensure that invoices payable are only paid against appropriate evidence of 

service provision; 

 verify the correspondence between invoice and payment; 

 verify ex post that the service has actually been provided in compliance with 

the agreed amount. 
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With reference to the risk area “Management of the evaluation and monitoring 

process of suppliers, professionals and consultants” the Company complies with the 

following control principles: 

 compliance with the procedure “Selection, qualification, evaluation of 

suppliers”; 

 verify – before the relevant relationship is established – on the commercial, 

reputational and professional reliability; 

 monitoring of qualified undertakings with a view to verifying, over the three 

years of validity of the qualification, the maintenance of the requirements 

recognised to undertakings at the time of qualification. 

With reference to the risk area “Management of customs procedures” it is required 

to provide for: 

 the indication of the function appointed to represent the Company vis-à-vis 

the grantor P.A., to which to confer a specific proxy and power of attorney; 

 an indication of the tasks of the department responsible for checking the 

stages of obtaining and managing the authorisation certificates, with 

particular regard to the factual and legal conditions for submitting the 

relevant application; 

 the definition of methods for collecting, verifying and approving the 

documentation to be transmitted to the customs authorities for the purpose 

of the exact fulfilment of the border rights; 

 specific protocols for checking and verifying the truthfulness and correctness 

of the documents whose production is necessary to obtain the authorisation 

certificates; 

 specific information flows between the company functions and the 

consultants involved 

 activity in a spirit of cooperation, mutual vigilance and coordination; 

 the monitoring of regulatory developments in tax and customs matters; 

 the definition of how to notify the competent authorities of any irregularities; 

 the definition of the procedures for verifying the completeness and 

correctness of the documentation to be transmitted to any third parties to 

the Company; 

 the management of customs clearance procedures and the preparation and 

transmission of customs declarations; 

 defining how to identify and map purchases from non-EU suppliers, as well as 

the main contract terms (INCOTERMS) used; 
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 the management of tax obligations concerning intra-EU and extra-EU 

import/export transactions; 

 the management of customs investigations. 

 

With reference to the risk area “Management of insider information”, the following 

procedures and control points must be respected: 

 the Code of Ethics; 

 the Procedure for the management, processing and communication of 

company information relating to TERNA S.p.A. and its subsidiaries; 

 the Procedure for keeping and updating Registers of persons who have access 

to privileged and potentially inside information; 

 Internal Dealing Procedure; 

 procedures on guidelines for identifying the nature of potentially privileged 

and inside information of corporate information and the prerequisites for the 

application of the delayed disclosure procedure; 

 any other procedure adopted by TERNA for the keeping of the Registers; 

 the procedures adopted by TERNA regarding the processing of personal data; 

 clear definition of conduct that is (a) always prohibited, insofar as it may 

constitute an offence of market abuse, and (b) suspicious conduct, insofar as 

it may be construed as being aimed at the commission of an offence of 

market abuse, in line with the provisions of EU law; 

 provision for the obligation of prior authorisation of transactions under (b) by 

the manager of the competent structure and communication to the VB and 

the possibility of carrying them out only where there is a justified reason 

(such as to exclude the hypothesis of market abuse); 

consistent with: (i) EU and Consob regulations, (ii) the corporate governance 

system, (iii) the principles of the Code of Ethics, (iv) the Procedure on Internal 

Dealing, (v) the Procedure for the management, treatment and 

communication of corporate information concerning TERNA S.p.A. and its 

subsidiaries, (vi) the Procedure for keeping and updating the Registers of 

persons with access to privileged and potentially privileged information; and 

the controls and procedures concerning the disclosure of external 

information, the following provisions must be respected: 

• Mapping of types of relevant information: in order to promptly fulfil TERNA 

S.p.A.'s obligations to disclose inside information as provided for by the 

regulations in force, TAMINI's corporate structures support - in relation to 
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activities considered significant for the issuer - the issuer in identifying and 

monitoring the types of relevant information. 

• Processing of insider information: the processing of insider information 

must take place in compliance with internal procedures that must include: 

• tasks and roles of the persons responsible for handling inside 

information (the “persons in charge”); 

• the rules governing their dissemination and the procedures to be used 

by those responsible for their processing and publication; 

• the criteria for qualifying information as insider or intended to become 

such; 

• measures to protect, store and update information and prevent 

improper and unauthorised communication within or outside the Group 

of the same; 

• persons who, by reason of their work or professional activity or by 

reason of their duties, have access to inside information or information 

intended to become inside information; 

• the establishment of a Register of persons who, by reason of their work 

or professional activity or by reason of the functions carried out, handle 

and have access to specific inside information or intended to become 

such. 

• In particular, the criteria for updating the register and constraints on 

access to the inside information must be established. 

• The entry in the register must be communicated to the person 

concerned in order to enforce compliance with the relevant procedures 

and prohibitions. 

• Whenever a transaction is carried out to which inside information is 

connected, the persons involved will be registered and will issue a 

specific subscription; 

 

• provision of specific information management obligations and disclosure of 

external information:TAMINI supports the issuer in the timely fulfilment of 

the information and disclosure obligations of the external information. 

In particular, the Company – as the “Competent Organisational Function 

Inside Information” (or “FOCIP”) – provides the issuer and the competent 

structures with all the necessary information on the specific relevant 

information relating to significant activities of the Company. 
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The Company, therefore, transmits to TERNA S.p.A. and the competent 

structures all the data necessary for the fulfilment of obligations towards the 

public, Consob and for the management of the Registers of persons who have 

access to potentially insider and privileged information, in compliance with 

the provisions of the procedures adopted in the matter to which full 

reference is made; 

• the management, processing and communication to the market of 

information relating to transactions in financial instruments carried out by 

“relevant persons” must be carried out in compliance with the relevant 

internal procedure, which provides for: 

• the scope of application within the Group; 

• the scope of the interested parties (“relevant parties”) and of the “closely 

associated persons”; 

• the type of transactions involved; 

• the type of financial instruments covered by the disclosures; 

• the timing of communications by the obligated parties; 

• the flow of communications; 

• the scope of the exempt transactions; 

• methods of dissemination of information; 

• the communication scheme that the obligated parties must send to the 

issuer. 

To this end, TAMINI transmits to the issuer all information necessary for the 

fulfilment of the legal obligations envisaged. 

 Controls on the performance of the equity investments: 

on open market days, ex-post or simultaneous checks are carried out on the 

performance of the Holding's equities in order to highlight any risk points (e.g. 

quantity of shares sold/limited number of buyers/time of purchase). 

 Treasury Share Purchase Transactions and Stabilisation Activities: Internal 

procedures on treasury share purchase transactions and stabilisation activities 

must be carried out in compliance with the provisions of art. 5 of the MAR 

and the regulations envisaged in arts. 132 of the Italian Consolidated Law on 

Financial Intermediation, 73 and 144-bis of the Issuers' Regulations, and 

taking into account accepted market practices. 

 Disclosure to the VB in the event of suspicious transactions: in any case of 

suspicious transactions, these may be carried out on the condition that: 

• there is a justified reason for them (such as to exclude the hypothesis of 

market abuse); 
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• the transactions themselves are previously authorised by the manager of 

the competent structure; 

• information is provided, in any case, to the VB. 

• Training:TAMINI, with the support of the Holding's structures, guarantees 

adequate training on market abuse offences and administrative offences 

and the relevant corporate procedures in place. 

• Derogation from the procedures in cases of urgency: derogations from the 

above principles are permitted, under the responsibility of those 

implementing them, only in cases of particular urgency in the formation or 

implementation of the decision or in the event of temporary impossibility 

of complying with the procedures. 

In these cases, immediate information is sent to the VB and subsequent 

ratification by the competent person is always required. 

• Archiving relevant documentation. 

 

With reference to the risk area “Management of relations with certification bodies”, 

relations must be limited to the exchange of information that is necessary - on the 

basis of the agreed contractual provisions - for the performance of the task, avoiding 

any conduct potentially liable to undermine their independence. 

The management of inspection and verification activities of certification companies 

must be guided by the same procedural principles as those laid down for the risk 

area “participation in inspections, investigations and audits carried out by 

Representatives of the Public Administration”. 
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IX. Process at risk of an offence no. 7: COMMERCIAL (INCLUDING THE 

MANAGEMENT OF ORDERS) 

A) Areas of risk and sensitive activities 

• Participation in tender or direct negotiation procedures called by public 

bodies, in Italy and abroad, for the assignment of orders (tender, supply or 

services), concessions, partnerships, assets (business complexes , 

participations, etc.) or other similar transactions: 

a) Contact between the company's representatives and the entity in order to 

obtain clarifications or specifications regarding the call for tenders and the 

type of goods/services needed by the entity; 

b) Assessment of the opportunity to participate in the procedure; 

c) Preparation of the technical and economic documentation and subsequent 

sending of the same for participation in the procedure; 

d) Award of the procedure: preparing the required administrative documents 

and sending them to the entity; 

e) Stipulation and execution of the order; 

f) Stipulation of any renewals/extensions and/or revision of the agreements 

executed with the entity; 

g) Checking the correspondence of credits received; 

h) Testing activities; 

i) Management of relations with counterparts/agents/brokers and 

assessment of the commercial, reputational and professional reliability of 

the counterpart; 

j) Relations with possible subcontractors; 

k) Archiving relevant documentation. 

 

 Marketing with private entities, in Italy and abroad, of processors, with 

particular regard to the negotiation stages: 

a) Contact between the company's representatives and the entity in order to 

obtain clarifications or specifications regarding the call for tenders and the 

type of goods/services needed by the entity; 

b) Assessment of the opportunity to participate in the procedure; 

c) Preparation of the technical and economic documentation and subsequent 

sending of the same for participation in the procedure; 

d) Award of the procedure: preparing the required administrative documents 

and sending them to the entity; 
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e) Stipulation and execution of the order; 

f) Stipulation of any renewals/extensions and/or revision of the agreements 

executed with the entity; 

g) Checking the correspondence of credits received; 

h) Testing activities; 

i) Management of relations with counterparts/agents/brokers and 

assessment of the commercial, reputational and professional reliability of 

the counterpart; 

j) Relations with possible subcontractors; 

k) Archiving relevant documentation. 

 

• Relations with partners and agents at a national and international level: 

a) Selection and verification of potential partners and commercial agents; 

b) Management of relations with partners and commercial agents; 

c) Management and review of the contractualisation of the relationship; 

d) Execution/receipt of services/transactions with partners and agents; 

e) Management of cash flows, payments and fees. 

 

• Relations with counterparts, other than partners, with whom TAMINI has 

relationships – including through another Group company – for the 

identification of business development opportunities: 

a) Selection and verification of the commercial, reputational and professional 

reliability of counterparts; 

b) Management of commercial relations; 

c) Management and review of the contractualisation of the relationship; 

d) Execution/reception of services/operations carried out with counterparts; 

e) Management of cash flows, payments and fees. 

 

• Investment activities and joint venture agreements or other forms of 

partnership with Italian and foreign counterparts: 

a) Analysis of the asset subject to the investment process; 

b) Analysis of the economic adequacy of the investments made in joint 

ventures; 

c) Management of conflicts of interest; 

d) Selection and verification of potential commercial partners; 
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e) Management of relations with commercial partners; 

f) Management and review of the contractualisation of the relationship; 

g) Management of cash flows, payments and fees. 

 

• Management of relations with parties that carry out brokering activities 

towards representatives of the P.A.: 

a) Selection and verification of the commercial, reputational and professional 

reliability of counterparts; 

b) Management of commercial relations; 

c) Management and review of the contractualisation of the relationship; 

d) Execution/reception of services/operations carried out with counterparts; 

e) Management of cash flows, payments and fees. 

 

• Financial or commercial transactions involving TERNA and/or other Group 

Companies executed with natural and legal persons residing (or with 

companies controlled directly or indirectly by them) in the Countries at risk 

identified in the so-called 

“Country Lists” and/or with natural or legal persons indicated in the so-called 

“Nominative Lists” related to international terrorism can be found on the 

Bank of Italy website and also indicated by the International Financial Action 

Task Force (FATF-GAFI) which coordinates the fight against money laundering 

and the financing of terrorism: 

a) Selection and verification of the commercial, reputational and professional 

reliability of counterparts; 

b) Management of commercial relations; 

c) Management and review of the contractualisation of the relationship; 

d) Execution/reception of services/operations carried out with counterparts; 

e) Management of cash flows, payments and fees. 

 

• Management of customs procedures: 

a) Management of relations with the Customs Authority, including through 

third parties to the Company; 

b) Preparation and transmission of the documentation required by law; 

c) Payment of customs charges and delivery to the customs authorities of 

documents relating to the import/export of non-EU materials; 
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d) Management of obligations and charges relating to the transit of intra-EU 

materials; 

e) Contacts with customs agents/officials during inspections or meetings 

(including correspondence); 

f) Archiving the supporting documentation. 

 

• Management of insider information (directly or indirectly) relating to TERNA 

S.p.A. and to activities of the Company deemed significant for the issuer, 

TERNA S.p.A., and/or to operators of the electricity sector that are listed 

issuers or listed parent companies: for example, new products/services and 

markets, accounting data for the period, forecasts and quantitative objectives 

relating to the performance of operations, communications relating to 

merger/spin off operations and new initiatives of particular importance or to 

negotiations and/or agreements regarding the acquisition and/or sale of 

significant assets, quantitative data relating to the production or import of 

energy, M&A activities. 

 

• Management of relations with certification bodies. 
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B) Abstractly relevant offences 

With reference to the risk areas/sensitive activities indicated above, the following 

abstractly conceivable offences have been identified: 
Process Crimes against the Public 

Administration 

COMMERCIAL 

Articles 24 and 25 

Offensesof corruption 

between private 

individuals 

 
Art. 25 ter 

Tax Offenses 

 

Art.25-quinquiesdecies 

Receiving, laundering and 

use of money, goods or 

utilities of illicit origin, as 

well as self-laundering 

 
Art.25-octies 

Organized crime offenses, 

including those of a 

transnational nature 

 
Art. 24-ter 

Crimes with the 

purpose of 

terrorism or 

subversion of the 

democratic order 

 
Art.25-quater 

Crimes against the individual, 

equality and in violation of the 

TU 

on immigration 

 

Articles 25-quinquies and 25-

duodecies 

Offenses of Offenses by market 

smuggling Abuse 

 

Art. 25- 

sexiesdecies 

Art. 25-sexies 

 
 

Risk areas: 

Area 

ofdirect 

risk 

Areaof instrumental 

risk 

Area 

ofdirect 

risk 

Risk area Area of instrumental 

risk 

direct 

Areaof instrumental 

risk 

Participationto races public, in 

Italy e abroad 

 
Marketing with private 

partiesthe 

 
Relations with partners e 

agentthe 

 
Relations with counterparts for 

newchanceof development 

 
Investment activity 

 
 

Relations with 

intermediariescomparison

s of the PA 

 
Financial reports o commercial 

in countries / with Subjects 

indicatedi in the Lists related to 

international terrorism 

 
Practice management 

customsthe 

 
Managementof informationthe 

privileged 

 
Managementof the reportsi 

with certification bodies 
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Below is a breakdown, for each crime family, of the individual offences that can be 

committed: 

• Offences against the P.A. Arts. 24 and 25 of Italian Legislative Decree 

231/2001): 

o Corruption (arts. 318, 319, 319-bis, 320, 321, 322, 322-bis, Italian Criminal 

Code); 

o Fraud to the detriment of the State or other Public Entity (art. 640, 

subsection 2, of the Italian Criminal Code, art. 110 of the Italian Criminal 

Code); 

o Fraud to the detriment of the State or other Public Body (art. 640, 

subsection 2, of the Italian Criminal Code); 

o Computer fraud to the detriment of the State or other Public Body (art. 

640-ter of the Italian Criminal Code); 

o Undue incitement to give or promise benefits (art. 319-quater of the Italian 

Criminal Code); 
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o Trafficking in illicit influences (art. 346-bis of the Italian Criminal Code); 

o Fraud in public supplies (art. 356 of the Italian Criminal Code); 

o Abuse of office (art. 323 of the Italian Criminal Code, art. 110 of the Italian 

Criminal Code); 

o Aggravated fraud to obtain public disbursements (art. 640-bis, subsection 

2, of the Italian Criminal Code); 

o Misappropriation to the detriment of the State (art. 316-bis of the Italian 

Criminal Code); 

o Undue receipt of disbursements to the detriment of the State (art. 316-ter 

of the Italian Criminal Code). 

• Offences of Corruption between individuals (Art. 25-ter Italian Legislative 

Decree 231/2001): 

o Corruption between individuals and incitement to Corruption between 

individuals (art. 2635 of the Italian Civil Code and 2635-bis of the Italian 

Civil Code). 

• Organised crime offences (Art. 24-ter of Italian Legislative Decree 231/2001) 

also of a transnational nature (Italian Law 146/2006) 

• Receiving, laundering and use of money, goods or utilities of illicit origin, as 

well as self-laundering (Art. 25-octies Italian Legislative Decree 231/2001): 

o Receiving (art. 648 of the Italian Criminal Code); 

o Recycling (art. 648-bis of the Italian Criminal Code); 

o Use of money, goods or other benefits of unlawful origin (art. 648-ter of 

the Italian Criminal Code); 

o Self-laundering (art. 648-ter.1 of the Italian Criminal Code). 

• Tax offences (Art. 25-quinquiesdecies of Italian Legislative Decree 231/2001): 

o Fraudulent tax return through the use of invoices or other transactions for 

non-existent transactions (art. 2 Italian Legislative Decree 231/2001); 

o Fraudulent tax return through other devices (art. 3 Italian Legislative 

Decree 231/2001); 

o Issue of invoices for non-existent transactions (art. 8 Italian Legislative 

Decree 231/2001). 

• Crimes for the purpose of terrorism or subversion of democratic order 

provided for by the Italian Criminal Code and special laws (Art. 25-quater 

Italian Legislative Decree 231/2001); 

• Crimes against individual personality(Art.25-quinquies Italian Legislative 

Decree 231/2001): 

o Reduction or maintenance in slavery or servitude (art. 600 of the Italian 

Criminal Code); 
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o Human trafficking (art. 601 of the Italian Criminal Code); 

o Illegal intermediation and exploitation of labour (art. 603-bis of the Italian 

Criminal Code). 

• Irregular work (Art. 25-duodecies Italian Legislative Decree 231/2001). 

• Crimes of market abuse (Art. 25-sexies Italian Legislative Decree 231/2001): 

o Abuse of insider information (art. 184 Italian Consolidated Law on Financial 

Intermediation). 

• Smuggling offences pursuant to Italian Presidential Decree 43/1973 with 

reference to the sale of any non-EU goods. 

 

C) Specific principles of control 

With reference to the risk area “Participation in tenders or direct negotiation 

procedures called by public bodies, in Italy and abroad, for the assignment of orders 

(tender, supply or services), concessions, partnerships, assets (business complexes, 

participations, etc.) or other similar transactions”, it is strictly forbidden to: 

 making cash donations on one's own initiative or as a result of solicitation to 

public officials and/or persons in charge of a public service; 

 submit documentation containing data, untrue information and/or omitting 

data, information, in order to make the Company obtain the award of the 

tender; 

 entrust works, services and supplies and arrange the related payments 

without complying with the form and traceability requirements of the current 

regulations on public contracts and the traceability of financial flows, where 

applicable; 

It is required to: 

 ensure that the performance relationship with the public entity is always 

verifiable through adequate and complete documentation also defining any 

obligations/rights of the parties; 

 verify that the documents and formal communications (which are addressed 

to the PA) produced during the course of the tender procedure are handled 

and signed only by the persons previously identified and authorised by the 

company; 

 ensure traceability of decision-making phases and authorisation levels so that 

they can always be reconstructed through deeds and internal documentation. 

It is also required to comply with: 
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 the segregation of the functions responsible for the preparation and 

presentation of the offer, execution of the contract and invoicing and 

settlement of charges; 

 specific forms of checking the fairness of the bids submitted, graded 

according to the type and size of the contractual activity; 

 when defining the offer, a system of controls suitable to avoid the risk of 

production to the P.A. of incomplete or inaccurate documents that attest, 

contrary to the truth, the existence of the conditions or the essential 

requirements to participate in the tender and/or for the award of the 

assignment; 

 the identification of the function in charge of representing the Company vis-à-

vis the P.A. during the management of the contract, to which the appropriate 

power of attorney shall be conferred, establishing specific forms of periodic 

reporting of the activity carried out towards the head of the function 

competent to manage such relations, who shall report anomalous situations 

to the Vigilance Body; 

 

The Company also complies with the following control principles: 

 verification of the correspondence of the credits received and the 

counterparts actually involved in the transactions; 

 involvement of the tax office/external tax professional to obtain indications 

on particular cases in order to guarantee consistency between the incoming 

financial movement and the relative accounting and tax effects that derive 

from it; 

 filing of all documentation produced in the context of the process; 

 preparation of a structured process for the review, verification and approval 

of the technical and economic offer of a tender; 

 registration of the completion of the work with the list of services and date of 

execution; 

 all partnerships are defined through contractual relationships and signed on 

the basis of the system of powers and proxies in force in the company; 

 filing of all documentation produced in the context of the process. 
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With reference to the risk area “Marketing with private parties, in Italy and abroad, 

of processors, with particular regard to the negotiation phases” the Company 

complies with the following control principles: 

• all relations with counterparts/agents/brokers must be based on the 

principles of transparency and integrity and must provide for performance 

and remuneration in line with market practices, ensuring that there are no 

aspects that may favour the commission of offences in Italy or abroad; 

• timely identification of the players involved in the process in question and, in 

particular, of the counterparts; 

• verify – before the relevant relationship is established – on the commercial, 

reputational and professional reliability of the counterpart; 

• adoption of company procedures that specifically regulate the following 

activities related to commercial agents/ brokers: 

o definition of the service requirement; 

o Identification and criteria for choosing the sales promoter/advisor; 

o maximum percentages of commissions; 

o contractualisation; 

o monitoring and evaluation of the performance; 

• the payment of invoices must be preceded by a verification activity 

concerning: verification of the performance and its compliance 

• with respect to the contractual agreements; (ii) consistency of the invoice 

with what is defined in the contract and with the amount reported therein 

and issue of the approval for the payment of the invoices; iii) on the 

correspondence between the recipients of the invoice and the contractual 

counterparts; 

• verification of the correspondence of the credits received and the 

counterparts actually involved in the transactions; 

• involvement of the tax office/external tax professional to: i) obtain indications 

on particular cases in order to guarantee consistency between the incoming 

financial movement and the relative accounting and tax effects that derive 

from the same; ii) evaluate the tax implications of extraordinary transactions; 

• filing of all documentation produced in the context of the process; 

• preparation of a structured process for the review, verification and approval 

of the technical and economic offer of a tender; 

• registration of the completion of the work with the list of services and date of 

execution; 
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• preparation of appraisals, opinions and any other documentation, in order to 

prove the economic reasons underlying the transactions; 

With reference to the risk area “Relations with partners at national and 

international level” the Company complies with the following control principles: 

 all relations with Partner must be based on the principles of transparency and 

integrity and must provide for services and compensation in line with market 

practices, ensuring that there are no aspects that may favour the commission 

of crimes in Italy or abroad; 

 verify – before the relevant partnership relationship is established – the 

commercial, reputational and professional reliability of the counterpart; 

 all partnerships are defined through contractual relationships and signed on 

the basis of the system of powers and proxies in force in the company; 

 verification of the correspondence of the credits received and the 

counterparts actually involved in the transactions; 

 timely identification of the persons qualifying as partners; 

 preparation of procedures describing the main stages of the process, the 

players involved and the related areas of intervention and responsibility; 

 take action in the event of negative perceptions and/or reports concerning 

the honourability of third parties with whom one interacts; 

 adoption of adequate archiving of the documentation generated in the 

various phases of the process; 

 carrying out checks on the actual execution/reception of transactions with 

partners; 

 performance of checks on the compliance of the transactions carried out with 

respect to the contractual agreements; 

 provision for checks aimed at ascertaining the consistency between the 

invoices received or issued and the transactions with the partners actually 

carried out, as well as the correctness of the amounts and the value added 

tax. 

It is also strictly forbidden to: 

 perform/receive services in favour of counterparts that do not find adequate 

justification in the context of the associative relationship established with 

them, as well as with respect to what is actually carried out; 

 entrust works, services and supplies and arrange the related payments 

without complying with the form and traceability requirements of the current 
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regulations on public contracts and the traceability of financial flows, where 

applicable; 

 making payments or recognising compensation in favour of third parties, 

without adequate contractual justification or in any case not adequately 

documented, justified and authorised; 

 make payments to counterparts in countries other than those where the 

counterpart has its registered office or has carried out operational activities or 

in favour of parties other than those who have rendered the service; 

 improper and non-transparent behaviour in all activities aimed at managing 

the supplier registry, including foreign suppliers. 

 

With reference to the risk area “Relations with counterparts, other than partners, 

with whom TAMINI has relationships – including through other Group companies – 

for the identification of business development opportunities” and “Management of 

relations with parties that carry out brokering activities towards representatives of 

the PA” the Company complies with the following control principles: 

 all relations with counterparts must be based on the principles of 

transparency and integrity and must provide for services and compensation in 

line with market practices, ensuring that there are no aspects that may favour 

the commission of crimes in Italy or abroad; 

 timely identification of the players involved in the process in question and, in 

particular, of the counterparts; 

 verify – before the relevant relationship is established – the commercial 

reputational and professional reliability of the counterpart; 

 adoption of company procedures that specifically regulate the following 

activities related to commercial agents/ brokers: 

• definition of the service requirement; 

• Identification and criteria for choosing the sales 

• agent/consultant; 

• maximum percentages of commissions; 

• contractualisation; 

• monitoring and evaluation of the performance; 

 the payment of invoices must be preceded by a verification activity 

concerning: 

o verification of the performance; (ii) consistency of the invoice with 

what is defined in the contract and with the amount reported therein 
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and issue of the approval for the payment of the invoices; iii) on the 

correspondence between the recipients of the invoice and the 

contractual counterparts; 

 verification of the correspondence of the credits received and the 

counterparts actually involved in the transactions; 

 involvement of the tax office/external tax professional to obtain indications 

on particular cases in order to guarantee consistency between the incoming 

financial movement and the relative accounting and tax effects that derive 

from it; 

 filing of all documentation produced in the context of the process; 

 registration of the completion of the work with the list of services and date of 

execution; 

 preparation of appraisals, opinions and any other documentation, in order to 

prove the economic reasons underlying the transactions; 

 preventive verification of the remaining capital capacity of a transaction, 

which must be such as to satisfy any collection action of the Agency even if 

not yet in progress, if the transaction in question involves the reduction of the 

share capital or the leakage of assets from the corporate sphere. 

It is also strictly forbidden to: 

 perform services in favour of counterparts that do not find adequate 

justification in the context of the associative relationship established with the 

same, as well as with respect to what is actually carried out; 

 entrust works, services and supplies and arrange the related payments 

without complying with the form and traceability requirements of the current 

regulations on public contracts and the traceability of financial flows, where 

applicable; 

 recognise fees in favour of agents and/or commercial brokers that are not 

adequately justified in relation to the type of task to be performed, local 

practices and market prices, as well as in relation to the service actually 

performed; 

 making payments or recognising compensation in favour of third parties, 

without adequate contractual justification or in any case not adequately 

documented, justified and authorised; 

 make payments to counterparts in countries other than those where the 

counterpart has its registered office or has carried out operational activities or 

in favour of parties other than those who have rendered the service. 
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With reference to the risk area “Investment activities and joint venture agreements 

or other forms of partnership with Italian and foreign counterparts”, the Company 

Representatives undertake to comply with the principles of professionalism, 

transparency and fairness, through: 

 a thorough analysis of the asset subject to the investment process, carrying 

out appropriate due diligence activities whose results are adequately 

reflected in the contractual provisions; 

 identification and monitoring of any conflicts of interest; 

 the involvement of several structures within the negotiation process and 

subsequent execution of the agreements. 

The Company also complies with the following control principles: 

 all relations with counterparts/agents/brokers must be based on 

 the principles of transparency and integrity and must provide for services and 

compensation in line with market practices, ensuring that there are no 

aspects that may favour the commission of crimes in Italy or abroad; 

 timely identification of the players involved in the process in question and, in 

particular, of the counterparts; 

 verify – before the relevant relationship is established – on the commercial, 

reputational and professional reliability of the counterpart; 

 the payment of invoices must be preceded by a verification activity 

concerning:verification of the performance; (ii) consistency of the invoice with 

what is defined in the contract and with the amount reported therein and 

issue of the approval for the payment of the invoices; iii) on the 

correspondence between the recipients of the invoice and the contractual 

counterparts; 

 verification of the correspondence of the credits received and the 

counterparts actually involved in the transactions; 

 involvement of the tax office/external tax professional to: i) obtain indications 

on particular cases in order to guarantee consistency between the incoming 

financial movement and the relative accounting and tax effects that derive 

from it; ii) evaluate the tax implications of extraordinary transactions. 

 filing of all documentation produced in the context of the process; 

 preparation of a structured process for the review, verification and approval 

of the technical and economic offer of a tender; 

 registration of the completion of the work with the list of services and the 

date Of execution; 
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 preparation of appraisals, opinions and any other documentation, in order to 

prove the economic reasons underlying the transactions; 

 prior verification of the asset capacity remaining from a transaction, which 

must be such as to satisfy any collection action by the Agency even if not yet 

in progress, if the transaction in question involves the reduction of the share 

capital or the removal of assets from the corporate sphere; 

 all partnerships are defined through contractual relationships and signed on 

the basis of the system of powers and proxies in force in the company. 

It is also strictly forbidden to: 

 perform/receive services in favour of counterparts that do not find adequate 

justification in the context of the associative relationship established with 

them, as well as with respect to what is actually carried out; 

 entrust works, services and supplies and arrange the related payments 

without complying with the form and traceability requirements of the current 

regulations on public contracts and the traceability of financial flows, where 

applicable; 

 recognise fees in favour of agents and/or commercial brokers that are not 

adequately justified in relation to the type of task to be performed, local 

practices and market prices, as well as in relation to the service actually 

performed; 

 making payments or recognising compensation in favour of third parties, 

without adequate contractual justification or in any case not adequately 

documented, justified and authorised; 

 make payments to counterparts in countries other than those where the 

counterpart has its registered office or has carried out operational activities or 

in favour of parties other than those who have rendered the service. 

 

With reference to the risk area “Financial or commercial transactions involving 

TERNA and/or other Group Companies executed with natural and legal persons 

residing (or with companies controlled directly or indirectly by them) in the 

Countries at risk identified in the so-called 

“Country Lists” and/or with natural or legal persons indicated in the so-called 

“Nominative Lists” related to international terrorism can be found on the Bank of 

Italy website and also indicated by the International Financial Action Task Force 
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(FATF-GAFI) which coordinates the fight against money laundering and the financing 

of terrorism” TERNA complies with the following control principles: 

 compliance with the Trade Compliance Policy; 

 compliance with the procedures adopted by the Group in the field of Export 

Controls; 

 compliance with procedures regarding selection, qualification and evaluation 

of suppliers; 

 any financial transaction must presume the knowledge of the beneficiary, at 

least directly, of the relevant sum; 

 significant transactions must be concluded with natural and legal persons to 

whom suitable checks, controls and verifications have been previously carried 

out (e.g., presence on the Lists; personal references; etc.); 

 in the event that TAMINI involves in its transactions subjects whose names 

are contained in the Lists or who are known to be controlled by subjects 

contained in the Lists, comply with the provisions of the Trade Compliance 

Policy and the company procedures in the field of Export Controls. 

 The VB must be informed by the Compliance structure of any transactions at 

risk; 

 in the event that anomalous transactions are proposed within the scope of 

the Company, the VB must be promptly informed; 

 contracts with external collaborators must contain a specific declaration, 

pursuant to the scheme provided for by the company procedures and/or the 

indications of the VB, which shows that the parties fully acknowledge the 

mutual commitment to mark the behaviours aimed at the implementation of 

the common initiative to principles of transparency and fairness and in the 

strictest compliance with the provisions of the law. 

 If in the negotiation of a contract a counterpart refuses to sign the contractual 

clauses proposed by TAMINI or proposes in turn unacceptable clauses, the 

Legal and Corporate Affairs structure must be immediately involved which, if 

the criticality persists, will promptly inform the Vigilance Body; 

 in the event that the Company, for the performance of the aforementioned 

activity, makes use of agents for the promotion or representation for the 

conclusion of contracts, special precautions must be taken to ascertain the 

professional and reputational reliability of such persons. 

 In particular, it is necessary to proceed with the Sanity Check and provide for 

ad hoc contractual clauses containing the commitment to comply with the 

procedures adopted by the Company in terms of Trade Compliance and 

Export Controls as well as the principles contained in the Code of Ethics and 



102 
 

Model 231; the data collected regarding relations with customers and 

external collaborators must be complete and updated, both for the correct 

and timely identification of the same, and for a valid evaluation of their 

profile. 

With reference to the risk area “Management of customs procedures” it is required 

to provide for: 

 the indication of the function appointed to represent the Company vis-à-vis 

the grantor P.A., to which to confer a specific proxy and power of attorney; 

 an indication of the tasks of the department responsible for checking the 

stages of obtaining and managing the authorisation certificates, with 

particular regard to the factual and legal conditions for submitting the 

relevant application; 

 the definition of methods for collecting, verifying and approving the 

documentation to be transmitted to the customs authorities for the purpose 

of the exact fulfilment of the border rights; 

 specific protocols for checking and verifying the truthfulness and correctness 

of the documents whose production is necessary to obtain the authorisation 

certificates; 

 specific information flows between the company functions and the 

consultants involved in the activity with a view to collaboration, mutual 

supervision and coordination; 

 the monitoring of regulatory developments in tax and customs matters; 

 the definition of how to notify the competent authorities of any irregularities; 

 the definition of the procedures for verifying the completeness and 

correctness of the documentation to be transmitted to any third parties to 

the Company; 

 the management of customs clearance procedures and the preparation and 

transmission of customs declarations; 

 defining how to identify and map purchases from non-EU suppliers, as well as 

the main contract terms (INCOTERMS) used; 

 the management of tax obligations concerning intra-EU and extra-EU 

import/export transactions; 

 the management of customs investigations. 

 

 



103 
 

With reference to the risk area “Management of insider information”, the following 

procedures and control points must be respected: 

 the Code of Ethics; 

 the Procedure for the management, processing and communication of 

company information relating to TERNA S.p.A. and its subsidiaries; 

 the Procedure for keeping and updating Registers of persons who have access 

to privileged and potentially inside information; 

 Internal Dealing Procedure; 

 procedures on guidelines for identifying the nature of potentially privileged 

and inside information of corporate information and the prerequisites for the 

application of the delayed disclosure procedure; 

 any other procedure adopted by TERNA for the keeping of the Registers; 

 the procedures adopted by TERNA regarding the processing of personal data; 

 clear definition of conduct that is (a) always prohibited, insofar as it may 

constitute an offence of market abuse, and (b) suspicious conduct, insofar as 

it may be construed as being aimed at the commission of an offence of 

market abuse, in line with the provisions of EU law; 

 provision for the obligation of prior authorisation of transactions under (b) by 

the manager of the competent structure and communication to the VB and 

the possibility of carrying them out only where there is a justified reason 

(such as to exclude the hypothesis of market abuse); 

 consistent with:EU and Consob regulations, (ii) the corporate governance 

system, (iii) the principles of the Code of Ethics, (iv) the Procedure on Internal 

Dealing, (v) the Procedure for the management, treatment and 

communication of corporate information concerning TERNA S.p.A. and its 

subsidiaries, (vi) the Procedure for keeping and updating the Registers of 

persons with access to privileged and potentially privileged information; and 

the controls and procedures concerning the disclosure of external 

information, the following provisions must be respected: 

• Mapping of types of relevant information: in order to promptly fulfil TERNA 

S.p.A.'s obligations to disclose inside information as provided for by the 

regulations in force, TAMINI's corporate structures support - in relation to 

activities considered significant for the issuer - the issuer in identifying and 

monitoring the types of relevant information. 

• Processing of insider information: the processing of insider information 

must take place in compliance with internal procedures that must include: 
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• tasks and roles of the persons responsible for handling inside 

information (the “persons in charge”); 

• the rules governing their dissemination and the procedures to be used 

by those responsible for their processing and publication; 

• the criteria for qualifying information as insider or intended to become 

such; 

• measures to protect, store and update information and prevent 

improper and unauthorised communication within or outside the Group 

of the same; 

• persons who, by reason of their work or professional activity or by 

reason of their duties, have access to inside information or information 

intended to become inside information; 

• the establishment of a Register of persons who, by reason of their work 

or professional activity or by reason of the functions carried out, handle 

and have access to specific inside information or intended to become 

such. 

• In particular, the criteria for updating the register and constraints on 

access to the inside information must be established. 

• The entry in the register must be communicated to the person 

concerned in order to enforce compliance with the relevant procedures 

and prohibitions. 

• Whenever a transaction is carried out to which inside information is 

connected, the persons involved will be registered and will issue a 

specific subscription; 

 provision of specific information management obligations and disclosure of 

external information:TAMINI supports the issuer in the timely fulfilment of 

the information and disclosure obligations of the external information. 

 In particular, the Company – as the “Competent Organisational Function 

Inside Information” (or “FOCIP”) – provides the issuer and the competent 

structures with all the necessary information on the specific relevant 

information relating to significant activities of the Company. 

 The Company, therefore, transmits to TERNA S.p.A. and the competent 

structures all the data necessary for the fulfilment of obligations towards the 

public, Consob and for the management of the Registers of persons who have 

access to potentially insider and privileged information, in compliance with 

the provisions of the procedures adopted in the matter to which full 

reference is made; 
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 the management, processing and communication to the market of 

information relating to transactions in financial instruments carried out by 

“relevant persons” must be carried out in compliance with the relevant 

internal procedure, which provides for: 

• the scope of application within the Group; 

• the scope of the interested parties (“relevant parties”) and of the “closely 

associated persons”; 

• the type of transactions involved; 

• the type of financial instruments covered by the disclosures; 

• the timing of communications by the obligated parties; 

• the flow of communications; 

• the scope of the exempt transactions; 

• methods of dissemination of information; 

• the communication scheme that the obligated parties must send to the 

issuer. 

To this end, TAMINI transmits to the issuer all information necessary for the 

fulfilment of the legal obligations envisaged. 

 Controls on the performance of the equity investments: on open market days, 

ex-post or simultaneous checks are carried out on the performance of the 

Holding's equities in order to highlight any risk points (e.g. quantity of shares 

sold/limited number of buyers/time of purchase). 

 Treasury Share Purchase Transactions and Stabilisation Activities: Internal 

procedures on treasury share purchase transactions and stabilisation activities 

must be carried out in compliance with the provisions of art. 5 of the MAR 

and the regulations envisaged in arts. 132 of the Italian Consolidated Law on 

Financial Intermediation, 73 and 144-bis of the Issuers' Regulations, and 

taking into account accepted market practices. 

 Disclosure to the VB in the event of suspicious transactions: in any case of 

suspicious transactions, these may be carried out on the condition that: 

• there is a justified reason for them (such as to exclude the hypothesis of 

market abuse); 

• the transactions themselves are previously authorised by the manager of 

the competent structure; 

• information is provided, in any case, to the VB. 
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• Training: TAMINI, with the support of the Holding's structures, guarantees 

adequate training on market abuse offences and administrative offences and 

the relevant corporate procedures in place. 

• Derogation from the procedures in cases of urgency: derogations from the 

above principles are permitted, under the responsibility of those 

implementing them, only in cases of particular urgency in the formation or 

implementation of the decision or in the event of temporary impossibility of 

complying with the procedures. 

In these cases, immediate information is sent to the VB and subsequent 

ratification by the competent person is always required. 

• Archiving relevant documentation. 

 

With reference to the risk area “Management of relations with certification bodies”, 

relations must be limited to the exchange of information that is necessary - on the 

basis of the agreed contractual provisions - for the performance of the task, avoiding 

any conduct potentially liable to undermine their independence. 

The management of inspection and verification activities of certification companies 

must be guided by the same procedural principles as those laid down for the risk 

area “participation in inspections, investigations and audits carried out by 

Representatives of the Public Administration”. 
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X. Process at risk of an offence no. 8: TRANSFORMER PRODUCTION AND 

CONSTRUCTION 

A) Areas of risk and sensitive activities 

In relation to the process of PRODUCTION and CONSTRUCTION OF TRANSFORMERS 

the following risk areas and sensitive activities have been identified: 

• Production, construction and transport of transformers and related 

equipment: 

a) Management of the obligations envisaged by Italian Legislative Decree 

81/2008 on health and safety at work; 

b) Management of environmental requirements (possible impacts on 

biodiversity, air, water, soil, subsoil, ecosystem, flora and fauna, waste 

management, etc.). 

 

• On-site installation, maintenance and technical assistance of the transformers 

with Company personnel or with the presence of external labour, also with 

the overlapping of interventions of one or more contractors: 

a) Management of the obligations envisaged by Italian Legislative Decree 

81/2008 on health and safety at work; 

b) Management of environmental requirements (possible impacts on 

biodiversity, air, water, soil, subsoil, ecosystem, flora and fauna, waste 

management, etc.). 

 

• Relations with public bodies during the implementation/maintenance 

activities and participation in inspections, investigations and verifications 

carried out by representatives of the P.A., reporting to, for example, Local 

Health Authority, Regional Environmental Protection Agency, Tax Police, 

Police: 

a) Management of the visit; 

b) Contact representatives of the P.A.; 

c) Traceability of the documentation/information delivered and verification 

of completeness; 

d) Formalisation of the results of the inspection visit/meeting. 
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• Management of privileged information (directly or indirectly) relating to 

TERNA S.p.A. and to activities of the Company deemed significant for the 

issuer TERNA S.p.A. and/or to operators of the electricity sector that are listed 

issuers or listed parent companies: for example, new products/services and 

markets, accounting data for the period, forecasts and quantitative objectives 

relating to the performance of operations, communications relating to 

merger/spin off operations and new initiatives of particular importance or to 

negotiations and/or agreements regarding the acquisition and/or sale of 

significant assets, quantitative data relating to the production or import of 

energy, M&A activities. 

 

• Management of relations with certification bodies. 

 

B) Abstractly relevant offences 

With reference to the risk areas/sensitive activities indicated above, the following 

abstractly conceivable offences have been identified: 
Process 

PRODUCTION AND 

REALIZATION 

Offenses against the Public 

Administration 

Articles 24 and 25 

Murder and negligent injuries Art. 

25 septies 

Organized crime offenses, 

including those of a transnational 

nature 

Crimes against the individual, and in violation of 

the Consolidated Law on immigration 

Market abuse offenses Art. 25-

sexies 

Environmental offenses 

Art. 25-undecies 

TRANSFORMERS    Art. 24-ter Articles 25-quinquies, and 25-duodecies   

 
Direct risk area Instrumental risk 

area 

     

Risk areas:        

Production activity, construction and 

transport of transformers and related 

equipment 

 
 

 
X 

  
 

 
X 

 
 

 
X 

 
 

 
X 

  
 

 
X 

 
Installation activities, maintenance and "on site" 

technical assistance of transformers with 

Company personnel or with the presence of 

external labor, even with the overlapping of 

interventions by one or more contractors 

 
 
 

 
 

 

X 

  
 
 

 
 

 

X 

 
 
 

 
 

 

X 

 
 
 

 
 

 

X 

  
 
 

 
 

 

X 

Participation in inspectioni, investigations 

and checks carried out by representatives of 

the PA 

 

 
X 

 

 
X 

 

Information managementthe 

privileged 
  

X 

 

X 

Management of relations with institutions di 

certification 
  

X 

 

X 

 

X 

 

 

Below is a breakdown, for each crime family, of the individual offences that can be 

committed: 

• Offences against the P.A. Arts. 24 and 25 of Italian Legislative Decree 

231/2001): 
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o Bribery (arts. 318, 319, 319-bis, 320, 321, 322, 322-bis Italian Criminal 

Code); 

o Fraud to the detriment of the State or other Public Entity (art. 640, 

subsection 2, of the Italian Criminal Code, art. 110 of the Italian Criminal 

Code); 

o Fraud to the detriment of the State or other Public Body (art. 640, 

subsection 2, of the Italian Criminal Code); 

o Computer fraud to the detriment of the State or other Public Body (art. 

640-ter of the Italian Criminal Code); 

o Undue incitement to give or promise benefits (art. 319-quater of the Italian 

Criminal Code); 

o Trafficking in illicit influences (art. 346-bis of the Italian Criminal Code); 

o Abuse of office (art. 323 of the Italian Criminal Code, art. 110 of the Italian 

Criminal Code). 

• Offences of Corruption between individuals (Art. 25-ter Italian Legislative 

Decree231/2001): 

o Corruption between individuals and incitement to Corruption between 

individuals (art. 2635 of the Italian Civil Code and 2635-bis of the Italian 

Civil Code). 

• Organised crime offences (Art. 24-ter of Italian Legislative Decree 231/2001) 

also of a transnational nature (Italian Law 146/2006) 

• Crimes against the individual (Art. 25-quinquies Italian Legislative Decree 

231/2001): 

• Reduction or maintenance in slavery or servitude (art. 600 of the Italian 

Criminal Code); 

o Human trafficking (art. 601 of the Italian Criminal Code); 

o Illegal brokering and exploitation of work (art. 603-bis of the Italian 

Criminal Code); 

• Irregular work (Art. 25-duodecies Italian Legislative Decree 231/2001) 

• Manslaughter or serious or very serious injuries committed in breach of the 

regulations for the protection of health and safety at work (art. 25-septies) 

• Crimes of market abuse (Art. 25-sexies Italian Legislative Decree 231/2001): 

o Abuse of insider information (art. 184 Italian Consolidated Law on Financial 

Intermediation). 

• Environmental crimes (Art. 25-undecies Italian Legislative Decree 231/2001): 

o Environmental pollution (art. 452-bis of the Italian Criminal Code); 

o Environmental disaster (art. 452-quater of the Italian Criminal Code); 
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o Involuntary crimes against the environment (art. 452-quinquies of the Italian 

Criminal Code); 

o Traffic and abandonment of highly radioactive materials (art. 452- sexies of 

the Italian Criminal Code); 

o Aggravating circumstances (art. 452-octies of the Italian Criminal Code); 

o Killing, destroying, capturing, taking or keeping specimens of protected wild 

animal or plant species (art. 727-bis of the Italian Criminal Code); 

o Destruction or deterioration of habitats within a protected site ( art. 733-bis 

of the Italian Criminal Code); 

o Criminal sanctions (art. 137 of Italian Legislative Decree 

152/2006); 

o Activities of unauthorised waste management (art. 256 of Italian Legislative 

Decree 

152/2006); 

o Site remediation (art. 257 of Italian Legislative Decree 

152/2006); 

o Breach of reporting obligations, mandatory record keeping and forms (Art. 

258 Italian Legislative Decree 

152/2006); 

o Illegal waste trafficking (art. 259, Italian Legislative Decree 

152/2006); 

o Activities organised for the illegal trafficking of waste (art. 260, Italian 

Legislative Decree 

152/2006, repealed and replaced by art. 452-quaterdecies of the Italian 

Criminal Code); 

o System for waste traceability control (art. 260- bis Italian Legislative Decree 

152/2006); 

o Sanctions (art. 279 of Italian Legislative Decree 

152/2006); 

o Discontinuation and reduction of the use of harmful substances (art. 3 Italian 

Law 549/1993). 
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C) Specific principles of control 

The following are the procedural principles that, in relation to the areas 

“Production, construction and transport of the transformers and related 

equipment” and “On-site installation, maintenance and technical assistance of the 

transformers with Company personnel or using external labourers, also with the 

overlapping of interventions of one or more contractors” must be implemented in 

specific company procedures that all company representatives are required to 

comply with: 

 the commitment of external collaborators must be requested to comply with 

the legal obligations regarding the protection of child labour and women, 

hygiene, health and safety conditions, trade union rights or in any case of 

association and representation required by the legislation of the country in 

which they operate, except as provided below; 

 the selection of counterparts intended to provide particular services (such as 

enterprises with a high incidence of unskilled labour), whether partners or 

suppliers, must be carried out with particular care and on the basis of a 

specific internal procedure. 

 In particular, the reliability and integrity of such partners or suppliers must be 

assessed, for the purposes of preventing the Offences referred to in this 

Special Part, also through specific ex ante investigations; 

 compliance with the rules of fairness and good behaviour in the working 

environment must also be verified and, in any case, particular attention must 

be paid to abnormal working situations; 

 should a partner have its headquarters abroad and work is carried out there 

for TAMINI, the partner must comply with local legislation or, if more 

stringent, the ILO conventions on the minimum age for access to employment 

and on the worst forms of child labour (“C138 Convention on the minimum 

age 20 1973” and “C182 Convention on the worst forms of child labour 

1999”); 

 the site manager who identifies an anomalous management of the personnel 

used by the partner, is required to immediately inform his/her manager that 

he/she will carry out the assessments and will take, where necessary, the 

appropriate measures; 

 the Supervisor monitors access to the construction site, preventing those 

without the prescribed authorisation from entering; 
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 contracts with partners and suppliers must contain a specific clause with 

which they expressly declare to adhere to the principles set out in Model 231 

and the Code of Ethics. 

 Furthermore, External Collaborators must declare whether a final conviction 

for a 231 offence has been pronounced against them and whether criminal 

proceedings for a 231 offence are pending. 

 The Compliance structure must be promptly informed 

 in all cases where a final conviction or an ongoing criminal proceeding is 

reported. 

 The continuation of the tender or contract award process may only take place 

following the clearance provided by the Compliance structure which may avail 

itself of the support of other Legal and Corporate Affairs structures; 

 in the event that reports of breaches of the provisions of the Decree are 

received from its corporate representatives and/or external collaborators, 

TAMINI is required to take the most appropriate initiatives to acquire any 

useful information in this regard; 

 in the event of doubts about the correctness of the conduct of external 

collaborators, the VB must be promptly informed and, if deemed appropriate, 

will issue a recommendation to TAMINI’S CEO and/or Management Bodies. 

 

With reference to the risk area “Relations with public bodies during the 

implementation/maintenance activities and participation in inspections, 

investigations and verifications carried out by representatives of the P.A., reporting 

to, for example, the Local Health Authority, Regional Environmental Protection 

Agency, Tax Police, Police” it is strictly forbidden to: 

 make cash donations or other benefits, on one's own initiative or following 

solicitation, to public officials and/or persons in charge of a public service, for 

the purpose of causing them to perform an act contrary to their official duties 

or to omit an official act to the benefit of the Company; 

 engage in conduct that materially impedes the performance of control 

activities by the Administration through the concealment of documents and 

information requested by the latter, or by providing incomplete, unclear or 

misleading documents and information, or that in any case hinders the 

control activity; 

In relation to the aforementioned activity, it is also required to: 
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 participate in inspections, investigations and audits carried out by public 

officials in at least two persons, one of whom is competent in the subject 

matter relevant to the specific case (where possible, public officials are also 

assisted by staff 

 of areas other than the one being inspected in order to avoid intermingling 

between the inspector and the direct supervisor that could lead to trust, 

familiarity and anything else that could favour undue requests); 

 be assisted, where necessary or appropriate, by a lawyer; 

 relations with public officials during inspection visits are managed by the 

company representatives of the area involved in the inspection or by the 

persons identified by the same; 

 the company representatives involved in the inspection are required to show 

all documentation required by public officials; 

 record, in any case, ensure the traceability of the activities carried out during 

the inspection, investigation or verification; 

 the minutes relating to the inspections are signed by the Company 

Representative of the area involved; 

 keep the minutes and any other records concerning the related proceedings; 

 inform, in a timely manner, the Vigilance Body of any findings and penalties 

imposed as a result of visits, inspections and investigations by public officials 

or Supervisory Authorities. 

With reference to the risk area “Management of insider information”, the following 

procedures and control points must be respected: 

 the Code of Ethics; 

 the Procedure for the management, processing and communication of 

company information relating to TERNA S.p.A. and its subsidiaries; 

 the Procedure for keeping and updating Registers of persons who have access 

to privileged and potentially inside information; 

 Internal Dealing Procedure; 

 procedures on guidelines for identifying the nature of potentially privileged 

and inside information of corporate information and the prerequisites for the 

application of the delayed disclosure procedure; 

 any other procedure adopted by TERNA for the keeping of the Registers; 

 the procedures adopted by TERNA regarding the processing of personal data; 

 clear definition of conduct that is (a) always prohibited, insofar as it may 

constitute an offence of market abuse, and (b) suspicious conduct, insofar as 
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it may be construed as being aimed at the commission of an offence of 

market abuse, in line with the provisions of EU law; 

 provision for the obligation of prior authorisation of transactions under (b) by 

the manager of the competent structure and communication to the VB and 

the possibility of carrying them out only where there is a justified reason 

(such as to exclude the hypothesis of market abuse); 

 consistent with:EU and Consob regulations, (ii) the corporate governance 

system, (iii) the principles of the Code of Ethics, (iv) the Procedure on Internal 

Dealing, (v) the Procedure for the management, treatment and 

communication of corporate information concerning TERNA S.p.A. and its 

subsidiaries, (vi) the Procedure for keeping and updating the Registers of 

persons with access to privileged and potentially privileged information; and 

the controls and procedures concerning the disclosure of external 

information, the following provisions must be respected: 

▪ Mapping of types of relevant information: in order to promptly 

fulfil TERNA S.p.A.'s obligations to disclose inside information as 

provided for by the regulations in force, TAMINI's corporate 

structures support - in relation to activities considered significant 

for the issuer - the issuer in identifying and monitoring the types 

of relevant information. 

▪ Processing of insider information: the processing of insider 

information must take place in compliance with internal 

procedures that must include: 

• tasks and roles of the persons responsible for handling inside 

information (the “persons in charge”); 

• the rules governing their dissemination and the procedures to 

be used by those responsible for their processing and 

publication; 

• the criteria for qualifying information as insider or intended to 

become such; 

• measures to protect, store and update information and 

prevent improper and unauthorised communication within or 

outside the Group of the same; 

• persons who, by reason of their work or professional activity 

or by reason of their duties, have access to inside information 

or information intended to become inside information; 

• the establishment of a Register of persons who, by reason of 

their work or professional activity or by reason of the 
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functions carried out, handle and have access to specific inside 

information or intended to become such. 

• In particular, the criteria for updating the register and 

constraints on access to the inside information must be 

established. 

• The entry in the register must be communicated to the person 

concerned in order to enforce compliance with the relevant 

procedures and prohibitions. 

• Whenever a transaction is carried out to which inside 

information is connected, the persons involved will be 

registered and will issue a specific subscription; 

 provision of specific information management obligations and disclosure of 

external information: 

TAMINI supports the issuer in the timely fulfilment of the information and 

disclosure obligations of the external information. 

In particular, the Company – as the “Competent Organisational Function 

Inside Information” (or “FOCIP”) – provides the issuer and the competent 

structures with all the necessary information on the specific relevant 

information relating to significant activities of the Company. 

The Company, therefore, transmits to TERNA S.p.A. and the competent 

structures all the data necessary for the fulfilment of obligations towards the 

public, Consob and for the management of the Registers of persons who have 

access to potentially insider and privileged information, in compliance with 

the provisions of the procedures adopted in the matter to which full 

reference is made; 

 the management, processing and communication to the market of 

information relating to transactions in financial instruments carried out by 

“relevant persons” must be carried out in compliance with the relevant 

internal procedure, which provides for: 

• the scope of application within the Group; 

• the scope of the interested parties (“relevant parties”) and of the “closely 

associated persons”; 

• the type of transactions involved; 

• the type of financial instruments covered by the disclosures; 

• the timing of communications by the obligated parties; 

• the flow of communications; 

• the scope of the exempt transactions; 

• methods of dissemination of information; 
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• the communication scheme that the obligated parties must send to the issuer. 

To this end, TAMINI transmits to the issuer all information necessary for the 

fulfilment of the legal obligations envisaged. 

 Controls on the performance of the equity investments: on open market days, 

ex-post or simultaneous checks are carried out on the performance of the 

Holding's equities in order to highlight any risk points (e.g. quantity of shares 

sold/limited number of buyers/time of purchase). 

 Treasury Share Purchase Transactions and Stabilisation Activities: Internal 

procedures on treasury share purchase transactions and stabilisation activities 

must be carried out in compliance with the provisions of art. 5 of the MAR 

and the regulations envisaged in arts. 132 of the Italian Consolidated Law on 

Financial Intermediation, 73 and 144-bis of the Issuers' Regulations, and 

taking into account accepted market practices. 

 Disclosure to the VB in the event of suspicious transactions: in any case of 

suspicious transactions, these may be carried out on the condition that: 

• there is a justified reason for them (such as to exclude the hypothesis of 

market abuse); 

• the transactions themselves are previously authorised by the manager of 

the competent structure; 

• information is provided, in any case, to the VB. 

• Training:TAMINI, with the support of the Holding's structures, guarantees 

adequate training on market abuse offences and administrative offences 

and the relevant corporate procedures in place. 

• Derogation from the procedures in cases of urgency: derogations from the 

above principles are permitted, under the responsibility of those 

implementing them, only in cases of particular urgency in the formation or 

implementation of the decision or in the event of temporary impossibility 

of complying with the procedures. 

In these cases, immediate information is sent to the VB and subsequent 

ratification by the competent person is always required. 

• Archiving relevant documentation. 

 

With reference to the risk area “Management of relations with certification bodies”, 

relations must be limited to the exchange of information that is necessary - on the 

basis of the agreed contractual provisions - for the performance of the task, avoiding 

any conduct potentially liable to undermine their independence. 
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The management of inspection and verification activities of certification companies 

must be based on the same procedural principles as those laid down for the risk 

area “participation in inspections, investigations and audits carried out by 

representatives of the Public Administration” 
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XI. Process at risk of an offence no. 9: COMMUNICATION AND INSTITUTIONAL 

RELATIONS 

A) Areas of risk and sensitive activities 

In relation to the COMMUNICATION and INSTITUTIONAL RELATIONS process the 

following risk areas and sensitive activities have been identified: 

• Participation in procedures for obtaining disbursements, contributions or 

subsidised loans by Italian or Community public bodies and their tangible use: 

a) Management of relations with the P.A. for the purpose of obtaining 

grants/funding; 

b) submission of the request/application for funding/contribution and the 

supporting documentation; 

c) participation in on-site audits by the providing Entity both in the 

implementation stage and at the end of the activity; 

d) use of the funds obtained through the financing and management of any 

adjustments/updates of the activity subject of the subsidised 

contribution/financing contract; 

e) Reporting of the contribution/subsidised financing. 

 

• Preparation of communications to the public Supervisory Authorities and the 

management of relations with the same: 

a) Collection and transmission of data, information and documents to the 

Authorities; 

b) Management of relations with the Authorities and their offices during 

inspections and controls. 

 

• Preparation of communications addressed to shareholders or the general 

public concerning the Company's economic, asset and financial situation, even 

when these communications differ from the periodic accounting documents 

(annual financial statements, consolidated financial statements, quarterly and 

half-yearly reports, etc.). 

 

• Management of relations with the media and in general management of 

public information (e.g. relations with the Holding's investors, rating agencies, 
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journalists and other representatives of the mass media; organisation and 

participation in meetings, in any form held, with the parties indicated above). 

 

 

• Management of corporate giving, donations and sponsorship activities: 

a) Donations and, in general, initiatives of a liberal nature (e.g. gratuitous grants, 

scholarships, sponsorships, etc.) in favour of public and private organisations, 

scientific societies, foundations and associations; 

b) Identification of public and private bodies, scientific societies, foundations 

and associations potentially interested in a specific donation project; 

c) Receipt of the letter of donation request sent to the company by the public 

body and/or scientific company and/or association concerned; 

d) Communication by the company of the acceptance of the request made, 

execution of the donation (payment of the sum or share of the asset, etc.) and 

subsequent feed-back by the beneficiary; 

e) Operational management of donations. 

 

• Management of the contents of the Company's website and social media. 

 

• Management of insider information (directly or indirectly) relating to TERNA 

S.p.A. and to activities of the Company deemed significant for the issuer 

TERNA S.p.A. and/or to operators of the electricity sector that are listed 

issuers or listed parent companies: for example, new products/services and 

markets, accounting data for the period, forecasts and quantitative objectives 

relating to the performance of operations, communications relating to 

merger/spin off transactions and new initiatives of particular importance or to 

negotiations and/or agreements regarding the acquisition and/or sale of 

significant assets, quantitative data relating to the production or import of 

energy, M&A activities. 

 

• Management of relations with certification bodies. 
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B) Abstractly relevant offences 

With reference to the risk areas/sensitive activities indicated above, the following 

abstractly conceivable offences have been identified: 
Process Crimes against the Public Administration 

RELATIONSEXTERNAL, BUSINESS 
Articles 24 and 25 

INSTITUTIONALAND SUSTAINABILITY 

Corporate offenses 

 
Art. 25-ter 

Tax offenses 

 
Art. 25-quinquiesdecies 

Receiving, laundering and use of 

money, goods or utilities of illicit 

origin, as well as self-laundering 

 
Art. 25-octies 

Crimes relating to copyright 

infringement 

 
Art. 25-novies 

Crime offenses Offenses of market ab 

also organized a 

transnational character Art.25-sexiesArt. 24-

ter 

 
 

Risk areas: 

 
Direct risk area 

 
Instrumental risk 

area 

 
Direct risk area 

 
Instrumental risk 

area 

 
Direct risk area 

 
Instrumental risk 

area 

Participation in procedures per 

obtaining grants, contributions or subsidized loans from Italian or 

EU public bodies and their concrete use 

 
Preparation of communications to Public supervisory and 

management authorities relations with them 

 
Preparation of direct communications athe shareholders or the 

general public with regard to the economic, patrimonial and 

financial situation of the Company 

 
Management of relations with the media and in general 

management of public information 

 
Management of corporate giving activities, donations and 

sponsorships 

 
Management of the contents of the website of the Society and social 

media 

 
 

Management of privileged information 

 

 
Management of relations with institutions di 

certification 

 
 

 
X 

     
 

 
X 

   
 

 
X 

 

 

 
X 

  

 
X 

     

 
X 

  
 

X 

 
 

X 

  
 

X 

   
 

X 

  
X 

 
X 

     
X X 

 
X 

  
X 

   
X X 

  
X 

  
X 

  
X 

  
X 

 
X 

 
X 

        
X X 

  
X 

 
X 

     
X 

 

Below is a breakdown, for each crime family, of the individual offences that can be 

committed: 

• Offences against the P.A. Arts. 24 and 25 of Italian Legislative Decree 

231/2001): 

o Corruption (arts. 318, 319, 319-bis, 320, 321, 322, 322-bis, Italian Criminal 

Code); 

o Fraud to the detriment of the State or other Public Entity (art. 640, 

subsection 2, of the Italian Criminal Code, art. 110 of the Italian Criminal 

Code); 

o Fraud to the detriment of the State or other Public Body (art. 640, 

subsection 2, of the Italian Criminal Code); 

o Computer fraud to the detriment of the State or other Public Body (art. 

640-ter of the Italian Criminal Code); 

o Undue incitement to give or promise benefits (art. 319-quater of the Italian 

Criminal Code); 

o Trafficking in illicit influences (art. 346-bis of the Italian Criminal Code); 

o Extortion (art. 317, art. 110 of the Italian Criminal Code); 

o Abuse of office (art. 323 of the Italian Criminal Code, art. 110 of the Italian 

Criminal Code); 



121 
 

o Aggravated fraud to obtain public disbursements (art. 640-bis, subsection 

2, of the Italian Criminal Code); 

o Misappropriation to the detriment of the State (art. 316-bis of the Italian 

Criminal Code); 

o Undue receipt of disbursements to the detriment of the State (art. 316-ter 

of the Italian Criminal Code). 

• Corporate crimes (Art. 25-ter Italian Legislative Decree 231/2001): 

o False corporate communications (art. 2621 Italian Civil Code); 

o Minor events (art. 2621-bis of the Italian Civil Code); 

o False corporate communications of listed companies (art. 2622 of the 

Italian Civil Code); 

o Corruption between individuals and incitement (art. 2635 of the Italian 

Civil Code and 2635-bis of the Italian Civil Code); 

o Stock manipulation (art. 2337 Italian Civil Code); 

o Obstacle to the exercise of the functions of public supervisory authorities 

(art. 2638 of the Italian Civil Code). 

• Tax offences (art. 25-quinquiesdecies of Italian Legislative Decree 231/2001): 

o Fraudulent tax return through the use of invoices or other documents for 

non-existent transactions (art. 2 Italian Legislative Decree 74/2000); 

o Fraudulent tax return through other devices (art. 3 Italian Legislative 

Decree74/2000); 

o Issue of invoices for non-existent transactions (art. 8 Italian Legislative 

Decree74/2000). 

• Receiving, laundering and use of money, goods or utilities of illicit origin, as 

well as self-laundering (Art. 25-octies Italian Legislative Decree 231/2001): 

o Receiving (art. 648 of the Italian Criminal Code); 

o Recycling (art. 648-bis of the Italian Criminal Code); 

o Use of money, goods or other benefits of unlawful origin (art. 648-ter of 

the Italian Criminal Code); 

o Self-laundering (art. 648-ter.1 of the Italian Criminal Code). 

• Crimes relating to copyright infringement (Art. 25-novies Italian Legislative 

Decree231/2001): 

o Making available to the public, in a system of telecommunications 

networks, through any type of connection, intellectual property or part of 

the same (art. 171, subsection one, letter a-bis, Italian Law 633/1941); 

o Offences pursuant to art. 
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o 171, committed on works of others not intended for publication, where 

honour or reputation is offended (art. 171, subsection three, Italian Law 

633/1941); 

o Unauthorised duplication, for profit, of computer programs; import, 

distribution, sale or possession for commercial or entrepreneurial 

purposes or rental of programs contained in media not labelled by the SIAE 

(Italian Authors and Publishers' Society); preparation of means to remove 

or circumvent protection devices for computer programs ( art. 171 bis, 

subsection 1, Italian Law 633/1941); 

o Reproduction, transfer on other media, distribution, communication, 

presentation or demonstration in public, of the content of a database; 

extraction or reuse of the database; distribution, sale or lease of databases 

(art. 171 bis, subsection two, Italian Law 633/1941). 

• Organised crime offences (Art. 24 ter of Italian Legislative Decree 231/2001) 

also of a transnational nature (Italian Law 146/2006 

• Crimes of market abuse (Art. 25-sexies Italian Legislative Decree 231/2001): 

o Abuse of insider information (art. 184 Italian Consolidated Law on Financial 

Intermediation); 

o Market manipulation (art. 185 Italian Consolidated Law on Financial 

Intermediation). 

 

C) Specific principles of control 

With reference to the risk area “Participation in procedures for obtaining 

disbursements, contributions or subsidised loans by Italian or EU public bodies and 

their use” it is mandatory to: 

 make statements containing truthful data and information; 

 issue, in the case of obtaining the same, a special report; 

 ensure that documents, requests and formal communications addressed to 

the PA are managed and initialled only by persons previously identified and 

authorised by the company; 

 ensure that the involvement of third parties as consultants is governed by a 

specific contract and includes ad hoc contractual clauses aimed at 

guaranteeing the commitment to respect the principles contained in the Code 

of Ethics, the Model and the Anti-Bribery Guidelines. 

 



123 
 

It is also required to comply with: 

 the indication of the function appointed to represent the Company vis-à-vis 

the grantor P.A., to which to confer a specific proxy and power of attorney; 

 an indication of the tasks of the structure responsible for checking the stages 

of obtaining and managing the public funding/contributions, with particular 

regard to the factual and legal conditions for submitting the relevant 

application and the reporting of the activities carried out; 

 specific protocols for checking and verifying the truthfulness and correctness 

of the information and documents whose production is necessary to obtain 

public funding/contribution; 

 specific information flows between the company structures and the 

consultants involved with a view to collaboration, mutual supervision and 

coordination. 

In the risk area “Preparation of communications to the public Supervisory 

Authorities and the management of relations with the same” particular attention 

must be paid to compliance: 

 the provisions of the law and the regulations concerning the communications, 

periodic and not, to be sent to the mentioned Authorities; 

 the obligations to transmit to the aforementioned Authorities the data and 

documents provided for by the regulations in force or specifically requested 

by the aforementioned Authorities (e.g.: financial statements and minutes of 

corporate bodies’ meetings); 

 the obligations of cooperation to be provided in the course of any inspections, 

in compliance with the procedures for the management and control of 

communications to public supervisory authorities adopted by the Holding and 

implemented by the Company. 

The procedures to be observed to ensure compliance with the provisions of the 

previous point must comply with the following criteria: a) all the organisational-

accounting interventions necessary to ensure that the process of acquisition and 

processing of data and information ensures the correct and complete preparation of 

the communications and their timely sending to the Public Supervisory Authorities, 

pursuant to the methods and times provided for by sector regulations; b) adequate 

evidence of the procedures followed in implementation of the requirements of the 

previous point must be given, with particular reference to the identification of the 

managers who have proceeded to the collection and processing of the data and 

information provided for therein; c) adequate collaboration by the competent 
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company structures must be ensured, in the case of inspections carried out by the 

Authorities in question. 

In particular, from time to time for each inspection ordered by the Authorities, a 

person in charge of ensuring the coordination between the employees of the 

different company structures for the purpose of the correct performance by the 

latter of the activities of their competence must be identified by the company. 

This manager also has the task of ensuring coordination between the various 

competent corporate offices and the officials of the Authorities, for the purposes of 

the acquisition by the latter of the required elements; d) the person in charge 

referred to in the previous letter c) will prepare specific information on the 

investigation initiated by the Authority, which must be periodically updated in 

relation to the developments of the investigation itself and its outcome; this 

information must be sent to the VB as well as to the other competent corporate 

structures in relation to the subject. 

With reference to the risk area “Preparation of direct communications to 

shareholders or the general public regarding the economic and financial standing of 

the Company, even in the case of communications other than periodic accounting 

documentation (financial statements, consolidated financial statements, quarterly 

and half-yearly report, etc.” the following procedures must be observed: 

 preparation of direct communications to shareholders or the general public 

and relating to the economic, equity and financial situation of the Company in 

compliance with the provisions of operating instructions “Management, rules 

and administrative procedures – Information flow for accounting closings”; 

 formalisation of the relationship between the Company and the external 

consultant used by the Company for the preparation of the aforementioned 

documents; 

 acquisition - where verification is not possible because the data to be used in 

the prospectus originate from external sources - of a statement of veracity 

from the persons from whom the information originates; 

 verification of the suitability on a professional level of the persons responsible 

for the preparation of such documents; 

 obligation for each company, when collecting the elements necessary for the 

preparation of prospectuses, to issue a declaration of truthfulness, 

correctness, accuracy and completeness with regard to the information and 

data provided; 
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 carrying out, prior to the commencement of the works for the preparation of 

the prospectus, an appropriate training programme for all persons involved in 

the activity in question, aimed at making them aware of the relevant 

legislation in force and of the concrete cases constituting the offence of false 

prospectus, as well as at providing adequate support and technical 

information for the purposes of carrying out the activities falling within their 

competence. 

 

In the area of risk “Management of relations with media and, in general, 

management of public information” the company representatives guarantee a clear, 

timely and consistent information over time that must be shared with senior 

management through the support of several structures. 

Unless expressly authorised, the Company Representatives undertake not to express 

opinions, make statements or provide information to the media on behalf of TAMINI 

outside of the established channels and methods. 

The organisation of corporate events dedicated to the media is regulated in such a 

way as to avoid the offer of gifts or forms of entertainment that may influence the 

objectivity of judgement and the independence of the participating media. 

Contacts with the corporate officers of rating agencies and certification companies 

must be limited to the exchange of information that is necessary - on the basis of 

the agreed contractual provisions - for the performance of their duties, avoiding any 

conduct potentially liable to impair their independence. 

The management of the inspection and verification activities of the certification 

companies must be based on the same procedural principles provided for the area 

at risk “participation in inspections, investigations and verifications carried out by 

representatives of the P.A.. 

With regard to the risk area “Management of corporate giving, donations and 

sponsorships": it is strictly prohibited to distribute and/or receive free gifts and 

presents or grant other advantages of any kind outside the scope of company policy. 

In particular, any gift - made on one's own initiative or as a result of solicitation - to 

Italian or foreign public officials or persons in charge of a public service (including in 

those countries where the giving of gifts is a widespread practice) or to their 

relatives, which may influence the independence of judgement or induce them to 

secure any advantage for the Company, is prohibited. 
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Permitted donations must always be characterised by their low value or because 

they are intended to promote social, environmental, humanitarian and cultural 

initiatives or the brand image of the Group. 

Gifts offered and received must be properly documented in compliance with the 

procedures. 

Corporate officers are required to: a) carry out preventive checks on the 

honourableness of the beneficiaries of donations and recipients of sponsorships; b) 

keep traceability of the authorisation processes for the granting of contributions, 

guaranteeing collegiality of decisions on the matter c) where possible, verify that the 

funds paid by way of charitable contributions have been used for the intended 

purposes; d) annually inform the VB on corporate giving, donations, sponsorships 

carried out during the reference period; e) verify ex post the effectiveness of the 

service provided in the context of corporate giving activities. 

With reference to the risk areas “Management of the contents of the Company's 

website and social media” the following procedures and control points must be 

respected: 

 implementation of the various safeguards relating to cybersecurity in relation 

to: 

• user profile management and accounting system access restriction; 

• management and protection of networks; 

• physical and logical security management; 

• development, maintenance and testing of the IT continuity plan; 

 access restrictions to the accounting system only for authorised personnel 

belonging to the Administration function; 

 adoption of different levels of ratings, defined on the basis of the tasks 

performed; 

 traceability through logs of the activities carried out by the users in the SAP 

accounting system; 

 performing periodic back-ups, in order to reduce the risk of data loss. 

It is also strictly forbidden to: 

 illegally access the Company's computer or telecommunications system in 

order to alter and/or delete data or information; 

 altering/tampering with/damaging the operation of computer or 

telecommunications systems in order to procure an advantage or interest for 

the Company; 
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 unlawfully intervene in any way on data, information or computer programs, 

for the sole purpose of procuring an advantage or interest for the Company; 

 connect personal computers, peripherals and other equipment to the 

Company's IT systems or install software without prior authorisation from the 

identified company manager; 

 change the software and/or hardware configuration of fixed or mobile 

workstations if not provided for by a company rule or, in other cases, if not 

expressly and duly authorised; 

 acquire, possess or use software and/or hardware tools – except for duly 

authorised cases or in cases where such software and/or hardware are used 

for monitoring the security of company information systems – which could be 

used abusively to evaluate or compromise the security of information or 

telecommunication systems (systems for identifying credentials, identifying 

vulnerabilities, decrypting encrypted files, intercepting traffic in transit, etc.); 

 obtain access credentials to company, customer or third party computer or 

telecommunication systems, with methods or procedures different from 

those authorised by TAMINI for such purposes; 

 disclose, transfer or share with personnel, internal or external to TAMINI, and 

other Group Companies their credentials for access to the company's systems 

and network, customers or third parties; 

 unauthorised access to a computer system belonging to others - that is to say, 

in the possession of other employees or third parties - as well as access 

thereto for the purpose of tampering with or unlawfully altering any data 

contained therein; 

 tampering with, stealing or destroying company, customer or third party 

computer assets, including archives, data and programs; 

 exploit any vulnerabilities or inadequacies in the security measures of the 

company's or third party's computer or telecommunication systems, in order 

to gain access to resources or information other than those to which one is 

authorised to have access, even if such intrusion does not result in damage to 

data, programs or systems; 

 acquire and/or use copyrighted products in breach of the contractual 

protections envisaged for the intellectual property rights of others; 

 illegally accessing the Company's website in order to tamper with or 

unlawfully alter any data contained therein, or in order to enter data or 

multimedia content (images, infographics, videos, etc.) in breach of copyright 

laws and applicable company procedures; 
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 communicate to unauthorised persons, internal or external to the Company, 

the controls implemented on the information systems and the methods by 

which they are used; 

 disguising, obscuring or substituting one's identity and sending e-mails 

bearing false identities or intentionally sending e-mails containing viruses or 

other programs capable of damaging or intercepting data; 

 spamming as well as any response to it; 

 sending through a company computer system falsified or, in any way, altered 

information or data. 

With reference to the risk area “Management of insider information”, the following 

procedures and control points must be respected: 

 the Code of Ethics; 

 the Procedure for the management, processing and communication of 

company information relating to TERNA S.p.A. and its subsidiaries; 

 the Procedure for keeping and updating Registers of persons who have access 

to privileged and potentially inside information; 

 Internal Dealing Procedure; 

 procedures on guidelines for identifying the nature of potentially privileged 

and inside information of corporate information and the prerequisites for the 

application of the delayed disclosure procedure; 

 any other procedure adopted by TERNA for the keeping of the Registers; 

 the procedures adopted by TERNA regarding the processing of personal data; 

 clear definition of conduct that is (a) always prohibited, insofar as it may 

constitute an offence of market abuse, and (b) suspicious conduct, insofar as 

it may be construed as being aimed at the commission of an offence of 

market abuse, in line with the provisions of EU law; 

 provision for the obligation of prior authorisation of transactions under (b) by 

the manager of the competent structure and communication to the VB and 

the possibility of carrying them out only where there is a justified reason 

(such as to exclude the hypothesis of market abuse); 

 consistent with:EU and Consob regulations, (ii) the corporate governance 

system, (iii) the principles of the Code of Ethics, (iv) the Procedure on Internal 

Dealing, (v) the Procedure for the management, treatment and 

communication of corporate information concerning TERNA S.p.A. and its 

subsidiaries, (vi) the Procedure for keeping and updating the Registers of 

persons with access to privileged and potentially privileged information; and 
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the controls and procedures concerning the disclosure of external 

information, the following provisions must be respected: 

• Mapping of types of relevant information: in order to promptly fulfil TERNA 

S.p.A.'s obligations to disclose inside information as provided for by the 

regulations in force, TAMINI's corporate structures support - in relation to 

activities considered significant for the issuer - the issuer in identifying and 

monitoring the types of relevant information. 

• Processing of insider information: the processing of insider information 

must take place in compliance with internal procedures that must include: 

• tasks and roles of the persons responsible for handling inside 

information (the “persons in charge”); 

• the rules governing their dissemination and the procedures to be used 

by those responsible for their processing and publication; 

• the criteria for qualifying information as insider or intended to become 

such; 

• measures to protect, store and update information and prevent 

improper and unauthorised communication within or outside the Group 

of the same; 

• persons who, by reason of their work or professional activity or by 

reason of their duties, have access to inside information or information 

intended to become inside information; 

• the establishment of a Register of persons who, by reason of their work 

or professional activity or by reason of the functions carried out, handle 

and have access to specific inside information or intended to become 

such. 

• In particular, the criteria for updating the register and constraints on 

access to the inside information must be established. 

• The entry in the register must be communicated to the person 

concerned in order to enforce compliance with the relevant procedures 

and prohibitions. 

• Whenever a transaction is carried out to which inside information is 

connected, the persons involved will be registered and will issue a 

specific subscription; 

 provision of specific information management obligations and disclosure of 

external information: 

TAMINI supports the issuer in the timely fulfilment of the information and 

disclosure obligations of the external information. 
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In particular, the Company – as the “Competent Organisational Function 

Inside Information” (or “FOCIP”) – provides the issuer and the competent 

structures with all the necessary information on the specific relevant 

information relating to significant activities of the Company. 

The Company, therefore, transmits to TERNA S.p.A. and the competent 

structures all the data necessary for the fulfilment of obligations towards the 

public, Consob and for the management of the Registers of persons who have 

access to potentially insider and privileged information, in compliance with 

the provisions of the procedures adopted in the matter to which full 

reference is made; 

 the management, processing and communication to the market of 

information relating to transactions in financial instruments carried out by 

“relevant persons” must be carried out in compliance with the relevant 

internal procedure, which provides for: 

• the scope of application within the Group; 

• the scope of the interested parties (“relevant parties”) and of the “closely 

associated persons”; 

• the type of transactions involved; 

• the type of financial instruments covered by the disclosures; 

• the timing of communications by the obligated parties; 

• the flow of communications; 

• the scope of the exempt transactions; 

• methods of dissemination of information; 

• the communication scheme that the obligated parties must send to the 

issuer. 

To this end, TAMINI transmits to the issuer all information necessary for the 

fulfilment of the legal obligations envisaged. 

 Controls on the performance of the equity investments: 

 on open market days, ex-post or simultaneous checks are carried out on the 

performance of the Holding's equities in order to highlight any risk points (e.g. 

quantity of shares sold/limited number of buyers/time of purchase). 

 Treasury Share Purchase Transactions and Stabilisation Activities: Internal 

procedures on treasury share purchase transactions and stabilisation activities 

must be carried out in compliance with the provisions of art. 5 of the MAR 

and the regulations envisaged in arts. 132 of the Italian Consolidated Law on 

Financial Intermediation, 73 and 144-bis of the Issuers' Regulations, and 

taking into account accepted market practices. 



131 
 

 Disclosure to the VB in the event of suspicious transactions: in any case of 

suspicious transactions, these may be carried out on the condition that: 

• there is a justified reason for them (such as to exclude the hypothesis of 

market abuse); 

• the transactions themselves are previously authorised by the manager of 

the competent structure; 

• information is provided, in any case, to the VB. 

• Training: TAMINI, with the support of the Holding's structures, guarantees 

adequate training on market abuse offences and administrative offences and 

the relevant corporate procedures in place. 

• Derogation from the procedures in cases of urgency: derogations from the 

above principles are permitted, under the responsibility of those 

implementing them, only in cases of particular urgency in the formation or 

implementation of the decision or in the event of temporary impossibility of 

complying with the procedures. 

• In these cases, immediate information is sent to the VB and subsequent 

ratification by the competent person is always required. 

• Archiving relevant documentation. 

• With reference to the risk area “Management of relations with certification 

bodies”, relations must be limited to the exchange of information that is 

necessary - on the basis of the agreed contractual provisions - for the 

performance of the task, avoiding any conduct potentially liable to undermine 

their independence. 

• The management of the inspection and verification activities of the 

certification companies must be based on the same procedural principles 

provided for the area at risk “participation in inspections, investigations and 

verifications carried out by representatives of the Public Administration” 
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XII. Process at risk of an offence no. 10: Health, Safety and Environment (“HSE”) 

In relation to the HSE process two sub-processes have been identified: 

1) management of health and safety requirements at work; 

2) management of environmental requirements. 

 

A) Areas of risk and sensitive activities 

In relation to sub-process 1) “management of health and safety requirements at 

work” it should be pointed out that the offences of serious and very serious injuries 

and of manslaughter committed in breach of occupational health and safety 

regulations could abstractly be committed in all cases where there is a breach of 

occupational health and safety obligations and requirements within the 

company.Therefore, any breach of Italian Legislative Decree 81/2008 could give rise 

to the Company's liability pursuant to the Decree. 

Having clarified this, the following risk areas and sensitive activities have been 

identified: 

• Fulfilments envisaged by Italian Legislative Decree81/2008 on OSH, in 

particular by way of example: 

a) determination of health and safety policies at work aimed at defining the 

general commitments made by TAMINI for prevention of risks and progressive 

improvement of health and safety; 

b) identification and correct application of the requirements of the applicable 

laws and regulations on safety at work; 

c) identification and assessment of risks for all categories of Workers, with 

particular reference to: 

a. drafting of the Risk Evaluation Document for each Production Unit of 

the TERNA Group; - procurement contracts, services and supplies; - 

assessment of the risks related to interference through the single 

document on the assessment of risk from interference (so-called 

DUVRI); - Safety and Coordination Plans, Work File and Operational 

Safety Plans; 

d) setting objectives aligned with the general commitments defined in the 

policies referred to in point a) and drawing up programmes for the 

achievement of these objectives with the relative definition of priorities, 

timing and allocation of the respective responsibilities - with the allocation of 
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the necessary resources - in the field of health and safety at work, with 

particular reference to: 

a. attribution of tasks and duties; - activities of the Prevention and 

Protection Service, the Occupational Physician and the Referring 

Physician; - activities of all other persons who are responsible for the 

implementation of the measures for the health and safety of the 

Workers; 

e) awareness of the company structure, at all levels, in order to guarantee the 

achievement of the objectives set also through programming of training plans 

with particular reference to: 

a. monitoring, frequency, use and learning; - differentiated training for 

subjects exposed to specific risks; 

f) implementation of adequate monitoring, verification and inspection activities 

in order to ensure the effectiveness of the aforementioned health and safety 

management system, in particular with regard to: 

a. maintenance and improvement measures; - management, rectification 

and inhibition of conduct in breach of the rules, relating to disciplinary 

measures; - consistency between the activity carried out and the skills 

possessed; 

g) implementation of the necessary corrective and preventive actions depending 

on the monitoring results; 

h) carrying out a periodic review by the company management in order to assess 

the effectiveness and efficiency of the management system for occupational 

safety and health protection in achieving the set objectives, as well as the 

adequacy of the latter with regard to both the specific situation of TAMINI 

and any changes in the activity; 

i) management of the activities entrusted to contractors within the scope of the 

above-mentioned activities. 

• International Travel Security: management of the “Country-Risk” relating to 

the safety of TAMINI and/or external personnel who work abroad on behalf of 

the same company both permanently and occasionally; 

• Participation in inspections, investigations and verifications carried out by 

representatives of the P.A., reporting, for example, to the Local Health 

Authority, Regional Environmental Protection Agency, Tax Police: 

a) Management of the visit; 

b) Contact representatives of the P.A.; 

c) traceability of the documentation/information delivered and verification of 

completeness; 
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d) Formalisation of inspection findings. 

 

• Management of relations with certification bodies. 

 

 

B) Abstractly relevant offences 

With reference to the risk areas/sensitive activities indicated above, the following 

abstractly conceivable offences have been identified: 

Processo Reati contro la PA Corruzione tra privati 

HSE 
Artt. 24 e 25 Art. 25-ter 

 

Sotto processo: 
ADEMPIMENTI IN MATERIA DI 

Omicidio e lesioni colpose Delitti di criminalità organizzata anche a 

carattere transnazionale 

Art. 25-septies 

Art. 24-ter 

 

SALUTE E SICUREZZA SUI 

LUOGHI DI LAVORO 

 

 
Aree di rischio: 

 

Adempimenti previsti dal D.Lgs. 

81/2008 in materia di SSL 

 
 

International Travel Security: 

gestione del “Rischio-Paese” 

afferente la sicurezza del personale 

TERNA e/o esterno che opera 

all’Estero per conto della società 

medesima sia stabilmente che 

occasionalmente 

 

Partecipazione ad ispezioni, indagini 

e verifiche espletate da esponenti 

della 

 

 

 
Area di rischio 

diretta 

 

 

 
Area di rischio 

Area di rischio diretta Area di rischio strumentale 
strumentale 

 

X 

 
X X 

 

 
 

 

 
X 

 

 
 

x 
x

 

 

 
X 

 
X 

P.A. 

 
 

Gestione dei rapporti con enti di 

certificazione 

  

x x 

 

Below is a breakdown, for each crime family, of the individual configurable cases: 

• Offences against the P.A. Arts. 24 and 25 of Italian Legislative Decree 

231/2001): 

o Bribery (arts. 318, 319, 319-bis, 320, 321, 322, 322-bis Italian Criminal 

Code); 

o Fraud to the detriment of the State or other Public Entity (art. 640, 

subsection 2, of the Italian Criminal Code, art. 110 of the Italian Criminal 

Code); 

o Fraud to the detriment of the State or other Public Body (art. 640, 

subsection 2, of the Italian Criminal Code); 

o Computer fraud to the detriment of the State or other Public Body (art. 

640-ter of the Italian Criminal Code); 

o Undue incitement to give or promise benefits (art. 319-quater of the Italian 

Criminal Code); 
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o Trafficking in illicit influences (art. 346-bis of the Italian Criminal Code); 

o Abuse of office (art. 323 of the Italian Criminal Code, art. 110 of the Italian 

Criminal Code). 

• Corporate crimes (Art. 25-ter Italian Legislative Decree 231/2001): 

o Corruption between individuals and incitement (art. 2635 of the Italian 

Civil Code and 2635-bis of the Italian Civil Code). 

• Organised crime offences (Art. 24-ter of Italian Legislative Decree 

231/2001) also of a transnational nature (Italian Law 146/2006). 

• Manslaughter or serious or very serious injuries committed in breach of the 

regulations for the protection of health and safety at work (art. 25-septies). 

 

C) Specific principles of control 

With reference to the risk areas “Fulfilments envisaged by Italian Legislative Decree 

81/2008 on OSH” and “International Travel Security: management of the “Country-

Risk” relating to the safety of TAMINI and/or external personnel who work abroad 

on behalf of the company both permanently and occasionally”, TAMINI has adopted 

a health and safety management system fully compliant with the requirements of 

art. 30 of Italian Legislative Decree 81/2008. 

As proof of this, the same system has been certified pursuant to the UNI ISO 

45001:2018 standard for the management of health and safety at work. 

The same art. 30 subsection 5 establishes, in fact, that: 

“At the time of first application, the business organisation models defined in 

compliance with the UNI-INAIL Guidelines for an occupational health and safety 

management system (SGSL) of 28 September 2001 or the British Standard OHSAS 

18001:2007 are presumed to comply with the requirements of this article for the 

corresponding parts” 

Having clarified the above, in carrying out their respective activities/functions, in 

addition to the rules referred to in this Model, the Company Representatives are 

generally required to comply with all the rules and principles contained in the 

following documents, for the parts concerning them: 

• Company Organisation Chart; 

• Risk Evaluation Document with the related supplementary documents for 

each TAMINI Production Unit; 

• Safety and environment improvement plan; 



136 
 

• Quality, Environment and Safety at Work and Health Protection Manual 

“MQAS”; 

• Procedures adopted in terms of health and safety at work concerning, by way 

of example: a. assessment of risks for occupational safety and health 

protection; b. management of occupational safety and health; c. management 

of safety at temporary or mobile construction sites and monitoring activities; 

d. health surveillance for occupational health and safety protection; e. 

management and drafting of the single document on the assessment of risk 

from interference (so-called DUVRI); f. management of procurement; g. 

management of accidents; h. management of near misses; 

• Procedures on the Organisation of Health and Safety at work in activities 

abroad. 

Moreover, the occupational health and safety policy adopted by TAMINI must be a 

fundamental reference for all company representatives and for all those outside 

TAMINI who have relations with it. 

This policy must be applied to all the activities carried out by TAMINI and must aim 

to set out the principles which inspire every company action and which everyone 

must adhere to in relation to their role and responsibilities within TAMINI, with a 

view to protecting the health and safety of all workers. 

Based on the aforementioned policy, TAMINI will, therefore, have to carry out its 

activities pursuant to the following specific procedural principles: 

• making the entire company organisation responsible, from the Employer to 

each of the Workers in the management of the occupational health and safety 

system, each for his or her own attributions and competences, in order to 

avoid prevention activities being considered the exclusive competence of 

certain subjects with a consequent lack of active participation by certain 

Company representatives; 

• commitment to consider the health and safety system as an integral part of 

company management, the knowledge of which must be guaranteed to all 

Company representatives; 

• commitment to continuous improvement and prevention; 

• commitment to provide the necessary human and instrumental resources, 

evaluating the appropriateness of investments for new facilities, and 

considering in this evaluation, in addition to the economic and financial 

aspects, also those related to the safety and health protection of Workers; 
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• commitment to ensure that each Company Representative, within the limits 

of their respective powers, is sensitised and trained to perform their duties in 

compliance with the rules on the protection of health and safety at work; 

• commitment to the involvement and consultation of the Workers, also 

through its Workers' Health and Safety Representative; in particular, TAMINI 

defines appropriate methods to implement the involvement of the Workers, 

also through its Workers' Health and Safety Representative, to implement the 

preventive consultation on the identification and assessment of risks and the 

definition of preventive measures as well as periodic meetings with them; 

• commitment to promote collaboration with the Competent Authorities (e.g., 

INAIL, ASL, etc.) in order to establish an effective communication channel 

aimed at the continuous improvement of performance in terms of safety and 

protection of the health of the Workers; 

• commitment to constantly monitor the situation of company accidents in 

order to ensure control, identify critical issues and related corrective/training 

actions; 

• commitment to define the guidelines and organisational methods of the 

safety management system in compliance with the British Standard; 

• commitment to define and disseminate within TAMINI the OSH objectives and 

relevant implementation programmes; 

• commitment to a periodic review of the health and safety policy adopted and 

the related management system implemented in order to guarantee their 

constant adequacy to TAMINI's organisational structure; 

• compliance with legal technical-structural standards relating to equipment, 

plants, workplaces, chemical, physical, biological and carcinogenic agents; 

• supervision with reference to the respect of the procedures and work 

instructions safely by the workers. 

Having clarified the above, for each requirement pursuant to art. 30 of Italian 

Legislative Decree 81/2008 (or “Security Decree”), we will proceed to illustrate the 

activities carried out by TAMINI in this regard. 
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D) The OSH management system in compliance with art. 30 of Italian Legislative 

Decree 81/2008 

D.1.) Art. 30, letters a) and b) of Italian Legislative Decree 81/2008 

Art.30, letters a) and b) of Italian Legislative Decree 81/2008 envisages that the 

Model may have an exemption value if the fulfilment of all the legal obligations 

relating to: 

a) compliance with legal technical-structural standards relating to equipment, 

plants, workplaces, chemical, physical and biological agents; 

b) the risk assessment activities and the preparation of the consequent 

prevention and protection measures. 

Prior to the definition of specific objectives in the field of health and safety at work, 

TAMINI must, therefore, correctly identify the requirements required in this context 

by community, national, regional and local laws and regulations, also in order to 

ensure a correct preparation and implementation of the system for the 

management of the health and safety of workers. 

Therefore, the Occupational Health and Safety Officer, in order to harmonise the 

behaviours within the scope of their competence: 

 analyse every aspect of health and safety regulated by the legislator, using 

any existing databases, documents from Entrepreneurial associations, trade 

unions, etc.; 

 identify the regulatory provisions affecting TAMINI, based on the activity 

carried out by each Production Unit; 

 proceed to the identification of the requirements and obligations deriving 

from compliance with these rules applicable to the activity carried out by 

TAMINI; 

 report such requirements and fulfilments in a specific list. 

 

In order to implement the above policy, TAMINI, as part of the planning process of 

the health and safety objectives: 

 defines the objectives aimed at maintaining and/or improving the system; 

 prepares a plan for the achievement of each objective, the identification of 

the figures/structures involved in the implementation of the aforementioned 

plan and the attribution of the related tasks and responsibilities; 

 defines the resources, including economic, necessary; 
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 provides for the methods for verifying the effective and efficient achievement 

of objectives. 

D.2.) Art. 30, letter c) of Italian Legislative Decree 81/2008 

Art.30, lett. c) requires that the Model must also ensure the fulfilment of all the 

relevant legal obligations: 

(…) organisational activities, such as emergencies, first aid, procurement 

management, periodic safety meetings, consultations with workers' safety 

representatives. 

Subsection 3 of art. 

30, furthermore, provides that the organisational model must in any case provide, 

as required by the nature and size of the organisation and the type of activity 

carried out, an articulation of functions that ensures the technical skills and powers 

necessary for the verification, assessment, management and control of risk, as well 

as a disciplinary system suitable for punishing non-compliance with the measures 

indicated in the model. 

In the definition of the organisational and operational tasks of the company 

management, Managers, Supervisors and Workers, those relating to the safety 

activities for which they are responsible, as well as the responsibilities connected to 

the exercise thereof and the inspection, verification and surveillance tasks in the 

field of OSH, must also be made explicit and made known. 

Furthermore, the names of the Occupational Health and Safety Officer and 

Prevention and Protection Services Officer, the emergency management staff, as 

well as the tasks and responsibilities of the Occupational Physician must be 

documented and disclosed at all company levels. 

Below are the obligations that, in implementation of the principles described above 

and the applicable regulations, are placed on the relevant persons. 

The Employer 

The Employer of each TAMINI Production Unit is entrusted with all occupational 

health and safety obligations, including the following non-delegable ones: 

1) assess, also in the selection of work equipment and the chemical substances 

or preparations used, as well as in the arrangement of the workplace, all risks 

for the safety and health of the Workers, including those related to groups of 

Workers exposed to particular risks, including those related to stress-related 
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work, as well as those relating to groups of Workers exposed to particular 

risks (for example, risks related to gender differences, age, origin from other 

countries); in this regard, in the choice made, the Employer must ensure 

compliance with the structural technical standards provided for by law, and 

prepare, upon the outcome of this assessment, a Risk Assessment Document. 

The aforementioned document must be dated or, alternatively, attested by its 

signature by the persons indicated by the Safety Decree (i.e., the Employer, as 

well as, for the sole purpose of proof of the date, the Occupational Health and 

Safety Officer, the Workers' Health and Safety Representative and the 

Occupational Physician, where appointed) and must be kept at the Production 

Unit, to which the risk assessment refers, or on computer support in 

compliance with the procedures envisaged by the Safety Decree. 

The Risk Assessment Document must contain: 

 a report on the risk assessment for health and safety at work, specifying 

the criteria adopted for the assessment; these criteria must be simple, 

brief and comprehensible, so as to ensure their completeness and 

suitability as an operational tool for planning company interventions and 

prevention; 

 the indication of the prevention and protection measures implemented 

and the individual protection equipment adopted as a result of the 

aforementioned risk assessment; 

 the programme of measures deemed appropriate to ensure the 

improvement of safety levels over time; 

 the identification of the procedures for the implementation of the 

measures to be carried out as well as the roles of the company 

organisation that must provide them; 

 the indication of the name of the Workers' Health and Safety 

Representative, the Occupational Health and Safety Officer and the 

Occupational Physician that participated in the risk assessment; 

 the identification of tasks that may expose Workers to specific risks that 

require recognised professional skills, specific experience, appropriate 

education and training. 

 The assessment and drafting of the document must be carried out in 

cooperation with the Occupational Health and Safety Officer and the 

Occupational Physician. 

The risk assessment is subject to prior consultation with the Workers' Health 

and Safety Representative, and must be carried out again - within the terms 

provided for by the Safety Decree - on the occasion of significant changes in 
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the production process or work organisation for the purposes of the health 

and safety of the Workers or in relation to the degree of evolution of the 

technique, prevention and protection, following significant accidents or when 

the results of the Health Surveillance highlight the need; 

2) Appoint the Prevention Service Manager. 

The Employer is assigned numerous other tasks delegable by the same to qualified 

persons. 

These tasks, envisaged by the Security Decree, concern, inter alia, the power to: a) 

appoint the Occupational Physician for the performance of Health Surveillance; 

b) appoint, in advance, the Workers in charge of the implementation of the fire 

prevention and fire-fighting measures, evacuation of the workplaces in the event of 

serious and immediate danger, rescue, first aid and, in any case, emergency 

management; c) provide Workers with the necessary and appropriate personal 

protective equipment, after consulting the Occupational Health and Safety Officer 

and the Occupational Physician; d) take the appropriate measures so that only 

Workers who have received adequate instructions and specific training can access 

the areas that expose them to a serious and specific risk; e) fulfil the requirements 

of information and training referred to in the following paragraph; f) communicate 

to Inail, in relation to their respective skills, for statistical and information purposes 

(as well as, through them, the national information system for prevention in the 

workplaces - National Information System for Prevention), the data on accidents at 

work that involve an absence of at least one day, excluding the day of the event; 

g) call the periodic meeting pursuant to art. 35 of the Safety Decree; h) update the 

prevention measures in relation to organisational and production changes that have 

relevance for health and safety at the workplace, or in relation to the degree of 

evolution of the prevention and protection technique; 

i) provide for an adequate system of supervision of compliance with the procedures 

and safety measures by the Workers, identifying within its Production Unit specific 

figures appointed for this purpose; l) take disciplinary measures, in compliance with 

the contractual and legislative provisions, against Workers who do not comply with 

the prevention measures and safety procedures endangering, current or potential, 

their own or others' safety. 

In relation to these tasks, and to any other task entrusted to the Employer that may 

be delegated by the latter pursuant to the Safety Decree, with the exception of the 

tasks referred to in art. 17 of the Safety Decree, the aforementioned delegation 
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pursuant to Article 16, which must be given adequate and timely publicity, is 

permitted subject to the following limits and conditions: 

 it results from a written document with a certain date; 

 the delegate possesses all the requirements of professionalism and 

experience required by the specific nature of the delegated functions; 

 it grants the delegate all the powers of organisation, management and control 

required by the specific nature of the delegated functions; 

 it grants the appointed person the autonomy of expenditure necessary to 

perform the delegated functions; 

 the proxy is accepted by the appointed person in writing. 

 

Each Manager may, in turn, after agreement with the delegating Employer, delegate 

specific workplace health and safety functions under the same conditions as above. 

Such delegation of functions does not exclude the obligation of supervision on the 

part of the delegating party with regard to the proper performance of the functions 

transferred. 

The person to whom this proxy is conferred cannot, in turn, delegate the delegated 

functions. 

For more detailed information on the formalisation of the aforementioned proxies, 

the persons to whom they may be conferred, and the powers normally delegated, 

please refer to the organisational procedures adopted by the Company. 

In order to ensure the implementation of a synergistic and participatory corporate 

safety model, the Employer provides the Prevention and Protection Service and the 

Occupational Physician with information about: a) the nature of the risks; 

b) the organisation of the work, the planning and implementation of the prevention 

and protection measures; c) the description of the plants and production processes; 

d) the data relating to the accidents and those relating to the occupational diseases; 

e) the measures taken by the supervisory bodies. 

The Employer – or, in the case of delegation of functions, its delegate – must 

supervise the fulfilment of the obligations that, based on the provisions of the Safety 

Decree, are the responsibility of: i) Manager ii) Supervisor iii) Workers iv) 

Occupational Physician, in addition to v) Designers iv) Manufacturers vii) Suppliers 

viii) Installers and without prejudice to the ‘Obligations related to tender or works 
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contracts or supply contracts’ (pursuant to art. 26 of Italian Legislative Decree 

81/2008). 

Prevention and Protection Service (PPS) 

In fulfilling the obligations regarding health and safety at work, the Employer 

organises the Prevention and Protection Service within the company or appoints 

external persons or services, ensuring that the Prevention and Protection Services 

Officers and the Occupational Health and Safety Officers, appointed by the same, 

are in possession of the skills and professional requirements referred to in art. 32 of 

the Safety Decree. 

The Occupational Health and Safety Officer shall: 

 identify risk factors, assess risks and identify measures for the safety and 

health of the working environments, in compliance with current regulations 

based on the specific knowledge of the corporate organisation; 

 elaborate, to the extent of their competence, the preventive and protective 

measures pursuant to art. 

 28 of the Safety Decree and the control systems of these measures; 

 elaborate the safety procedures for the various company activities; 

 propose information and training programmes for employees; 

 participate in the consultations on the protection of health and safety at work 

as well as organise “periodic meetings for prevention and protection from 

risks” referred to in art. 

35 of the Safety Decree; 

 provide Workers with any information regarding the protection of 

occupational health and safety that may be necessary. 

Should the Occupational Health and Safety Officer or the Prevention and Protection 

Services Officer of each Production Unit verify the existence of any critical issues in 

the implementation of the recovery actions prescribed by the Employer, the 

Occupational Health and Safety Officer involved must immediately notify the VB. 

Any replacement of an Occupational Health and Safety Officer must also be 

communicated to the VB with the express indication of the reasons in support of 

such decision. 
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The Occupational Physician 

The Occupational Physician shall, inter alia: 

 collaborate with the employer and the Prevention and Protection Service in 

risk assessment, also for the purposes of planning, where necessary, Health 

Surveillance, in preparing the implementation of measures for the protection 

of the health and psychophysical integrity of workers, in training and 

information activities for them, for the part falling within its competence, and 

in organising the first aid service, taking into account the particular types of 

work and exposure and the specific work organisation methods; 

 plan and carry out Health Surveillance; 

 establish, update and keep under its responsibility a health and risk file for 

each of the Workers subject to Health Surveillance; 

 provide information to the Workers on the meaning of the health checks to 

which they are subjected and inform them of the related results; 

 communicate in writing at the periodic meeting referred to in art. 35 of the 

Safety Decree the anonymous collective results of the Health Surveillance 

carried out, providing indications on the meaning of said results for the 

implementation of the measures for the protection of the health and the 

psychophysical integrity of the Workers; 

 visit workplaces at least once a year or at different intervals based on the risk 

assessment; 

 participate in the planning of the control of the exposure of the Workers 

whose results are provided in a timely manner for the purposes of risk 

assessment and Health Surveillance. 

The Workers' Health and Safety Representative (RLS) 

is the person elected or appointed, in compliance with the provisions of the relevant 

trade union agreements, to represent the Workers for health and safety aspects at 

work. 

He/she receives, by the Employer or his/her proxy, the envisaged specific training on 

health and safety. 

Inter alia, the Workers’ Health and Safety Representative: 

 accesses the workplace; 

 is consulted in advance and in a timely manner on the risk assessment and the 

identification, planning, implementation and verification of preventive 

measures; 
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 is consulted on the designation of the Occupational Health and Safety Officer, 

Prevention and Protection Services Officer and those in charge of the 

implementation of the emergency and first aid measures and the 

Occupational Physician; 

 is consulted on the organisation of training activities; 

 promotes the development, identification and implementation of appropriate 

prevention measures to protect the health and psychophysical integrity of 

Workers; 

 participates in the “periodic meeting for prevention and protection from 

risks” pursuant to art. 

35 of the Safety Decree; 

 receives information and company documentation relating to the risk 

assessment and the related prevention measures and, where requested and 

for the performance of his/her function, copies of the Risk Evaluation 

Document and the single document on the assessment of risk from 

interference (so-called DUVRI). 

The Workers’ Health and Safety Representative has the time necessary to carry out 

the assignment, without loss of remuneration, as well as the means necessary for 

the exercise of the functions and powers granted to him; he may not be prejudiced 

in any way by the performance of his/her activity and the same protections 

provided by law for trade union representatives apply to him/her. 

The Client 

The Client, inter alia: 

 complies, in the planning phase of the work and in particular at the time of 

the technical, architectural and organisational choices and when predicting 

the duration of the works, with the principles and general measures of 

protection pursuant to article 15 of the Safety Decree (general measures for 

the protection of the health and safety of workers); 

 takes into consideration, in the design phase of the works, the Safety and 

Coordination Plan and the Work Dossier; 

 prior to the assignment of the works, where necessary, designates the Design 

Coordinator after verifying the possession of the requirements pursuant to 

art. 

 98 of the Safety Decree. 

 The designation must be formalised in writing; 

 verifies the fulfilment of the obligations by the Design Coordinator; 
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 prior to the assignment of the works, where necessary, designates the 

Coordinator for the Execution of the Works. 

 The designation must be formalised in writing; 

 communicates to all contractors, contracting companies and self-employed 

workers the name of the Planning Coordinator and that of the Work 

Execution Coordinator; 

 verifies the technical-professional suitability of the entrusting companies, of 

the executing companies and of the self-employed workers in relation to the 

works to be entrusted, also through registration with the Chamber of 

Commerce, Industry and Handicraft and the single document of contributory 

regularity accompanied by self-certification regarding the possession of the 

requirements set out in Annex XVII of the Safety Decree. 

In any case, the appointment of the Design Coordinator and the Execution 

Coordinator does not exempt the Client (or the Project Manager) from the 

responsibilities related to the verification of the fulfilment of the obligations 

pursuant to arts. 91, subsection 1, 92, subsection 1, letters a), b), c), d) and e) of the 

Safety Decree. 

 

The Project Manager 

Is the person that may be appointed by the Client/Employer to perform the tasks 

attributed to the same by Italian Legislative Decree 81/2008 and subsequent 

amendments and supplements 

The responsibilities entrusted to the Project Manager are distinguished between the 

person in charge of the process during the planning phase, the person in charge of 

the process during the assignment phase and the person in charge of the process 

during the execution phase. 

The Design Coordinator 

The Design Coordinator, who must possess the professional requisites required by 

the Safety Decree, inter alia: 

 draws up, during the design phase of the works and in any case before the 

request for submission of tenders, the Safety and Coordination Plan; 

 prepares the Work Dossier containing the information useful for prevention 

and protection from the risks to which the Workers are exposed. 
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The Coordinator for the Execution of the Works 

Inter alia, the Coordinator for the Execution: 

 verifies, with appropriate coordination and control activities, the application 

by the executing companies and the self-employed, of the provisions of their 

relevance contained in the SCP, where applicable, and the correct application 

of the related work procedures; 

 verifies the suitability of the OSP, to be considered as a complementary 

detailed plan of the SCP, ensuring its consistency with the latter, where 

provided for, adapts the SCP and the Work File in relation to the evolution of 

the works and any changes made, evaluating the proposals of the contractors 

aimed at improving safety at the Construction Site, verifies that the 

contractors adapt, if necessary, their respective OSPs; 

 organises between the Employers, including self-employed workers, the 

cooperation and coordination of activities as well as their mutual information; 

 verifies the implementation of the provisions of the agreements between the 

social partners in order to achieve coordination between the Workers’ Health 

and Safety Representatives aimed at improving safety at the Construction 

Site; 

 informs the Client and the Project Manager, where appointed, after written 

notification to the companies and the self-employed workers concerned, of 

the non-observance of the obligations of the self-employed workers, of the 

Employers of the executing companies and of the respective Managers and 

Supervisors pursuant to arts. 94, 95, 96 and 97 subsection 1 of the Safety 

Decree, as well as to the prescriptions of the SCP, where applicable, and 

proposes the suspension of the works, the removal of the executing 

companies or the Self-employed Workers from the Construction Site or the 

termination of the relative contract, notifying the VB. 

 In the event of non-intervention by the Client or the Project Manager, the 

Work Execution Coordinator communicates the non-compliances to the Local 

Health Authority and to the competent Provincial Labour Directorate; 

 suspends, in the event of a directly observed serious and imminent danger, 

individual works until it has been verified that the undertakings concerned 

have made the necessary adjustments. 

Workers 

It is the responsibility of each Worker to take care of his or her own safety and 

health and that of other persons present in the workplace on whom the effects of 
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his or her actions or omissions may fall, in relation to the training and instructions 

received and the equipment provided. 

Workers must, in particular: 

 comply with the provisions and instructions given by the Employer, Managers 

and Supervisors, for the purposes of collective and individual protection; 

 correctly use machinery, equipment, tools, dangerous substances and 

preparations, means of transport and other work equipment, as well as safety 

devices; 

 make appropriate use of the protective equipment made available to them; 

 immediately report to the Employer, Manager or Supervisor any deficiencies 

in the means and devices referred to in the preceding points, as well as any 

other dangerous conditions of which they become aware, taking direct action, 

in case of urgency, within the scope of their powers and possibilities, to 

eliminate or reduce such deficiencies or dangers, and informing the Workers' 

Safety Representative thereof; 

 not remove or modify safety, signalling or control devices without 

authorisation; 

 not to carry out, on their own initiative, operations or manoeuvres that are 

not within their competence or that may jeopardise their own safety or that 

of other Workers; 

 participate in the training programs organised by the Employer; 

 undergo the health checks provided for them; 

 contribute, together with the Employer, Managers and Supervisors, to the 

fulfilment of all obligations imposed by the competent authority or otherwise 

necessary to protect the safety and health of Workers while at work. 

Workers of companies that carry out activities for TAMINI under contract and 

subcontract must display a specific identification card. 

Designers, Manufacturers, Suppliers and Installers 

The designers of the places, workplaces and plants are required to comply with the 

general principles of prevention in the field of health and safety at work at the time 

of design and technical choices and are also required to use machinery and 

protective devices that meet the essential safety requirements provided by current 

laws and regulations. 
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Manufacturers and Suppliers sell, rent and grant personal protective equipment, 

systems and devices in use that comply with the laws and regulations in force on 

occupational health and safety and product approval. 

The installers and assemblers of systems, work equipment or other technical means, 

for the part of their competence must comply with the rules on health and safety at 

work, as well as the instructions provided by the respective manufacturers. 

Tender management 

The following principles must be observed in contracts for work or supply contracts 

and supplemented with the relevant existing company procedures. 

The Employer, when entrusting works, services and supplies to the contractor or to 

self-employed workers within the company or production Unit, in compliance with 

company procedures, and provided that it has the legal availability of the places 

where the contract or self-employment is carried out, is called upon to: 

 verify, with the support of the Issuing Units concerned, the technical-

professional qualifications of the contracting companies or self-employed 

workers in relation to the activities to be contracted out; 

 make available to contractors detailed information regarding the specific risks 

present in the work environments and regarding the prevention and 

emergency measures adopted in relation to their work; 

 cooperate to implement preventative and protective measures against 

accident risks at the work place for contract activities; 

 coordinate the protection and prevention from the risks to which the Workers 

are exposed, through a constant exchange of information with the Employers 

of the contractors, also in order to eliminate the risks due to interference 

between the works of the various companies involved in the execution of the 

overall work. 

The Employer promotes the cooperation and coordination referred to in the 

previous points by drawing up a Single Document on the Assessment of Risk from 

Interference. which indicates the measures adopted to eliminate or, where it is not 

possible, reduce the risks of interference to a minimum. 

The above-mentioned document must be enclosed to the tender or works contract, 

already in the phase of the award procedure, and be amended in function of the 

evolution of the works, services and supplies. 

The obligation to draw up the aforementioned document does not exist in the event 

of a contract for services of an intellectual nature, mere supply of materials or 
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equipment as well as for works or services having a duration of no more than two 

days, provided that they do not involve risks deriving from the presence of 

cancerous or biological agents, explosive atmospheres or special risks as identified in 

Annex XI of the Safety Decree. 

In the supply contracts (art. 1559 of the Italian Civil Code), tender contracts (art. 

1655 of the Italian Civil Code) and subcontracts (art. 1656 of the Italian Civil Code), 

the costs of the measures taken to eliminate or, where this is not possible, reduce 

the health and safety risks at the workplace deriving from the interference of the 

works must be specifically indicated. 

These costs are not subject to rebate. 

This data can be accessed, upon request, by the Workers’ Health and Safety 

Representative and trade unions. 

D.3.) Art. 30 letter e) of Italian Legislative Decree 81/2001 

Art. 30, letter e) of Italian Legislative Decree 81/2001 also provides that the Model 

must ensure that the legal obligations with regard to the information and training 

activities of workers are fulfilled. 

Information 

The information that TAMINI, also through each Production Unit, addresses to 

Company Representatives must be easily understandable and must enable them to 

acquire the necessary awareness of: 

a) the consequences deriving from the performance of its activity not in 

compliance with the OSH system adopted by TAMINI; 

b) the role and responsibilities that fall on each of them and the importance of 

acting in compliance with company policy and procedures and any other 

requirements relating to the OSH system adopted by TAMINI, as well as the 

principles indicated in this Special Part pertaining to the same. 

Given the above, TAMINI, in consideration of the different roles, responsibilities and 

capabilities and the risks to which each Company Representative is exposed, 

provides, inter alia, adequate information to Workers on the following issues: 

 company-specific risks, on the consequences of the same and on the 

prevention and protection measures adopted, as well as on the consequences 

that failure to comply with these measures may cause, also pursuant to Italian 

Legislative Decree 231/2001; 

 procedures concerning first aid, fire-fighting measures, 
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evacuation of the workplace; 

 Prevention and Protection Service: names of the Occupational Health and 

Safety Officer, the Prevention and Protection Services Officer and the 

Occupational Physician. 

With regard to the safety activities that determine the updating of the Risk 

Evaluation Document, the Workers’ Health and Safety Representatives are promptly 

consulted in advance. 

Of all the information activities described above, evidence is given on a 

documentary basis, also by means of a specific report. 

Training and Education 

The Company provides adequate training to all workers on safety at work and the 

content of the training, in compliance with the provisions of the Safety Decree, is 

easy to understand and enables them to acquire the necessary knowledge and skills. 

In this regard, it should be noted that: 

 the Occupational Health and Safety Officer prepares the training plan, sharing 

it with the Occupational Physician and Workers’ Health and Safety 

Representative; 

 further complementary activities to this plan will have to be implemented in 

the presence of technological innovations, new equipment or the need to 

introduce new work procedures; 

 the training provided must include learning assessment questionnaires; 

 training must be appropriate to the risks of the task to which each Worker is 

actually assigned; 

 each Worker must undergo all those training activities made compulsory by 

the law, such as, for example: a) use of work equipment; b) use of personal 

protective equipment; c) manual handling of loads; d) use of video terminals; 

e) visual, gestural, vocal, luminous and audible signs and on any other subject 

that, from time to time, is considered necessary to achieve the company's 

objectives in terms of OSH. 

 Workers who change jobs and those transferred must receive specific, 

preventive and/or additional training, where necessary, for their new 

assignment; 

 those assigned to specific emergency tasks (e.g. fire prevention and 

evacuation first aid) must receive specific training; 
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 each Manager and each Supervisor receives appropriate and specific training 

and periodic updating in relation to their tasks in the field of OSH, provided by 

the Employer; the contents of this training include: a) the main persons 

involved and their obligations; b) definition and identification of risk factors; 

c) risk assessment; 

 identification of technical, organisational and procedural prevention and 

protection measures. 

 periodic emergency drills must be carried out and evidence of these drills 

must be provided (e.g. by means of a record of the drill that has taken place 

with reference to how it was carried out and its results); 

 newly recruited employees - in the absence of previous professional/work 

experience and adequate qualification - cannot be autonomously assigned to 

operational activities deemed to be more at risk of accidents unless they have 

acquired a degree of professionalism suitable for the performance of the 

same by means of adequate training for at least three months after 

recruitment, except for longer periods for the acquisition of specific 

qualifications. 

Of all the training activities described above, evidence must be given on a 

documentary basis, also by means of a specific report, and where required, it must 

be repeated periodically. 

Communication, information flow and cooperation 

In order to give greater effectiveness to the organisational system adopted for 

safety management and, therefore, to the prevention of accidents at work, TAMINI 

is organised to ensure an adequate level of circulation and sharing of information 

among all Workers. 

In this regard, TAMINI adopts an internal communication system that provides for 

two different types of information flows: 

a) from the bottom up: the flow from the bottom up is guaranteed by TAMINI 

by making available specific signalling sheets through the compilation of 

which each of the Workers has the possibility to bring to the attention of their 

hierarchical superior observations, proposals and needs for improvement 

inherent to the management of safety in the company; 

a) from top to bottom: the flow from top to bottom has the purpose of 

spreading to all Workers the knowledge of the system adopted by TAMINI for 

the management of safety at work. 
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To this end, TAMINI guarantees company representatives adequate and 

constant information through the preparation of communications to be 

disseminated internally and the organisation of periodic meetings that 

concern: 

- new risks regarding the health and safety of workers; - changes in the 

organisational structure adopted by the Company for the management of the 

health and safety of Workers; - contents of the company procedures adopted 

for the management of the health and safety of workers; - any other aspect 

related to the health and safety of Workers. 

 

 

D.4.) Art.30 letter g) of Italian Legislative Decree 81/2008 

Art. 30 lett. g) also provides that the Model must ensure that the legal obligations 

with regard to the acquisition of documentation and certifications required by law 

are fulfilled. 

In order to contribute to the implementation and constant monitoring of the system 

adopted to ensure health and safety in the workplace, TAMINI ensures that the 

following documents are adequately stored, both on computer and on paper, and 

updated: 

 the health record, which must be established, updated and kept by the 

Occupational Physician; 

 the register of exposed persons, to be prepared in the event of exposure to 

carcinogens or mutagens; 

 the Risk Evaluation Document, which indicates the methodology with which 

the risk assessment was carried out and contains the program of maintenance 

and improvement measures; 

 contract documentation:Safety and Coordination Plan; Work File; 

Coordination minutes relating to the verification of the application by the 

contractors of the provisions contained in the SCP; Operational Safety Plans. 

The Company is also required to ensure that: 

 the Manager and the Persons in Charge of the Prevention and Protection 

Service (Occupational Health and Safety Officer and Prevention and 

Protection Services Officer), the Occupational Physician, the persons in charge 
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of the implementation of emergency and first aid measures, as well as any 

managers, are formally appointed; 

 documentary evidence is provided of the workplace medical visits carried out 

by the Occupational Physician and, where appropriate, the Occupational 

Health and Safety Officer; 

 documentation is kept concerning laws, regulations, accident prevention rules 

relevant to the company's activities; 

 documentation concerning company regulations and agreements is kept; 

 manuals and instructions for the use of machinery, equipment and personal 

protective equipment supplied by the manufacturers are kept; 

 all procedures adopted for the management of health and safety at work are 

kept; 

 all documentation relating to the activities referred to in the preceding 

paragraph (Information, training and education) is kept by the Occupational 

Health and Safety Officer and made available to the VB. 

With regard to the company procedures, as identified by way of example in the 

previous paragraph, TAMINI ensures their constant monitoring, ensuring a review 

and re-examination of the same, particularly when an accident or emergency occurs, 

taking into account, among other things, the reports received from the Workers in 

the implementation of the information flows as set out in the previous paragraph. 

D.5) Art. 30, letters f) and h) of Italian Legislative Decree 81/2008 

Article 30 lett. f) and h) also provides that the Model must ensure that the legal 

obligations with regard to: 

 supervision activities with reference to the respect of the procedures and 

work instructions safely by the workers; 

 the periodic checks on the application and effectiveness of the procedures 

adopted. 

TAMINI, in order to guarantee the efficiency of the system adopted for the 

management of health and safety at work, prepares a monitoring plan for it. 

For this purpose, TAMINI: 

 ensures constant monitoring of the preventive and protective measures put in 

place for the management of health and safety at the workplace; 

 ensures constant monitoring of the adequacy and functionality of the health 

and safety management system to achieve the set objectives and its correct 

application; 
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 performs an in-depth analysis with reference to each accident at work that 

has occurred, in order to identify any gaps in the health and safety 

management system and to identify any corrective actions to be taken. 

The Company envisages that where monitoring concerns aspects requiring specific 

expertise, it is entrusted to competent external resources. 

TAMINI ensures that any corrective actions are promptly implemented in 

compliance with the specific procedure adopted by the Company. 

At the end of the monitoring activity, the system adopted by TAMINI for the 

management of the health and safety of workers is subject to a review at least 

annually by the Management Systems structure, in order to ensure that it is 

properly implemented and guarantees the achievement of the objectives set. 

The review of the system may be determined, by way of example but not limited to, 

by: 

• results of internal and external audits; 

• the status of the corrective and preventive actions taken; 

• the actions to be taken following the previous reviews carried out; 

• changes in the circumstances, including changes in legal requirements and 

other requirements relating to its environmental aspects and to occupational 

safety and health protection; 

• relevant circumstances that emerged during the “periodic meetings” pursuant 

to art.35 of the Safety Decree. 

The results of this review activity, with a view to constantly improving the OSH 

system adopted by TAMINI, may result in changes to: 

- policies and planning of the objectives referred to in the previous paragraphs; - 

organisational structure adopted by TAMINI in terms of health and safety; - any 

other relevant element of the OSH management system. 

Of the aforementioned review activity and of the results thereof, evidence must be 

given on a documentary basis. 

D.6) Art.30, letter d) of Italian Legislative Decree 81/2008 

Art. 30 letter d) also provides that the Model must ensure that the legal obligations 

with regard to health surveillance activities are fulfilled. 
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In particular, TAMINI, in compliance with the provisions of the law, has appointed 

Occupational Physicians for the cases provided for by art. 41 (health surveillance) of 

Italian Legislative Decree 81/2008 and are assigned the tasks of health surveillance. 

In compliance with the provisions of the law: 

 it is envisaged that the Occupational Physician will collaborate in the risk 

assessment, in the preparation of the implementation of measures, in the 

activity of informing and training workers, for the part falling within his 

competence, and in the organisation of the first aid service (art. 25 sub. 1 lett. 

a) Italian Legislative Decree 81/2008); 

 it is envisaged that the Occupational Physician shall establish, update and 

keep the health and risk records of workers subjected to health surveillance 

(art. 25 sub. 1 lett. c) Italian Legislative Decree 81/2008); 

 it is envisaged that the employer or manager(s) shall ensure that the workers 

for whom health surveillance is mandatory are not assigned to the specific 

work task without the prescribed suitability assessment (art. 18 lett. bb) 

Italian Legislative Decree 81/2008); 

 The Occupational Physician is expected to carry out the annual medical visit 

(or at a different frequency determined on the basis of the risk assessment, 

after informing the Employer) of the workplace with the Occupational Health 

and Safety Officer; 

 it is envisaged that the Employer and the Workers have received a written 

copy of the Occupational Physician's opinion (Art. 41 sub. 6-bis). 

With reference to the risk area “Participation in inspections, investigations and 

verifications carried out by representatives of the P.A.” in addition to what is 

expressly provided for in the company procedures governing the matter, it is 

required to: 

 take part in inspections, investigations and audits carried out by public 

officials in at least two persons, one of whom is competent in the subject 

matter relevant to the specific case (where possible, public officials are also 

assisted by personnel from areas other than the one being inspected in order 

to avoid any intermingling between the inspector and the direct supervisor 

that could lead to the development of confidence, familiarity and anything 

else that could favour undue requests); 

 be assisted, where necessary or appropriate, by a lawyer; 
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 relations with public officials during inspections are managed by the company 

representatives of the area involved in the inspection or by the persons 

identified by them; 

 the company representatives involved in the inspection are required to show 

all documentation required by public officials; 

 record, in any case, ensure the traceability of the activities carried out during 

the inspection, investigation or verification; 

 the minutes relating to the inspections are signed by the Company 

Representative of the area involved; 

 keep the minutes and any other records concerning the related proceedings; 

 inform, in a timely manner, the Vigilance Body of any findings and penalties 

imposed as a result of visits, inspections and investigations by public officials 

or Supervisory Authorities. 

It is also strictly forbidden to: 

 make cash donations or other benefits, on one's own initiative or following 

solicitation, to public officials and/or persons in charge of a public service, for 

the purpose of causing them to perform an act contrary to their official duties 

or to omit an official act to the benefit of the Company; 

 engage in conduct that materially impedes the performance of the control 

activity by the Tax Authorities, by concealing documents and information 

requested by the latter, or by providing incomplete, unclear or misleading 

documents and information, or that in any case hinders the mentioned 

control activity; 

 engage in any further conduct that is an obstacle to the performance of the 

functions of the tax authorities, including during the inspection (express 

opposition, pre textual refusals, or even obstructive or non-cooperative 

conduct, such as delaying communications or making documents available). 

 

With reference to the risk area “Management of relations with certification bodies”, 

relations must be limited to the exchange of information that is necessary - on the 

basis of the agreed contractual provisions - for the performance of the task, avoiding 

any conduct potentially liable to undermine their independence. 

The management of inspection and verification activities of certification companies 

must be guided by the same procedural principles as those laid down for the risk  
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area “participation in inspections, investigations and audits carried out by 

Representatives of the Public Administration”. 

*** 

 

A) Areas of risk and sensitive activities 

In relation to sub-process 2) “management of environmental obligations” the 

following risk areas and sensitive activities have been identified: 

• Fulfilments envisaged by Italian Legislative Decree 152/2006 on 

environmental protection, in particular by way of example: 

a) determination of environmental protection policies aimed at defining the 

general commitments made by TAMINI for the prevention of risks and the 

improvement of environmental performance; 

b) identification and correct application of the provisions of the applicable laws 

and environmental regulations; 

c) identification and assessment of environmental risks related to the main 

activities carried out by TAMINI; 

d) setting objectives aligned with the general commitments defined in the 

policies referred to in point a) and drawing up programmes for the 

achievement of these objectives, with the relative definition of priorities, 

timing and allocation of the respective responsibilities, with the allocation of 

the necessary resources, with particular reference to: 

a. attribution of tasks and duties; - activities of all other persons who are 

responsible for the implementation of the measures for the protection 

of the environment; 

e) awareness of the company structure, at all levels, in order to guarantee the 

achievement of the objectives set also through programming of training plans 

with particular reference to: 

a. monitoring, frequency, use and learning; 

f) implementation of adequate monitoring, verification and inspection activities 

in order to ensure the effectiveness of the aforementioned environmental 

management system, in particular with regard to: 

a. maintenance and improvement measures; - management, rectification 

and inhibition of conduct in breach of the rules, relating to disciplinary 

measures; - consistency between the activity carried out and the skills 

possessed; 
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g) implementation of the necessary corrective and preventive actions depending 

on the monitoring results; 

h) carrying out a periodic review by the company management in order to assess 

the effectiveness and efficiency of the environmental management system in 

achieving the set objectives, as well as the adequacy of the latter with regard 

to both the specific situation of TAMINI and any changes in the activity; 

i) management of the activities entrusted to contractors within the scope of the 

above-mentioned activities; 

 

• Participation in inspections, investigations and verifications carried out by 

representatives of the P.A., reporting, for example, to the Local Health 

Authority, Regional Environmental Protection Agency, Tax Police: 

a) Management of the visit; 

b) Contact representatives of the P.A.; 

c) Traceability of the documentation/information delivered and verification 

of completeness; 

d) Formalisation of inspection findings. 

 

• Management of relations with certification bodies. 
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B) Abstractly configurable offences 

With reference to the risk areas/sensitive activities indicated above, the following 

abstractly conceivable offences have been identified: 

 

 

Below is a breakdown, for each crime family, of the individual offences that can be 

committed: 

• Offences against the P.A. Arts. 24 and 25 of Italian Legislative Decree 

231/2001): 

o Bribery (arts. 318, 319, 319-bis, 320, 321, 322, 322-bis Italian Criminal 

Code); 

o Fraud to the detriment of the State or other Public Entity (art. 640, 

subsection 2, of the Italian Criminal Code, art. 110 of the Italian Criminal 

Code); 

o Fraud to the detriment of the State or other Public Body (art. 640, 

subsection 2, of the Italian Criminal Code); 

o Computer fraud to the detriment of the State or another Public Body (art. 

640 ter of the Italian Criminal Code); 

o Undue incitement to give or promise benefits (art. 319-quater of the Italian 

Criminal Code); 

o Trafficking in illicit influences (art. 346-bis of the Italian Criminal Code); 

o Abuse of office (art. 323 of the Italian Criminal Code, art. 110 of the Italian 

Criminal Code). 

• Corporate crimes (Art. 25-ter Italian Legislative Decree 231/2001): 

o Corruption between individuals and incitement (art. 2635 of the Italian 

Civil Code and 2635-bis of the Italian Civil Code). 
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• Organised crime offences (Art. 24-ter of Italian Legislative Decree 231/2001) 

also of a transnational nature (Italian Law 146/2006) 

• Environmental crimes (Art. 25-undecies Italian Legislative Decree 231/2001): 

o Environmental pollution (art. 452-bis of the Italian Criminal Code); 

o Environmental disaster (art. 452-quater of the Italian Criminal Code); 

o Involuntary crimes against the environment (art. 452-quinquies of the Italian 

Criminal Code); 

o Traffic and abandonment of highly radioactive materials (art. 452- sexies of 

the Italian Criminal Code); 

o Aggravating circumstances (art. 452-octies of the Italian Criminal Code); 

o Killing, destroying, capturing, taking or keeping specimens of protected wild 

animal or plant species (art. 727-bis of the Italian Criminal Code); 

o Destruction or deterioration of habitats within a protected site ( art. 733-bis 

of the Italian Criminal Code); 

o Criminal sanctions (art. 137 of Italian Legislative Decree 

152/2006); 

o Activities of unauthorised waste management (art. 256 of Italian Legislative 

Decree 

152/2006); 

o Site remediation (art. 257 of Italian Legislative Decree 

152/2006); 

o Breach of reporting obligations, mandatory record keeping and forms (Art. 

258 Italian Legislative Decree 

152/2006); 

o Illegal waste trafficking (art. 259, Italian Legislative Decree 

152/2006); 

o Activities organised for the illegal trafficking of waste (art. 260, Italian 

Legislative Decree 152/2006, repealed and replaced by art. 452-quaterdecies 

of the Italian Criminal Code); 

o System for waste traceability control (art. 260- bis Italian Legislative Decree 

152/2006); 

o Sanctions (art. 279 of Italian Legislative Decree 

152/2006); 

o Discontinuation and reduction of the use of harmful substances (art. 3 Italian 

Law 549/1993). 
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C) Specific principles of control 

In relation to the risk area "Obligations envisaged by Italian Legislative Decree 

152/2006 on environmental protection” the Company: 

• adopts all mandatory measures required by law for the protection of the 

environment and the minimisation of the environmental impact of its 

activities; 

• prepares a periodic assessment of the environmental impact of its own 

• activities and related risks; 

• research and, where appropriate, implement solutions to minimise any 

negative effects on the environment of its activities, even more stringently 

than required by the provisions of the law; 

• pays full attention to the reports of negative impacts on the environment of 

its activities, makes itself available for assessments and, where appropriate, 

for the testing and adoption of mitigation measures. 

In relation to the management of emergencies and accidental events, the Company 

envisages specific procedures for the management of events potentially capable of 

contaminating sites or for the management of the reclamation of already 

contaminated sites, which regulate in particular: 

 the determination of the roles and responsibilities, as well as the activities 

and methods of communication of such events to the competent authorities; 

 checks on the correct execution of the activities envisaged in the remediation 

project; 

 the request, obtaining and preservation of the certificate of successful 

reclamation 

 or self-certification relating to sites of less than 1000 square metres; 

 periodic review and possible revision of the same procedure following the 

occurrence of accidents or emergency situations. 

In relation to waste management, the Company: 

 strives for disposal oriented towards recovery, reuse and recycling of 

materials, in order to ensure a higher degree of protection of human health 

and the environment; 

 manages waste in compliance with the principles of sustainability, 

proportionality, accountability and cooperation of all parties involved in the 

production, distribution, use and consumption of goods from which the waste 

originates; 
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 manages waste according to criteria of effectiveness, efficiency, cost-

effectiveness, transparency, technical and economic feasibility, as well as 

compliance with environmental regulations; 

 defines the main requirements to be adopted within the company regarding 

the management of the various types of waste - hazardous and non-

hazardous - in order to operate uniformly in the context of the various plants; 

 provides for the classification of waste generated in the context of business 

activities in compliance with the provisions of current legislation and the 

competent authorities, to this end providing adequate training to the 

personnel of waste production units on the basis of their respective 

responsibilities; 

 ensures that each production unit manages waste in full compliance with the 

regulations relating to the traceability control system and provides correct 

and truthful information, adopting specific procedures that regulate:the use 

of the access credentials to the national electronic register for the traceability 

of waste, appointing one or more persons responsible for the custody of 

passwords and the entry of data relating to waste; - the criteria and methods 

for entering data relating to the qualitative and quantitative characteristics of 

waste, as well as in relation to the certificates to be registered National 

electronic register for the traceability of waste; - the transmission of the data 

relating to the waste produced to the persons responsible for entering the 

data in the national electronic register for the traceability of waste; - checks 

on the correct compilation of the chronological registers and the movement 

form as well as periodic checks on the release of the same to transporters; 

 in compliance with the provisions of the environmental provisions, carefully 

and regularly compiles the Unified Environmental Declaration Form; 

 establishes suitable safeguards to ensure compliance with the regulatory 

provisions relating to the temporary storage of waste and in particular the 

methods and quantitative and temporal limits in force from time to time. 

 To this end, it is necessary to ensure that:temporary storage is carried out by 

homogeneous categories of waste and in compliance with the relevant 

technical standards and, in the case of hazardous waste, in compliance with 

the standards governing the storage of the hazardous substances contained 

therein; - suitable controls are adopted (including through the use of ad hoc 

operating systems) to ensure constant monitoring of the waste stored and its 

periodic transfer, within the prescribed limits, to disposal centres; 

 ensures that the company procedures relating to waste management are 

subject to constant monitoring by the competent company Departments in 
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order to periodically evaluate the opportunity for updates due to regulatory 

interventions in environmental matters; 

 constantly monitors the correct management of waste, making it mandatory 

to report any irregularities to the competent Departments (for example, a 

tampering with classification documents, suspicion of abandonment of waste 

by the transporter in illegal landfills, etc.) in order to take the consequent 

administrative and contractual actions as well as any legal actions before the 

competent authorities; 

 entrusts the activities of collection, transport, recovery and disposal of waste 

exclusively to authorised companies and in compliance with the company 

procedures relating to the qualification of Suppliers. 

With reference to the risk area “Participation in inspections, investigations and 

verifications carried out by representatives of the P.A.” in addition to what is 

expressly provided for in the company procedures governing the matter, it is 

required to: 

 take part in inspections, investigations and audits carried out by public 

officials in at least two persons, one of whom is competent in the subject 

matter relevant to the specific case (where possible, public officials are also 

assisted by personnel from areas other than the one being inspected in order 

to avoid any intermingling between the inspector and the direct supervisor 

that could lead to the development of confidence, familiarity and anything 

else that could favour undue requests); 

 be assisted, where necessary or appropriate, by a lawyer; 

 relations with public officials during inspections are managed by the company 

representatives of the area involved in the inspection or by the persons 

identified by them; 

 the company representatives involved in the inspection are required to show 

all documentation required by public officials; 

 record, in any case, ensure the traceability of the activities carried out during 

the inspection, investigation or verification; 

 the minutes relating to the inspections are signed by the Company 

Representative of the area involved; 

 keep the minutes and any other records concerning the related proceedings; 

 inform, in a timely manner, the Vigilance Body of any findings and penalties 

imposed as a result of visits, inspections and investigations by public officials 

or Supervisory Authorities. 
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It is also strictly forbidden to: 

 make cash donations or other benefits, on one's own initiative or following 

solicitation, to public officials and/or persons in charge of a public service, for 

the purpose of causing them to perform an act contrary to their official duties 

or to omit an official act to the benefit of the Company; 

 engage in conduct that materially impedes the performance of the control 

activity by the Tax Authorities, by concealing documents and information 

requested by the latter, or by providing incomplete, unclear or misleading 

documents and information, or that in any case hinders the mentioned 

control activity; 

 engage in any further conduct that is an obstacle to the performance of the 

functions of the tax authorities, including during the inspection (express 

opposition, pre textual refusals, or even obstructive or non-cooperative 

conduct, such as delaying communications or making documents available). 

With reference to the risk area “Management of relations with certification bodies”, 

relations must be limited to the exchange of information that is necessary - on the 

basis of the agreed contractual provisions - for the performance of the task, avoiding 

any conduct potentially liable to undermine their independence. 

The management of inspection and verification activities of certification companies 

must be guided by the same procedural principles as those laid down for the risk 

area “participation in inspections, investigations and audits carried out by 

Representatives of the Public Administration”. 
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XIII. Process at risk of an offence no. 11: SECURITY AND GENERAL SERVICES 

A) Areas of risk and sensitive activities 

In relation to the SECURITY and GENERAL SERVICES process (FLEET and FACILITY) the 

following risk areas and sensitive activities have been identified: 

• Management of industrial, civil and non-instrumental real estate assets, 

including all acquisition, disposal and transformation activities through works 

modification interventions (Building Management): 

a) Design, construction, transformation and renovation of offices; 

b) Ordinary and extraordinary maintenance of the real estates for civil use for 

the offices in Rome (with the exception of the operational offices) and 

coordination of the process for the remaining Group property; 

c) Acquisition and disposal of property. 

 

• Carrying out procedures for obtaining authorisations from the P.A. (e.g. 

building permits, etc.): 

a) Management of relations with the competent authorities during 

authorisation/licensing (renewals, communications for changes in initial 

conditions, etc.); 

b) Preparation and submission of the application to obtain the measure 

(licences, integrated environmental authorisation, etc.). 

 

• Entertainment of relations with Court Authorities, Police, and Public Security 

as well as Civil Protection; management of requests for information or 

investigative collaboration with the Court Authority and the Police and Public 

Security; 

 

• Participation in inspections, investigations and verifications carried out by 

representatives of the P.A., reporting, for example, to the Local Health 

Authority, Regional Environmental Protection Agency, Tax Police: 

a) Management of the visit; 

b) Contact representatives of the P.A.; 

c) Traceability of the documentation/information delivered and verification 

of completeness; 

d) Formalisation of inspection findings. 
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• Management of privileged information (directly or indirectly) relating to 

TERNA S.p.A. and to activities of the Company deemed significant for the 

issuer TERNA S.p.A. and/or to operators of the electricity sector that are listed 

issuers or listed parent companies: for example, new products/services and 

markets, accounting data for the period, forecasts and quantitative objectives 

relating to the performance of transactions, communications relating to 

merger/spin off transactions and new initiatives of particular importance or to 

negotiations and/or agreements regarding the acquisition and/or sale of 

significant assets, quantitative data relating to the production or import of 

energy, M&A activities. 

 

• Management of relations with certification bodies.  
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B) Abstractly relevant offences 

With reference to the risk areas/sensitive activities indicated above, the following 

abstractly conceivable offences have been identified: 
Process Reati contro la PA Reati di corruzione 

SECURITY AND SERVICES tra privati 

GENERAL Articles 24 and 25 

Art. 25-ter 

Tax offenses 

 
Art. 25-quinquiesdecies 

Receiving, laundering and 

use of money, goods or 

utilities of illicit origin, as 

well as self-laundering 

 
Art. 25-octies 

Organized crime offenses, 

including those of a 

transnational nature 

 
Art. 24-ter 

Induzione a 

rendere/non 

rendere 

dichiarazioni 

all’Autorità 

Giudiziaria 

 
Art. 25-decies 

Market abuse 

offenses 

 
Art. 25-sexies 

 

 
 

Risk areas: 

 

 
Area 

dirischio 

diretta 

 

 
Area di 

Risk area 

rischio 

instrumental 

direct 

 

 
Area di 

Risk area 

rischio 

instrumental 

direct 

 

 

 
Instrumental risk 

area 

 
 

Gestione del patrimonio 

 

 
 

 
Espletamento di procedure per 

l’ottenimento di provvedimenti 

autorizzativi da parte della P.A. (ad 

es. licenze edilizie, etc.) 

 

 
Intrattenimento di rapporti con 

esponenti della P.A. per sicurezza 

 
Partecipazione ad ispezioni, indagini 

e verifiche espletate da esponenti 

della P.A., facenti capo, ad esempio, 

a ASL, ARPA, ARERA, AdE, FF.OO. 

 
Information managementi 

privilegiate 

 
Gestione dei rapporti con enti di 

certificazione 

  

 

X X 

 

 

X 

 

 

X 

 

 

X 

  

 

 
 

 
X 

    

 
 

 
X 

  

 

 
X 

    

 
X 

 

 
X 

 

 

 
 

 
X 

    

 
 

 
X 

  

     

X 

  

X 

  

X X 

   

X 

  

 

Below is a breakdown, for each crime family, of the individual offences that can be 

committed: 

Offences against the P.A. (Arts. 24 and 25 of Italian Legislative Decree 231/2001): 

o Bribery (arts. 318, 319, 319-bis, 320, 321, 322, 322-bis Italian Criminal 

Code); 

o Bribery in judicial proceedings (art. 319-ter of the Italian Criminal Code); 

o Fraud to the detriment of the State or other Public Entity (art. 640, 

subsection 2, of the Italian Criminal Code, art. 110 of the Italian Criminal 

Code); 

o Fraud to the detriment of the State or other Public Body (art. 640, 

subsection 2, of the Italian Criminal Code); 

o Computer fraud to the detriment of the State or other Public Body (Article 

640-ter of the Italian Criminal Code); 
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o Undue incitement to give or promise benefits (art. 319-quater of the Italian 

Criminal Code); 

o Trafficking in illicit influences (art. 346-bis of the Italian Criminal Code); 

o Extortion (art. 317 of the Italian Criminal Code, art. 110 of the Italian 

Criminal Code); 

o Abuse of office (art. 323 of the Italian Criminal Code, art. 110 of the Italian 

Criminal Code). 

• Receiving, laundering and use of money, goods or utilities of illicit origin, as 

well as self-laundering (Art. 25-octies Italian Legislative Decree 231/2001): 

o Receiving (art. 648 of the Italian Criminal Code); 

o Recycling (art. 648-bis of the Italian Criminal Code); 

o Use of money, goods or other benefits of unlawful origin (art. 648-ter of 

the Italian Criminal Code); 

o Self-laundering (art. 648-ter.1 of the Italian Criminal Code). 

• Organised crime offences (Art. 24 ter of Italian Legislative Decree 231/2001) 

also of a transnational nature (Italian Law 146/2006) 

• Tax offences (art. 25 quinquiesdecies of Italian Legislative Decree 231/2001): 

o Fraudulent tax return through the use of invoices or other documents for 

non-existent transactions (art. 2 Italian Legislative Decree 74/2000); 

o Fraudulent tax return through other devices (art. 3 Italian Legislative 

Decree 74/2000); 

o Issue of invoices for non-existent transactions (art. 8 Italian Legislative 

Decree 74/2000); 

o Fraudulent evasion of tax payments (art. 11 of Italian Legislative Decree 

74/2000). 

• Crimes of Corruption between individuals (Art. 25-ter Italian Legislative 

Decree 231/2001): 

o Corruption between individuals and incitement to Corruption between 

individuals (arts. 2635 of the Italian Civil Code and 2635-bis of the Italian 

Civil Code). 

• Offences of inducing persons not to make statements or to make false 

statements to court authorities (Art. 25-decies Italian Legislative Decree 

231/2001) 

o Incitement not to make statements or to make false statements to the 

court authorities (art. 377-bis of the Italian Criminal Code). 

• Crimes of market abuse (Art. 25-sexies Italian Legislative Decree 231/2001): 

o Abuse of insider information (art. 184 Italian Consolidated Law on Financial 

Intermediation). 
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C) Specific principles of control 

In relation to the risk area “Management of industrial, civil instrumental and non-

instrumental property assets, including all activities of acquisition, disposal and 

transformation by means of alteration works", the Company complies with the 

following control principles: 

 follow a process of valuation and authorisation of the purchase/sale of 

property; 

 formalise the estimate of the value of the property; 

 verify with the competent structure of the aspects related to the 

registration in the land/building registry of the properties with the Tax 

Authorities – Territory; 

 verify the legal and tax aspects of property purchases/sales with the 

competent functions; 

 determine the sale price of a property on the basis of appraisals drawn up 

by an external technician; 

 carry out checks on the correct updating of the assets master data; 

 perform checks on the correctness of the calculation of 

amortisation/depreciation. 

 

With reference to the risk area “Completion of procedures for obtaining 

authorisation measures”, it is strictly forbidden to: 

 making cash donations on one's own initiative or as a result of solicitation to 

public officials and/or persons in charge of a public service; 

 submit documentation that contains untrue data, information and/or omits 

data, information, in order to facilitate the obtaining of authorisation in 

favour of the Company. 

In relation to the aforementioned activity, it is also required to: 

• ensure that the documents, requests and formal communications addressed 

to the PA must be managed and initialled only by the persons previously 

identified and authorised by the Company; 

• ensure that the involvement of third parties as consultants is governed by a 

specific contract and includes ad hoc contractual clauses aimed at 

guaranteeing the commitment to respect the principles contained in the Code 

of Ethics, the Model and the Anti-Bribery Guidelines. 
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With reference to the risk area “Participation in inspections, investigations and 

verifications carried out by representatives of the P.A.” in addition to what is 

expressly provided for in the company procedures governing the matter, it is 

required to: 

 take part in inspections, investigations and audits carried out by public 

officials in at least two persons, one of whom is competent in the subject 

matter relevant to the specific case (where possible, public officials are also 

assisted by personnel from areas other than the one being inspected in order 

to avoid any intermingling between the inspector and the direct supervisor 

that could lead to the development of confidence, familiarity and anything 

else that could favour undue requests); 

 be assisted, where necessary or appropriate, by a lawyer; 

 relations with public officials during inspections are managed by the company 

representatives of the area involved in the inspection or by the persons 

identified by them; 

 the company representatives involved in the inspection are required to show 

all documentation required by public officials; 

 record, in any case, ensure the traceability of the activities carried out during 

the inspection, investigation or verification; 

 the minutes relating to the inspections are signed by the Company 

Representative of the area involved; 

 keep the minutes and any other records concerning the related proceedings; 

 inform, in a timely manner, the Vigilance Body of any findings and penalties 

imposed as a result of visits, inspections and investigations by public officials 

or Supervisory Authorities. 

It is also strictly forbidden to: 

 make cash donations or other benefits, on one's own initiative or following 

solicitation, to public officials and/or persons in charge of a public service, for 

the purpose of causing them to perform an act contrary to their official duties 

or to omit an official act to the benefit of the Company; 

 engage in conduct that materially impedes the performance of the control 

activity by the Tax Authorities, by concealing documents and information 

requested by the latter, or by providing incomplete, unclear or misleading 

documents and information, or that in any case hinders the mentioned 

control activity; 

 engage in any further conduct that obstructs the performance of the 

Administration's functions, including during the inspection (express 
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opposition, pre textual refusals, or even obstructive or non-cooperative 

conduct, such as delayed communication or provision of documents). 

 

With reference to the risk area “Entertaining relations with Court Authorities , Police 

and Public Security as well as Civil Protection” it is strictly forbidden to: 

• make cash donations on its own initiative or as a result of solicitation to public 

officials and/or public service representatives in order to obtain an advantage 

for the Company; 

• submit documentation containing data, untrue information and/or omitting 

data, information, in order to facilitate the obtaining of 

authorisations/securities in favour of the Company. 

 

With reference to the risk area “Management of insider information”, the following 

procedures and control points must be respected: 

 the Code of Ethics; 

 the Procedure for the management, processing and communication of 

company information relating to TERNA S.p.A. and its subsidiaries; 

 the Procedure for keeping and updating Registers of persons who have access 

to privileged and potentially inside information; 

 Internal Dealing Procedure; 

 procedures on guidelines for identifying the nature of potentially privileged 

and inside information of corporate information and the prerequisites for the 

application of the delayed disclosure procedure; 

 any other procedure adopted by TERNA for the keeping of the Registers; 

 the procedures adopted by TERNA regarding the processing of personal data; 

 clear definition of conduct that is (a) always prohibited, insofar as it may 

constitute an offence of market abuse, and (b) suspicious conduct, insofar as 

it may be construed as being aimed at the commission of an offence of 

market abuse, in line with the provisions of EU law; 

 provision for the obligation of prior authorisation of transactions under (b) by 

the manager of the competent structure and communication to the VB and 

the possibility of carrying them out only where there is a justified reason 

(such as to exclude the hypothesis of market abuse); 

 consistent with:EU and Consob regulations, (ii) the corporate governance 

system, (iii) the principles of the Code of Ethics, (iv) the Procedure on Internal 
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Dealing, (v) the Procedure for the management, treatment and 

communication of corporate information concerning TERNA S.p.A. and its 

subsidiaries, (vi) the Procedure for keeping and updating the Registers of 

persons with access to privileged and potentially privileged information; and 

the controls and procedures concerning the disclosure of external 

information, the following provisions must be respected: 

• Mapping of types of relevant information: in order to promptly fulfil TERNA 

S.p.A.'s obligations to disclose inside information as provided for by the 

regulations in force, TAMINI's corporate structures support - in relation to 

activities considered significant for the issuer - the issuer in identifying and 

monitoring the types of relevant information. 

• Processing of insider information: the processing of insider information 

must take place in compliance with internal procedures that must include: 

• tasks and roles of the persons responsible for handling inside 

information (the “persons in charge”); 

• the rules governing their dissemination and the procedures to be used 

by those responsible for their processing and publication; 

• the criteria for qualifying information as insider or intended to become 

such; 

• measures to protect, store and update information and prevent 

improper and unauthorised communication within or outside the Group 

of the same; 

• persons who, by reason of their work or professional activity or by 

reason of their duties, have access to inside information or information 

intended to become inside information; 

• the establishment of a Register of persons who, by reason of their work 

or professional activity or by reason of the functions carried out, handle 

and have access to specific inside information or intended to become 

such. 

• In particular, the criteria for updating the register and constraints on 

access to the inside information must be established. 

• The entry in the register must be communicated to the person 

concerned in order to enforce compliance with the relevant procedures 

and prohibitions. 

• Whenever a transaction is carried out to which inside information is 

connected, the persons involved will be registered and will issue a 

specific subscription; 
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 provision of specific information management obligations and disclosure of 

external information: 

TAMINI supports the issuer in the timely fulfilment of the information and 

disclosure obligations of the external information. 

In particular, the Company – as the “Competent Organisational Function 

Inside Information” (or “FOCIP”) – provides the issuer and the competent 

structures with all the necessary information on the specific relevant 

information relating to significant activities of the Company. 

The Company, therefore, transmits to TERNA S.p.A. and the competent 

structures all the data necessary for the fulfilment of obligations towards the 

public, Consob and for the management of the Registers of persons who have 

access to potentially insider and privileged information, in compliance with 

the provisions of the procedures adopted in the matter to which full 

reference is made; 

 the management, processing and communication to the market of 

information relating to transactions in financial instruments carried out by 

“relevant persons” must be carried out in compliance with the relevant 

internal procedure, which provides for: 

• the scope of application within the Group; 

• the scope of the interested parties (“relevant parties”) and of the “closely 

associated persons”; 

• the type of transactions involved; 

• the type of financial instruments covered by the disclosures; 

• the timing of communications by the obligated parties; 

• the flow of communications; 

• the scope of the exempt transactions; 

• methods of dissemination of information; 

• the communication scheme that the obligated parties must send to the 

issuer. 

To this end, TAMINI transmits to the issuer all information necessary for the 

fulfilment of the legal obligations envisaged. 

 Controls on the performance of the equity investments: 

on open market days, ex-post or simultaneous checks are carried out on the 

performance of the Holding's equities in order to highlight any risk points (e.g. 

quantity of shares sold/limited number of buyers/time of purchase). 

 Treasury Share Purchase Transactions and Stabilisation Activities: Internal 

procedures on treasury share purchase transactions and stabilisation activities 
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must be carried out in compliance with the provisions of art. 5 of the MAR 

and the regulations envisaged in arts. 132 of the Italian Consolidated Law on 

Financial Intermediation, 73 and 144-bis of the Issuers' Regulations, and 

taking into account accepted market practices. 

 Disclosure to the VB in the event of suspicious transactions: in any case of 

suspicious transactions, these may be carried out on the condition that: 

• there is a justified reason for them (such as to exclude the hypothesis of 

market abuse); 

• the transactions themselves are previously authorised by the manager of the 

competent structure; 

• information is provided, in any case, to the VB. 

• Training: TAMINI, with the support of the Holding's structures, guarantees 

adequate training on market abuse offences and administrative offences and 

the relevant corporate procedures in place. 

• Derogation from the procedures in cases of urgency: derogations from the 

above principles are permitted, under the responsibility of those 

implementing them, only in cases of particular urgency in the formation or 

implementation of the decision or in the event of temporary impossibility of 

complying with the procedures. 

In these cases, immediate information is sent to the VB and subsequent 

ratification by the competent person is always required. 

• Archiving relevant documentation. 

With reference to the risk area “Management of relations with certification bodies”, 

relations must be limited to the exchange of information that is necessary - on the 

basis of the agreed contractual provisions - for the performance of the task, avoiding 

any conduct potentially liable to undermine their independence. 

The management of inspection and verification activities of certification companies 

must be guided by the same procedural principles as those laid down for the risk 

area “participation in inspections, investigations and audits carried out by 

Representatives of the Public Administration”. 
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XIII. PRINCIPLES OF CONDUCT SPECIFIC TO THE INDIVIDUAL CATEGORIES OF 

OFFENCE 

XVII.1. Offences against the P.A. (arts. 24 and 25 of Italian Legislative Decree 

231/2001) 

The Company provides for the express prohibition - against corporate officers, 

directly, and against other recipients, through specific contractual clauses - of: 

a) engaging in conduct such as to integrate the types of crimes against the P.A. 

(arts. 24 and 25 of Italian Legislative Decree 231/2001); 

b) engage in conduct which, although not in itself constituting a crime among 

those listed above, may potentially become one; 

c) initiating or facilitating transactions in conflict of interest - actual or potential - 

with the Company, as well as activities that may interfere with the ability to 

impartially take decisions in the best interests of the Company and in full 

compliance with the rules of the Code of Ethics; 

d) carrying out or facilitating transactions or activities that do not comply with 

the rules of the Code of Ethics. 

It is strictly forbidden to: 

a) offer or promise to public officials or their relatives, or to persons close to 

them, any form of gift or benefit aimed at influencing their independence of 

judgement or inducing them to secure any advantage for the Company; 

b) accepting or receiving gifts or free services or benefits outside the scope of 

company procedures. 

In all cases, gifts or courtesy expenses must be adequately documented to 

allow verification by the Vigilance Body; 

c) grant, directly or indirectly, advantages of any nature in favour of 

representatives of the Italian or foreign P.A. such (or carried out in such a 

way) as to constitute a breach of the principles set out in the Model; 

d) submit untruthful tax returns to national, EU and international public bodies 

in order to obtain public grants, contributions or subsidised loans; 

e) allocate any sums received from national or EU public bodies by way of 

disbursements, contributions or financing for purposes other than those for 

which they were intended; 

f) recognise fees that are not adequately reflected in the contractual 

relationship with them, or that do not reflect the market value of the service 

itself; 



177 
 

g) recognise rewards or other benefits that are not reflected in the relevant 

company procedures on the basis of objective, non-arbitrary and verifiable 

criteria; 

h) make payments in cash, on current accounts encrypted or not held by the 

counterpart or other than those provided for by the contract; 

i) make payments in countries other than the counterpart's country of 

residence; 

j) making payments that are not adequately documented; 

k) to make payments for services not rendered (in whole or in part); 

l) to create funds for unjustified payments (wholly or partially). 

The following principles and control points must also be faithfully observed: 

a) Company representatives, corporate bodies, proxies, agents, consultants and 

business partners who, in the performance of their functions or duties, 

materially entertain relations with the P.A. on behalf of the Company, must 

be formally authorised to do so by the Company; 

b) consultants, agents and any business partners must be chosen and managed 

in a transparent manner; 

c) declarations made to national public bodies for the purpose of obtaining 

authorisations, concessions, authorisations, visas and complaints addressed 

to P.A. bodies, including supervisory authorities, must be complete and 

contain only absolutely true and correct information. 
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XVII.2. Cybercrime (art. 24-bis of Italian Legislative Decree 231/2001) 

All company resources and, in particular, those who hold relevant positions in the 

use and administration of information systems, must base their actions on the 

following principles of conduct: 

a) Confidentiality: guarantee that a particular piece of data is protected from 

improper access and is used only by authorised persons. 

Confidential information must be protected both at the transmission stage 

and at the storage stage, so that the information is only accessible to those 

who are authorised to know it; 

b) Integrity: guarantee that any company data is really the one originally 

entered into the computer system and has only been modified in a legitimate 

manner. 

It must be ensured that the information is processed in such a way that it 

cannot be tampered with or modified by unauthorised persons; 

c) Availability: guaranteeing the retrievability of company data according to the 

needs of continuity of processes and in compliance with the regulations that 

require their historical preservation. 

It is strictly forbidden, in particular, to: 

d) alter electronic documents with probative value; 

e) illegally access the computer or telecommunications systems of public or 

private entities; 

f) illegally access their computer or telecommunications system in order to alter 

and/or delete data and/or information; 

g) possess and misuse codes, passwords or other means of accessing a computer 

or telecommunications system of competing public or private parties in order 

to acquire confidential information; 

h) possess and misuse codes, passwords or other means of access to one's 

computer or telecommunications system in order to acquire confidential 

information; 

carry out procurement and/or production and/or distribution of equipment 

and/or software for the purpose of damaging a computer or 

telecommunications system of public or private parties, or the information, 

data or programmes contained therein, or for the purpose of favouring the 

total or partial interruption or alteration of its operation; 

carry out fraudulent activities of intercepting, blocking or interrupting 

communications; 
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i) carry out activities of modification and/or deletion of data, information or 

programmes of private or public entities or in any case of public utility; 

j) carry out activities damaging the information, data and computer or telematic 

programmes of others; 

k) destroy, damage, render useless information or telecommunication systems 

of public utility. 

Therefore, the persons indicated above must: 

a) use the information, applications and equipment exclusively for office 

purposes; 

b) avoid introducing and/or storing in the Company (in hard copy, computerised 

form and through the use of company tools), for any reason whatsoever, 

documents and/or computerised material of a confidential nature and owned 

by third parties, unless they have been acquired with their express consent 

and for strictly business reasons; 

c) avoid transferring outside the Company and/or transmitting files, documents, 

or any other confidential documentation belonging to the Company itself or 

to another company of the Group, except for purposes strictly related to the 

performance of one's duties; 

d) avoid the use of software and/or hardware tools designed to intercept, falsify, 

alter or suppress the content of computer communications and/or 

documents; 

e) use the Internet connection for the purposes and time strictly necessary for 

the performance of work activities; 

f) comply with the established procedures and standards, reporting without 

delay to the competent functions any abnormal use and/or operation of IT 

resources; 

g) use only products officially acquired by the Company on the Company's 

equipment; 

h) refrain from making copies of data and software that are not specifically 

authorised; 

i) refrain from using the available computer tools outside the prescribed 

authorisations; 

j) comply with any other specific rules regarding access to the systems and the 

protection of the Company's data assets and applications; 

k) scrupulously comply with the company security policies for the protection and 

control of IT systems. 
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XVII.3. Corporate crimes (art. 25-ter Italian Legislative Decree 231/2001) 

In particular, in the performance of activities considered to be at risk, corporate 

officers, directly, and Consultants, partners, Suppliers and Customers by means of 

specific contractual clauses, in relation to the type of relationship existing with the 

Group, shall comply with the following general principles of conduct: 

1. refrain from engaging in conduct that would constitute corporate crimes; 

2. refrain from conduct which, although not in itself constituting a crime among 

those listed above, may potentially become one; 

3. behave correctly and transparently, ensuring full compliance with laws and 

regulations, as well as internal company procedures, in the performance of all 

activities aimed at preparing the financial statements, periodic accounting 

situations and other corporate communications, in order to provide 

shareholders and the general public with true, complete and appropriate 

information on the economic and financial standing of the Company and the 

Group; 

4. ensure the regular operation of the Company and its corporate bodies, 

guaranteeing and facilitating all forms of internal control over the Company's 

management provided for by law, as well as the free and correct formation of 

the resolutions of the Shareholders’ Meeting. 

With regard to these principles, it is strictly forbidden to: 

i. prepare, expose or communicate material facts that do not correspond to the 

truth, false, incomplete data or in any case likely to provide an incorrect 

description of the reality, regarding the economic, equity and financial 

situation of the Company and Group; 

ii. failure to present or communicate relevant material facts or data and 

information required by the legislation and procedures in force regarding the 

economic, equity and financial situation of the Company and the Group; 

iii. fail to comply with the principles and prescriptions contained in the 

instructions for the preparation of the financial statements, the half-yearly 

and quarterly reports, the administrative accounting procedures, the chart of 

accounts of the General Accounting Office and the Industrial Accounting 

Manual; 

5. maintain a correct and transparent conduct, ensuring full compliance with the 

laws and regulations, as well as internal company procedures, in the 

performance of all activities aimed at the management, treatment and 

external communication of the information necessary to allow investors to 



181 
 

reach an informed judgement on the equity, economic and financial situation 

of the Company and the Group as a whole and on the evolution of the related 

activities, as well as on the financial instruments of the Company and related 

rights. 

With regard to these principles, it is strictly forbidden to: 

i) engage in conduct that materially impedes or that in any case hinders by 

concealing documents or using other fraudulent means, the performance 

of the control or audit of the corporate management by the Board of 

Statutory Auditors or the external auditors or by the shareholders; 

ii) carry out simulated or fraudulent acts during shareholders' meetings 

aimed at altering the regular procedure for the formation of the 

resolutions of the shareholders' meeting; 

6. make prompt, correct and complete all the communications required by 

the law and regulations to the public Supervisory Authorities, not 

obstructing the exercise of their functions in any way. With regard to these 

principles, it is strictly forbidden to: 

i) omit to make, with due clarity, completeness and timeliness, to the 

Authorities in question, all the communications, whether periodical or not, 

provided for by the law and further sector regulations, as well as the 

transmission of the data and documents provided for by the rules in force 

and/or specifically requested by the aforesaid Authorities; 

ii) set out untrue material facts or omit material facts concerning the 

economic, asset or financial situation of the Company and the Group in 

such communications and in the documentation transmitted; 

iii) engage in any conduct that is an obstacle to the exercise of the functions 

by the Public Supervisory Authorities, including during the inspection 

(express opposition, pre textual refusals, obstructive or non-collaborative 

behaviour, such as delays in communications or in making documents 

available); 

7. to scrupulously comply with all provisions of the law to protect the integrity 

and effectiveness of the share capital and always act in compliance with 

company procedures that are based on such standards, in order not to 

jeopardise the rights of creditors and third parties in general in this regard. 

With regard to these principles, it is strictly forbidden to: 
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i. return contributions to the shareholders or release them from the obligation 

to make them, other than for cases of legitimate reduction of the share 

capital; 

ii. distribute profits (or advances on profits) not actually earned or allocated by 

law to reserves, as well as distribute reserves (even if not established with 

profits) that may not be distributed by law; 

iii. purchase or subscribe Company shares outside of the cases provided for by 

law, with detriment to the integrity of the share capital or reserves that 

cannot be distributed by law; 

iv. to execute share capital reductions, mergers or spin offs in breach of the 

provisions of the law for the protection of creditors; 

v. proceed in any way with the fictitious formation or increase of the share 

capital; 

vi. allocate the corporate assets among the shareholders – in liquidation – before 

the payment of the corporate creditors or the provision of the sums necessary 

to satisfy the same; 

8. refrain from carrying out simulated or otherwise fraudulent transactions, as 

well as from disseminating false or incorrect information likely to cause a 

significant alteration in the price of unlisted financial instruments or for which 

no application for admission to trading on a regulated market has been 

submitted. 

With regard to these principles, it is strictly forbidden to: 

1. publish or divulge false information, or engage in simulated transactions or 

other fraudulent or deceptive behaviour likely to have repercussions on 

unlisted financial instruments or for which no application for admission to 

trading on a regulated market has been submitted and capable of 

appreciably altering their price. 

9. ensure, in the performance of transactions of significant importance 

concluded with both third parties and related parties, transparency and 

compliance with the criteria of substantive and procedural correctness as 

well as the terms and methods of approval provided for by internal 

regulations. 
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XVII.4. Crimes of organised crime, terrorism and subversion of democratic order, 

receiving, money laundering and self-laundering, transnational crimes (arts. 24-

ter, 25-quater and 25-octies of Italian Legislative Decree 231/2001; art. 10 Italian 

Law 146/2006) 

It is strictly prohibited for all recipients of the Model to: 

a) engage, collaborate or cause the commission of behaviours such as to 

integrate the types of crimes of organised crime, including transnational 

crimes, terrorism, reception and money laundering and self-laundering; 

b) Engaging in, collaborating in or causing conduct which, although not 

constituting an offence in itself, may potentially become one; 

c) also occasionally use the Company or one of its organisational units for the 

purpose of allowing or facilitating the commission of such crimes; 

d) to promote, establish, organise or direct associations which seek to carry 

out acts of violence, in particular with a view to subverting democratic 

order; 

e) provide, directly or indirectly, funds to persons who intend to commit 

crimes of terrorism and/or subversion of democratic order, organised 

crime, reception, money laundering and self-laundering; 

f) hiring or assigning orders or carrying out any commercial and/or financial 

transaction, either directly or through intermediaries, with persons - 

natural or legal persons - whose names are on the Lists or controlled by 

persons on the Lists when such control relationship is known; 

g) undertake or assign orders or carry out any commercial and/or financial 

transaction, either directly or through intermediaries, with parties - natural 

persons or legal entities - residing in the countries indicated in the Lists; 

h) receive and make payments through the use of anonymous instruments 

for the performance of transactions transferring significant amounts; 

i) carrying out transactions, undertaking or assigning orders that may be 

anomalous in terms of type or subject matter and establishing or 

maintaining relations that present anomalous profiles from the point of 

view of the reliability and reputation of the persons and transactions to be 

executed. 

It is also necessary that: 

a) all activities and transactions executed on behalf of the Company - including 

contacts relating to relations with Group companies - are characterised by the 
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utmost compliance with current laws, as well as with the principles of 

fairness, transparency, good faith and traceability of documents; 

b) the principle of separation of roles and responsibilities in process steps is 

respected; 

Furthermore, for the purposes of implementing the above-mentioned principles of 

conduct: 

a) the Company has provided for a supplier selection process inspired by the 

principles of transparency, equal access, professionalism, reliability, cost-

effectiveness (which, however, can never prevail over the other criteria) as 

suggested by the Anti-Mafia Code for companies (Vigna, Fiandaca, 

Masciandaro); 

b) with regard to the commercial/professional reliability of suppliers and 

partners, all necessary information must be requested, also using the tools 

made available by external consultants for this purpose; 

c) it is necessary to behave correctly, transparently and cooperatively, in 

compliance with the law and internal company procedures, in all activities 

aimed at the management of suppliers and partners, including foreign ones; 

d) it is compulsory not to entertain business relations with persons (physical or 

legal) known or suspected to belong to criminal organisations or in any case 

operating outside the law, such as, by way of example but not limited to, 

persons linked to money laundering, drug trafficking, usury; 

e) the correct acquisition and proper storage of data on suppliers and partners 

(including the declaration of partnership) is required; 

f) constant monitoring of the company's financial flows (also in relation to the 

management of intra-group payments) is necessary; 

g) it is necessary to ensure the correct formation and subsequent keeping and 

preservation of tax-relevant accounting records and the correct transposition 

of the relevant data into the annual and periodic tax returns functional to the 

payment of taxes, as well as ensuring their correct settlement; 

h) it is necessary to provide correct and truthful information to the parties 

(required pursuant to Italian Legislative Decree 

231/2007) who legitimately request data on the so-called 

i) Beneficial Owner and Politically Exposed Persons; 

j) appointments given to any service companies and/or natural persons who 

look after the economic/financial interests of the Company must be in writing, 

indicating the contents and the agreed economic conditions; 
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k) the minimum requirements laid down for the selection of tenderers for the 

goods and/or services that the company intends to acquire must be 

scrupulously observed; 

l) The criteria for the evaluation of offers must be established and the 

competent functions must ensure the control of the regularity of payments 

with respect to all counterparts (including Companies of the same Group); in 

particular, it must be precisely verified that there is a coincidence between 

the person to whom the order is addressed and the person who collects the 

relevant amounts; 

m) the control must be both formal and substantive (verification of the 

registered office of the counterpart company, verification of the credit 

institutions used, verification with regard to the use of trust companies) and 

must be ensured with reference to the company's financial flows and 

payments to third parties and to Group companies; 

n) In the case of the conclusion of agreements/joint ventures for the purpose of 

making investments, maximum transparency must be ensured. 

 

XVII.5. Crimes against individual personality, against equality and in breach of the 

Italian Consolidation Act on Immigration (arts. 25-quinquies, 25- terdecies, 25-

duodecies Italian Legislative Decree 231/2001) 

The recipients of the Model must comply with the following principles: 

a) always consider the protection of workers to be prevalent with respect to any 

economic consideration; 

b) in the event of recourse to temporary employment through agencies, ensure 

that these parties use workers in compliance with the regulations on 

residence permits and expressly request a commitment to comply with the 

Model; 

c) ensure, by means of appropriate contractual clauses, that any third parties 

with which the Company collaborates (suppliers, consultants, etc.) use 

workers in compliance with the regulations on residence permits and 

expressly request a commitment to comply with the Model; 

d) that the measures envisaged in the company's procedures aimed at 

preventing the use of irregular labour and protecting workers are complied 

with; 

e) not resorting, in any way, to child labour or collaborating with parties who do 

so; 
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f) provide for an adequate system of proxies and powers of attorney for the 

recruitment of workers; 

g) implement a system for monitoring the events relating to residence permits 

(deadlines, renewals, etc.). 

It is strictly forbidden to: 

 hold, promote, collaborate in or give cause to conduct that, taken individually 

or collectively, directly or indirectly constitutes a crime falling within those 

relating to crimes against the individual, in particular illegal brokering and 

exploitation of labour, against equality and in breach of the Italian 

Consolidated Law on Immigration; 

 engage in conduct which, although not such as to constitute a crime in itself, 

falling within those considered above, may potentially become one; 

 use, even occasionally, the Company or one of its organisational units for the 

purpose of enabling or facilitating the commission of offences against the 

individual, in particular illegal brokering and exploitation of labour. against 

equality and in breach of the Italian Consolidation Act on Immigration. 

 

XVII.6. Crimes of market abuse (art 25-sexies of Italian Legislative Decree 

231/2001) 

In particular, in the performance of activities considered to be at risk, in respect of 

Company Representatives, directly, and Collaborators by means of specific 

contractual clauses, it is forbidden to: 

a) engage in conduct constituting the crimes considered above; 

b) engage in conduct which, although not such as to constitute a crime in itself, 

falling within those considered above, may potentially become one. 

Recipients who, in the normal exercise of their occupation, profession or function, 

are involved in the activities related to the management and dissemination of Inside 

Information are required to comply with the provisions of current laws and 

regulations on the subject, the rules established by the procedures, as well as the 

rules of conduct referred to in the Code of Ethics. 

In particular, recipients are required, to the extent of their competence, to: 

a) treat with the utmost confidentiality all Inside Information and Relevant 

Information of which they become aware in the exercise of their functions, in 

order both to protect the Company's interest in confidentiality on its business, 
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and to avoid market abuse, as well as to use Inside Information and Relevant 

Information only in relation to their work, profession or function; 

b) use the Information exclusively in the course of the normal exercise of their 

occupation, profession or function and to the extent strictly necessary for the 

purpose of the normal exercise of such occupation, profession or function 

and, therefore, do not use it, for any reason or cause, for personal purposes, 

or to the detriment of the Company or the Group; 

c) ensure that the information is processed taking all appropriate precautions so 

that the circulation of the same takes place without prejudice to its 

confidential nature until the same are communicated to the market or made 

known pursuant to the law or are otherwise in the public domain; 

d) allow the circulation of information only among those who really need it for 

the normal exercise of their occupation, profession or function; 

e) in the event of receipt (by mail, including electronic mail, or fax) of 

“confidential” or “privileged” documents, the receiving party must take care 

personally, or through an authorised person, of the collection of the 

documents, which must not remain in view of third parties or be left 

unattended at the interconnection facilities; 

f) secure collection containers or shredding equipment must be used for the 

destruction of such documents in such a way that they are unreadable; 

In any case, it is forbidden to engage/collaborate/give rise to conduct that may fall 

within the types of crime considered for the purposes of Italian Legislative Decree 

231/2001, of the Italian Consolidated Law on Financial Intermediation and the MAR 

and more specifically, by way of example but not limited to: 

a) carry out transactions of any nature whatsoever involving Financial 

Instruments, including derivatives, of the Company in relation to which 

Information is held; 

b) communicate to third parties, internal or external to the Company, 

Information prior to its dissemination to the public, in compliance with the 

applicable provisions of the law; 

c) recommend or entice others, on the basis of the Information in its possession, 

to carry out transactions in the Financial Instruments, including derivatives, of 

the Company, to which the Information relates; 

d) issue interviews and disseminate press releases or documents at conferences 

or public events, without the authorisation of the person in charge; 
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e) leave the paper documentation unattended during their absence, even if 

temporary, especially during unattended hours or, in any case, at the end of 

working hours. 

 

XVII.7. Crimes relating to copyright infringement (art. 25-novies Italian Legislative 

Decree 231/2001) 

The recipients of the Model are required to: 

a) ensure compliance with internal, EU and international regulations protecting 

intellectual property; 

b) diligently take care of the administrative formalities connected with the use of 

copyright-protected works (e.g. scientific or software) in the context of the 

management of the company's IT system and web use; 

c) ensure appropriate controls on activities involving the use of copyrighted 

works; 

d) refrain from engaging in, collaborating in or causing conduct such that, taken 

individually or collectively, it constitutes the crime referred to in art. 25-novies 

of Italian Legislative Decree 231/2001. 

In the context of the aforementioned behavioural principles, it is expressly 

prohibited to: 

a) disseminate and/or transmit, through websites, works of third parties 

protected by copyright in the absence of agreements with the relevant 

owners, or in breach of the terms and conditions provided for in said 

agreements; 

b) carry out any conduct aimed, in general, at duplicating copyright-protected 

computer programmes or databases on the computer's fixed memory; 

c) install computer programmes without having first informed the company 

function responsible for managing IT security; 

d) download from the web and install programs or applications protected by 

copyright; 

e) engage in conduct of any nature whatsoever, within the scope of one's 

working activities and/or through the use of the Company's resources, likely 

to infringe the intellectual property rights of others; 

f) duplicate, import, distribute, sell, lease, disseminate/transmit to the public, 

possess for commercial purposes - or in any case for profit - computer 

programs, databases, works with literary, musical, multimedia, 
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cinematographic or artistic content for which the obligations arising from 

copyright law and related rights have not been fulfilled. 

 

XVII.8. Crimes relating to counterfeiting of coins, public credit cards, revenue 

stamps and instruments or signs of recognition and crimes against industry and 

commerce (arts. 25-bis and 25-bis.1 of Italian Legislative Decree 231/2001) 

In carrying out the activities considered at risk, recipients are expressly prohibited 

from: 

a) maintain, promote, collaborate or cause the commission of behaviours that, 

taken individually or collectively, integrate, directly or indirectly, crimes 

relating to counterfeiting of coins, public credit cards, revenue stamps and 

instruments or signs of recognition and crimes against industry and 

commerce; 

b) engaging, collaborating in or causing conduct which, although not constituting 

an offence in itself, may potentially become one 

 

XVII.9. Incitement not to make statements or to make false statements to the 

court authorities (art. 25-decies Italian Legislative Decree 231/2001) 

It is strictly forbidden to: 

a) to coerce, in any form or manner whatsoever, the will to answer to the 

judicial authorities of persons called upon to make statements or to induce 

them to avail themselves of the right not to answer; 

b) inducing, in any manner whatsoever, persons called upon to make statements 

before the judicial authorities to make untrue statements; 

c) giving, offering or promising money, gifts or other advantages to persons 

called upon to make statements before the judicial authorities; 

d) to engage in any conduct which, although not actually constituting the 

criminal hypothesis outlined above, may in the abstract become one; 

e) to carry out or facilitate transactions or activities that are not in compliance 

with the applicable and company rules. 

Furthermore, in order to ensure compliance with the general principles set out in 

the introduction: 
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a) in relations with the judicial authorities, it must be ensured that suspects or 

defendants in criminal proceedings, especially where the subject of 

proceedings in which the Company may be directly or indirectly involved, are 

free to freely express their representations of the facts should they decide to 

submit to questions; 

b) full cooperation with the Court of Justice must be guaranteed, also by refusing 

to influence any persons called upon to make statements or to induce them 

to avail themselves of the right not to answer. 

 

XVII.10. Environmental crimes (art. 25-undecies Italian Legislative Decree 

231/2001) 

It is strictly forbidden for all Recipients of the Model to: 

a) maintain, promote, collaborate or cause the commission of behaviours that, 

taken individually or collectively, integrate, directly or indirectly, the types of 

crimes included among those considered in article 25 undecies of Italian 

Legislative Decree 231/2001; 

b) to engage in conduct which, although not such as to constitute a crime in 

itself, falling within those considered above, may potentially become one. 

The recipients of the Model must also comply with the following principles: 

a) always consider protecting the environment as prevalent compared to any 

economic consideration; 

b) contribute, to the extent of its competence, to the fulfilment of the 

obligations provided for the protection of the environment; 

c) always assess the effects of its conduct in relation to the risk of damage to the 

environment: any action that may have an environmental impact must aim at 

minimising the actual or potential damage caused to the environment; 

d) in compliance with their training and experience, as well as the instructions 

and means provided or arranged by the employer, do not adopt reckless 

behaviour that could cause damage to the environment; 

e) refrain from carrying out, on their own initiative, transactions or manoeuvres 

that are not part of their duties or, in any case, are likely to cause damage to 

the environment; 

f) comply with the measures laid down in the company's procedures aimed at 

preventing the production and reduction of harmfulness of waste; 
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g) ensure the protection of soil and subsoil, land conservation and the 

protection of surface, sea and groundwater; 

h) take all necessary precautions to minimise air pollution and in any case keep 

emissions below the limits set by law; 

i) the temporary storage and subsequent transfer of waste must be carried out 

in safe conditions and in compliance with current legislation; 

j) the procedures to prevent environmental emergencies and to limit damage 

should they occur must be respected. 

XVII.11. Tax offences (art. 25-quinquiesdecies of Italian Legislative Decree 

231/2001) 

The heads of the departments and services involved in “sensitive activities” relevant 

to the potential commission of tax offences are required, within the scope of their 

activities, to comply with the rules of conduct set out below, in accordance with the 

principles dictated by the Model and, in particular, the applicable laws on the 

subject: 

a) refrain from engaging in conduct that would constitute the crimes envisaged 

in art. 25 quinquiesdecies of Italian Legislative Decree 231/2001; 

b) refrain from engaging in any conduct which, while not actually constituting 

any of the criminal offences outlined above, may abstractly become one; 

c) ensure an adequate selection of third parties aimed at verifying, inter alia, the 

actual existence and performance of appropriate checks on the actual 

provision of the service rendered/supply of the goods; 

d) ensure that every operation and transaction is correctly recorded, traceable, 

authorised, verifiable, legitimate, consistent and appropriate; 

e) comply with the laws and regulations in force, in the performance of activities 

aimed at the formation and keeping of compulsory accounting records, so as 

to provide the tax authorities with true and correct information on the 

company's tax situation; 

f) behave loyally, transparently and correctly in relations with the Tax and 

Customs Authorities and, in general, in relations with public officials and/or 

persons in charge of a public service and, in any case, interface with them only 

if authorised to do so, within the limits of the powers conferred by the powers 

of attorney and proxies in force; 

g) comply with current laws and regulations for the acquisition, processing and 

illustration of the data and information necessary to allow an informed 

judgement to be made on the Company's tax situation; 

h) facilitate internal control over the tax obligations envisaged by the law; 
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i) comply with current regulations and laws for the calculation of the tax 

obligation and related reporting obligations (in particular: IRES and VAT); 

j) base activities and relations with other group companies on the utmost 

fairness, integrity and transparency. 

It is strictly forbidden to: 

a) exhibit false or altered documents to the P.A., or withholding or omitting the 

exhibition, if due, of documents, information or data of any kind, or engaging 

in conduct aimed at misleading the P.A.; 

b) alter or falsify computer documents of any kind. 

 

XVII.12. Smuggling offences (art. 25-sexiesdecies Italian Legislative Decree 

231/2001) 

It is strictly prohibited for all recipients of the Model to: 

a) engage in conduct such as to constitute the crimes set out in art. 25 

sexiesdecies of Italian Legislative Decree 231/2001; 

b) engage in any conduct which, although not actually constituting any of the 

criminal offences referred to in art. 25 sexiesdecies of Italian Legislative 

Decree 231/2001, may abstractly become one; 

c) to carry out or facilitate transactions or activities that do not comply with the 

rules of the Code of Ethics; 

d) to carry out activities that are in contrast with the procedures and control 

principles envisaged therein. 

It is also necessary to: 

a) behave loyally, transparently and correctly in relations with the Tax and 

Customs Authorities and, in general, in relations with public officials and/or 

persons in charge of a public service and, in any case, interface with them only 

if authorised to do so, within the limits of the powers conferred by the powers 

of attorney and proxies in force; 

b) all activities and transactions carried out on behalf of the Company – including 

contacts relating to relations with Group companies – are based on the 

utmost compliance with current laws, as well as the principles of fairness, 

transparency, good faith and traceability of the documentation; 

c) that maximum consistency is ensured between the actual conduct and the 

conduct required by internal procedures, paying particular attention to the 

performance of “sensitive” activities in the area “at risk of offences”; 
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d) that those who perform a control and supervisory function with regard to the 

fulfilments connected with the performance of the aforementioned 

“sensitive” activities pay particular attention to the implementation of such 

fulfilments and immediately report any irregularities to the VB. 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 


