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Defini&ons 

TIV Valves S.r.l. or the Company or TIV: 
TIV Valves S.r.l., with registered office in Milan (MI), Via Ippolito Rosellini, 1, registered in the Milan 
Companies’ Register, Tax Code/VAT number 06853690961. 

Sensi&ve Areas and Ac&vi&es:  
Areas and AcLviLes SensiLve to the risk of the crimes of the kind that the OrganisaLon Model aims to 
prevent being commiPed, as noted following the analysis of the mapping acLvity carried out by the Company 
and in light of the possible prevenLon gaps concretely linked to the business context. 

Collaborators: 
Persons who, by virtue of mandates, assignments or other legal forms of collaboraLon, carry out acLviLes on 
behalf of the Company. 

Consultants: 
Those who act in the name and/or on behalf of the Company by virtue of mandate, assignment or other 
collaboraLon and/or outsourcing relaLonship. 

Decree: 
(It.) LegislaLve Decree of 8 June 2001, no. 231, containing the “Regula'on on administra've responsibility of 
legal en''es, companies and associa'ons, including those not having legal personality, pursuant to art. 11 of 
(It.) Law of 29 September 2000, no.  300”, published in the Official Journal no. 140 of 19 June 2001 and 
subsequent amendments and addiLons.  

Proxy of the Board of Directors: 
He or she is the member of the Board of Directors to whom the laPer has conferred powers for maPers 
relaLng to the OrganisaLon Model. It is the privileged interlocutor of the SB for the management of the 
Model and of related acLviLes, and has specific powers of intervenLon on the text of the Model or on parts 
of it that do not require approval by the Board of Directors. 

Recipients:  
Subjects to whom the OrganisaLon Model is addressed, and more precisely (i) the members of the Board of 
Directors, (ii) the members of Management, (iii) employees of all grades, qualificaLons, levels, (iv) 
consultants, agents, representaLves, business partners, collaborators in general, (v) the person in charge of 
the statutory audit of the accounts (respecLvely, the “Directors”, the “Managers”, the “Employees”, the 
“Collaborators”, the “Auditor” and, jointly, the “Recipients”). 

Management: 
This term refers to the subjects, with managerial powers or equivalent, who direct the Company and who 
exercise powers of direcLon over the Company or over individual business areas. This term is also intended 
to include the values that this body represents. 

Organisa&on Model or Model: 
OrganisaLon, management and control model suitable for prevenLng crimes, as required by arLcles 6 and 7 
of the Decree. 

Supervisory and Control Body (SB): 
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Body provided for in arLcle 6 of the Decree with the task of supervising the funcLoning of and compliance 
with the OrganisaLon Model. 
Personnel:  
All Managers and Employees of the Company, temporary workers, interns, collaborators with project 
collaboraLon contracts and Group employees seconded to the Company. 

Partners: 
Contractual counterparLes of the Company, such as suppliers, external collaborators, consultants, minority 
shareholders of Group companies, parLcipants in various capaciLes in commercial iniLaLves of the Company 
or the Group. 

Supervisory Plan:  
It is the Plan prepared annually by the SB and which sets out the dates and contents of the periodic checks 
carried out by the SB on the issues referred to in the Decree. 

Public Administra&on or PA: 
For the purposes of the OrganisaLon Model, the term “Public AdministraLon” means that complex of 
authoriLes, bodies and agents to whom the legal system entrusts the care of public interests. They are 
idenLfied with: 

▪ naLonal, EU and internaLonal public insLtuLons, understood as organisaLonal structures whose task 
is to pursue the saLsfacLon of the interests of the community with legal instruments; this public 
funcLon qualifies the acLvity also carried out by the members of the Commission of the European 
CommuniLes, the European Parliament, the Court of JusLce and the Court of Auditors of the 
European CommuniLes; 

▪ public officials, i.e. those who exercise legislaLve (producLon of rules of law), judicial (exercise of 
judicial power), administraLve (characterised by the formaLon or manifestaLon of the will of the 
public administraLon or by its development by means of authoritaLve or cerLfying powers) funcLons 
(art. 357 of the (It.) Penal Code); 

▪ persons in charge of public service, i.e. those who provide an acLvity regulated in the same forms as 
the public funcLon, but characterised by the lack of the powers typical thereof (art. 358 of the (It.) 
Penal Code). 

Offences: 
The types of offence (crimes) referred to in the Decree, in the text in force at any given Lme (with the 
addiLons and amendments established by the legislator). 

Sensi&ve Area Manager: 
Subject who is entrusted with the responsibility of a SensiLve Area, where acLviLes potenLally exposed to 
the risk of the commission of crimes have been idenLfied and which, as such, is subject to the control of the 
SB. 

OSHMS: 
The occupaLonal health and safety management system (OSHMS) is an organisaLonal system aimed at 
achieving corporate health and safety objecLves for the protecLon of workers. It is adopted by the Company 
on a voluntary basis and follows the OSHAS 18001 guidelines. 
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GENERAL PART 

1. Introduc&on: (It.) Legisla&ve Decree of 8 June 2001, no. 231 

(It.) LegislaLve Decree of 8 June 2001, no. 231 (hereinager the “Decree”) introduced into the Italian 
legal system the regulaLon of liability deriving from crimes of legal persons, companies and 
associaLons (i.e. “the enLLes”). 

The administraLve liability of legal persons was introduced into the Italian legal system in execuLon of 
various internaLonal convenLons, such as the Brussels ConvenLon of 26 July 1995 on the protecLon of 
the European CommuniLes’ financial interests, the Brussels ConvenLon of 26 May 1997 on the fight 
against corrupLon involving officials of the European CommuniLes or officials of Member States of the 
European Union, the OECD Conven'on of 17 December 1997 on combahng bribery of foreign public 
officials in internaLonal business transacLons and related instruments, the United Na'ons Conven'on 
and Protocols against Transna'onal Organized Crime, adopted by the General Assembly on 15 
November 2000 and 31 May 2001, raLfied by (It.) Law no. 146 of 2006. 

Pursuant to the provisions of the Decree, a company can be recognised as directly liable, and 
sentenced to one of the sancLons provided, if a crime (among those exhausLvely listed in the Decree) 
has been commiPed in the interest or to the advantage of the company itself by a person who:  
- holds powers of representaLon, administraLon or management of the company, or of an 

organisaLonal unit with financial and funcLonal autonomy (subjects in top management), or  
- is subject to the direcLon or supervision of one thereof (persons under the direcLon of others).  

The liability provided for by the Decree also applies to crimes commiPed abroad, provided that the 
State in whose territory the crime was commiPed does not take acLon against them. 

The liability of the company, however, remains autonomous with respect to the criminal liability of the 
offender, in the sense that the unlawful conduct of the company conLnues to exist even if the offender 
is not punished for reasons other than the non-existence of the crime itself (e.g., non-imputability of 
the offender or prescripLon phenomena). 

The company, even in the presence of such elements, may be exempt from liability if it proves that: 
- the governing body has adopted and effecLvely implemented, before the commission of the 

crime, organisaLon and management models pursuant to the Decree suitable for prevenLng 
offences of the same kind as the one commiPed, 

- the company has set up a body with autonomous control powers which it has entrusted with: i) 
supervising the funcLoning of the model, ii) checking compliance therewith, iii) updaLng the 
same, 

- the offence was commiPed fraudulently circumvenLng the organisaLon model, 
- there was no lack of oversight on the part of the supervisory body.  

If the predicate offense was commiPed by a person subject to the direcLon of others, the liability of 
the company will be recognised when it is proven that the commission of the crime was made possible 
by the fact that the subjects in top posiLons have not sufficiently fulfilled the obligaLons of direcLon 
and supervision. 

In summary, the liability in quesLon exists in those cases in which a company, faced with a criminal 
offence commiPed (also) in its interest, shows in fact a business organisaLon that is culpably negligent 
and imprudent, such as to take advantage of criminal conduct commiPed within its structure. 
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Therefore, the preparaLon and adopLon by the Company of an OrganisaLon Model responds to the 
need to prevent the commission of crimes and, if this happens, to avoid that such acLon can be traced 
back to organisa'onal guilt, i.e. to an underlying structural desire to take advantage of illegal conduct. 

In this perspecLve, the Model of TIV Valves S.r.l. is characterised by efficacy and effecLveness - i.e. a 
shrewd business organisaLon acLvely aimed at the prevenLon of crimes - ensuring that no one can, in 
the context of the company’s acLvity, commit one of the crimes of the Decree unless they voluntarily 
and fraudulently and bearing all the responsibiliLes of the case, also vis-a-vis the Company, circumvent 
the principles and procedures envisaged.  

In order for the Model adopted by the Company to perform its fundamental funcLon, it must 
demonstrate an ability, in pracLce, to avoid the commission of possible offences that are indicated by 
the legislator in the Decree. This ability is expressed, firstly, in ascertaining constant compliance with 
the Model and, secondly, in detecLng and highlighLng a plurality of signs, indices and discrepancies 
that are symptomaLc of situaLons capable of favouring the commission of such offences. 
Of the offences indicated by the Decree and by subsequent legislaLve addiLons, however, only some 
can concretely concern the Company’s acLvity; it is, therefore, with reference to these cases that the 
Model will have to compare its effecLveness as a prevenLve tool. 
The offences examined are listed in the Special Part below. 
The full text of the Decree and subsequent legislaLve addiLons can sLll be consulted in the internal 
company directory of TIV Valves S.r.l.. 

The Company may also be liable for the commission of one of the aforemenLoned offences that took 
place in the territory of a foreign State. The Recipients must therefore follow the provisions outlined in 
this Model even if the Company operates outside the Italian territory or with non-Italian subjects. 

2. The Organisa&on Model of TIV Valves S.r.l. 

TIV Valves S.r.l., having taken note of the legislaLon in force and its scope, sharing the need for crime 
prevenLon expressed by the legislator and being aware of both the fundamental importance of ethics, 
as a necessary element for every healthy company, and of the opportunity of an internal control 
system for the prevenLon of the commission of offences by its Personnel, the Directors and its 
consultants and partners, wished to draw up and adopt an OrganisaLon Model. 

To this end, although the law envisages the adopLon of the Model as opLonal and not mandatory, 
although highly recommended, the Company, in accordance with its company policies, adopted the 
Model by resoluLon of the Board of Directors of 16 September 2013. The Model was subsequently 
updated gradually in accordance with regulatory or organisaLonal changes that occurred. The 
Supervisory Body is also regularly established (hereinager referred to as “SB”). 

In its prevenLve funcLon, the Model is aimed primarily at persons with funcLons of representaLon, 
administraLon or management of the Company, in their various forms, as well as those who exercise 
de facto management and control of the Company, or of organisaLonal units of the Company itself. 
These “top management” subjects, in addiLon to directly respecLng and observing the Model 
punctually, ensure compliance by those who are subject to their direcLon or supervision. 

The Model is, in fact, addressed to and must be observed by all the Company’s Employees in its 
various classificaLons and requires compliance with its general principles (in parLcular the ethical 
principles and conduct referred to in the document called Code of Ethics and Conduct) also by third 
party collaborators, partners and consultants. 
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The Company believes, in fact, that the adopLon of the Model and of the Code of Conduct consLtutes, 
beyond the provisions of the law and its potenLal aPenuaLng effecLveness pursuant to the Decree, a 
valid tool to raise awareness among the Recipients on their potenLal illegal conduct, to (i) prevent 
offences through the precise indicaLon of specific conduct and a suitable control system and / or (ii) 
react promptly in the event that they are commiPed anyway. 

The Model and the Code of Conduct also take into account the indicaLons and principles regarding the 
prevenLon of offences adopted by the parent company Pietro FiorenLni S.p.A.  

3. Criteria and ac&vi&es for the crea&on and maintenance of the Model 

In order to ensure the degree of effecLveness required by law, an in-depth analysis of the business 
context was carried out and conducted both pre- and post-adopLon of the Model, which served as a 
foundaLon for the Model, with the aim of idenLfying sensiLve profiles for the purpose of predicLon of 
offences, both with reference to relaLonships and the internal operaLng structure of the company, 
and with reference to relaLonships and contacts developed with third parLes (consultants, 
outsourcers, suppliers and partners of any other kind). 

The corporate governance system adopted by the Company was taken into account and audited. 
Subsequently, the pracLcal-operaLonal development of the company’s acLvity was monitored, also 
through special interviews carried out by the legal consultants who collaborated in the elaboraLon of 
this Model with the Company’s Key Managers aimed at providing a real and complete picture of the 
company’s acLvity and its various forms, which also took into account the history of the Company and 
above all the individual special characterisLcs of each business area of the Company itself. 

Specific acLviLes were also carried out aimed to idenLfy the decision-making system adopted and 
pracLsed in the Company; mapping, verificaLon, analysis and evaluaLon of exisLng pracLces and 
procedures were carried out, as well as what is known as gap analysis, i.e. the recogniLon of which 
safeguards and procedures were necessary and should be adopted to strengthen and make as 
advanced as possible the Company’s ability to prevent the commission of the offences referred to in 
the Decree.  
The “mapping of risk areas” was therefore based on the following aspects:  

- idenLficaLon of the type of offence to be prevented, 
- idenLficaLon of areas of acLvity at risk, 
- forecast of how such offences could be commiPed, 
- analysis of the degree of risk that the highlighted offences would be commiPed, 
- comparison of all these elements, with the declared and pursued aim of making the Model 

specific and consistent with the concrete reality of the company. 

Thanks to this specificity, it is possible to constantly adapt the - dynamic - Model to the social and 
business context, with a view to prevenLng the risk that offences may be commiPed.  
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4. Sensi&ve business areas and Ac&vi&es 

As a result of the analysis of the crimes envisaged and in the light of the possible prevenLon deficits 
concretely linked to the company context, the Company idenLfied the areas/acLviLes that are 
considered potenLally sensiLve to the risk of commihng crimes of the kind that the Model intends to 
prevent.  
These sensiLve areas are listed and analysed in detail in the Special Part of this Model. 

5. Structure of the Model and Master Document 

The Model adopted by the Company (to be understood as including this document and its annexes), in 
light of the provisions of the law and in consideraLon of its funcLon, contains the Code of Ethics and of 
Conduct, envisages the presence of a Supervisory Body with supervisory and control funcLons in 
relaLon to compliance with the principles contained in the Model and, in general, to its operaLon and 
updaLng of the Model itself, a system of internal control and company procedures and a list of 
sancLons in case of non-compliance with the Model. 

Specifically, the OrganisaLon Model of TIV Valves S.r.l. is divided as follows, as regards the documents 
that comprise it: 

1. Master Document (General Part and Special Part); 
2. Annex A – Structure and powers of the Company with Annex 1 – Chamber of Commerce 

CerLficate; 
3. Annex B – Code of Ethics and Conduct; 
4. Annex C – SancLoning system. 

With specific reference to this Master Document, it describes the Company’s OrganisaLon Model and 
is divided into two parts, which contain, respecLvely: 

in the General Part, a descripLon of: 
- the regulatory framework of reference; 
- the criteria and procedure followed for the construcLon of the Model; 
- the structure of the Model and the documents that form an integral part thereof; 
- the procedures for appoinLng and operaLng the SB, with specificaLon of its powers, tasks 

and informaLon flows; 
- the criteria for adapLng and updaLng the Model; 
- the structure of the sancLoning apparatus; 

in the Special Part, a descripLon of:  
- the types of offence referred to in the Decree and taken into consideraLon by the Company 

due to the special characterisLcs of the acLvity carried out in pracLce; 
- the SensiLve processes, Areas and AcLviLes and the related control methods. 

6. Code of Ethics and Conduct, and rules of conduct 

In consideraLon of the delicacy and social relevance of the acLviLes carried out and the services 
offered, the Company felt the need to formalise some values and ethical principles of “corporate 
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ethics” that the Company endorses in the document called Code of Ethics and Conduct under “B” to 
the Model.  

In order to guarantee the transparency, correctness, integrity and professionalism of the Company’s 
work and the quality of its services, the Code of Ethics and Conduct lays down a series of principles 
and guidelines compliance with which is required by all those who occasionally or permanently have 
employment or commercial relaLonships with the Company or, more generally, are stakeholders vis-a-
vis the Company. 

The observance by all Managers, Employees, Collaborators in any capacity, Directors and Statutory 
Auditors, if appointed, of the Company, within the scope of their powers and responsibiliLes, of the 
rules of conduct contained in the Code of Ethics and Conduct and of the specific procedures provided 
for in this Model, is of fundamental importance, both for the proper funcLoning and reliability of the 
Company, and for the protecLon of its presLge, image and know-how, factors that consLtute a decisive 
asset for the success and image of the company. 

To this end, the Company ensures full knowledge and understanding of the Code of Ethics and Conduct 
by all Recipients through the adopLon of training procedures and conLnuous awareness of its 
contents.  

Each Recipient is required to promote the principles that inform the Code of Ethics and Conduct, 
acLvely contribuLng to their implementaLon, promoLon and reporLng any violaLons. 

In sehng corporate objecLves, the members of the Board of Directors are inspired by the principles of 
the Company’s Code of Ethics and Conduct in compliance with the provisions of this Model. 

No Director, Manager, Employee, Statutory Auditor, if appointed, the person in charge of the statutory 
audit of the accounts, if appointed, and no Collaborator of the Company is authorised to pursue any 
corporate objecLve in violaLon of the laws in force, in parLcular using the Company’s own means and 
assets. 

Compliance with the Code of Ethics and Conduct, and in general with the Company’s principles of 
conduct, is also expressly required from third parLes (collaborators, commercial or financial partners 
outsourcers, consultants, representaLves) who have relaLons with the Company. In the event of non-
fulfilment, the contractual penalLes referred to in this Model will be applied (see below). 

All acLons, operaLons, transacLons and acLviLes carried out by the Company and its officers on its 
behalf must be: 

- verifiable, documented, consistent and adequate, based on documentable and complete 
informaLon; 

- legiLmate, respecoul of rules, procedures and regulaLons, as well as complying with the 
provisions of the Model and the principle of separaLon of the various corporate funcLons; 

- open to objecLve analysis and verificaLon, with specific idenLficaLon of the subjects and 
business departments involved. 

7. The supervisory and control body of the Model pursuant to the provisions of the Decree 

The Supervisory and Control Body (also called the Supervisory Body or, for the sake of brevity, “SB”) is 
the subject who, pursuant to the regulaLons referred to in the Decree, has the task of supervising the 
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funcLoning, effecLveness and observance of the Model and ensuring that the Model is always up to 
date, in parLcular if there are changes in the organisaLon and business acLvity.  

Due to the different and structured corporate acLviLes, as well as the ever-increasing complexity in 
the management of the Model, given the tendency of the legislator to conLnuously extend the liability 
of enLLes to new offences, it is considered that the funcLon of the Company’s Supervisory Body, also 
in compliance with the provisions of the most widespread and authoritaLve Guidelines of the trade 
associaLons, is covered – at the choice of the Board of Directors: i) by a collegial body composed of 
two members, one internal and one external, one of whom acts as Chairman of the SB, or ii) by a 
monocraLc SB.  

7. 1. Appointment and Requirements 

The consLtuLon, appointment, duraLon of the appointment, revocaLon and remuneraLon of the SB 
are resolved upon by the Board of Directors, having heard the opinion of the Board of Statutory 
Auditors, if appointed.  

The members of the SB are chosen on the basis of requirements of authority, professionalism, 
independence and integrity outlined in the jurisprudence and in the main sector guidelines, in order to 
comply with the provisions dictated by the Decree.  

ParLcular aPenLon is paid to the professional background of each candidate, with regard to the 
knowledge of the contents of the Decree and any past experience on the subject. From this it follows 
that the SB, also due to the funcLon performed, is in possession of appropriate technical knowledge to 
be able to carry out on a conLnuous basis the supervision, control and updaLng acLviLes provided for 
by the Decree.  

Specific care has also been dedicated to defining the powers of the SB and its posiLon in the company 
organisaLon chart in order to ensure its autonomy and independence. To this end, the SB is directly 
appointed by the Board of Directors of the Company, to which it is required to report and which is the 
only body, having heard the opinion of the Board of Statutory Auditors, if appointed, with the power to 
remove it from office or replace it in the event of serious violaLon of the obligaLons imposed on the 
SB by the legislaLon and/or by this Model.  

The Board of Directors resolves, on the recommendaLon of the SB, a budget of expenditure that the 
SB may use for the management of its office.  

It will consLtute a cause of ineligibility for office or forfeiture if the circumstance occurred later:  
- kinship relaLonships up to the fourth degree with members of the Board of Directors, with 

persons who hold powers of representaLon, administraLon or management of the Company, 
including specifically members of the Management as well as persons who perform, even de 
facto, management and control funcLons within the Company, and the independent audiLng 
firm;  

- conflicts of interest, including potenLal ones, with the Company or with companies 
belonging to TIV Group in Italy that compromise its independence;  

- direct or indirect ownership of shareholdings of the Company or parent companies such as to 
allow it to exercise considerable influence over the Company;  

- funcLons of director with powers held, in the three financial years prior to appointment, in 
companies subject to bankruptcy, compulsory administraLve liquidaLon or equivalent 
procedures;  
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- public employment relaLonship with central or local administraLons in the three years prior 
to appointment;  

- condemnaLon sentence, even if not final, or applicaLon of the sentence on request (plea 
bargain), for violaLons relevant to the liability referred to in the Decree in quesLon;  

- sentence, even if not final, or plea bargain to a sentence that entails the interdicLon, even 
temporary, from public offices, or the temporary interdicLon from the management offices 
of legal persons and companies.  

Upon appointment, each candidate for the posiLon of SB will deliver, in addiLon to his or her 
curriculum vitae, a declaraLon cerLfying compaLbility with the posiLon, his or her independence and 
autonomy. The CV and cerLficaLon will be delivered to the Board of Directors, which will be convened 
for the appointment of the SB itself, having heard the opinion of the Board of Statutory Auditors, if 
appointed. 

The SB will be required to inform, without delay, the Board of Directors, and, through it, its Chairman 
as well as the Chairman of the Board of Statutory Auditors, if appointed, of any event involving the loss 
– even temporary – of the prescribed requirements of compaLbility, independence and autonomy for 
the measures deemed appropriate.  

The Company’s Board of Directors is also competent to resolve on the revocaLon of the SB or even of 
one of its members, if one of the following condiLons are met:  

- an absolute incapacity, incompaLbility or negligence in the performance of the task, or  
- in the event of serious violaLons of the obligaLons imposed on the SB by the legislaLon and 

by this Model, including but not limited to, the omission or insufficient supervision by the SB 
resulLng from a convicLon, even if not final, issued against the Company pursuant to the 
Decree in quesLon or from a plea bargain.  

The revocaLon resoluLon is brought to the aPenLon and submiPed to the prior consent of the Board 
of Statutory Auditors, if appointed.  

The SB is bound to the strictest confidenLality and professional secrecy with regard to the informaLon 
it becomes aware of in the performance of the assignment and acts with the highest degree of 
diligence to avoid any leak of informaLon or confidenLal informaLon to the outside.  

Currently the SB of the Company is composed as follows:  

▪  Jacopo Bazzerla, aPorney-at-law, born in Verona, on 28 December 1993, domiciled for the 
office in Milan, Via De Togni no. 7; 

The profile of the SB examined by the Board of Directors meets the requirements of authority, 
independence, professionalism and integrity dictated by the relevant legislaLon, by jurisprudenLal 
rulings, as well as by doctrine as essenLal elements of the figure of a SB.  

The SB office can be contacted by e-mail at odv.'v@fioren'nispa.onmicrosoQ.com.   

The SB carries out the acLviLes necessary for the supervision of the OrganisaLon Model with 
adequate commitment and with the necessary invesLgaLve powers; it is a structure that reports to the 
Company, so as to guarantee due conLnuity in supervisory acLviLes, and may use the Company’s 
resources for the performance of its tasks, requesLng the collaboraLon of any company department 
that is deemed useful; the SB does not carry out operaLonal tasks that may affect and/or compromise 
the independence and the overall vision of the business acLvity that is required thereof. 
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The Company does not intend to hereby approve a regulaLon of the SB but invites the Body itself, 
within the scope of its autonomy, also funcLonal, to proceed in this direcLon if it deems it appropriate. 
A copy of the RegulaLon must be sent to the Proxy of the Board of Directors for the necessary 
informaLon and for appropriate coordinaLon with the Company itself.   

7.2. Func&ons of the SB 

In accordance with the provisions of the Decree, the SB is assigned the following tasks: 
- verificaLon of the Recipients’ compliance with the Model; 
- collecLon, examinaLon and storage of informaLon and reports sent by the Recipients; 
- detecLon of any behavioural deviaLons of the Recipients with respect to the requirements of 

the Model that may emerge from the analysis of informaLon flows and reports received; 
- proposal for the imposiLon of sancLons in accordance with the criteria, methods and limits 

bePer specified in Annex C to the Model;  
- formulaLon of proposals for updaLng the structure and contents of the Model, and addiLons 

to the list of SensiLve Areas and AcLviLes; 
- periodic exchange of informaLon with the Board of Directors and/or the Board of Statutory 

Auditors, if appointed, of the Company regarding the efficacy and effecLveness of the Model 
and the possible appropriateness of its amendments and improvements; 

- promoLon and definiLon of iniLaLves for the disseminaLon of knowledge and understanding 
of the OrganisaLon Model and for raising awareness in the Recipients regarding the 
problems related to the administraLve liability of enLLes; 

- parLcipaLon in the conLnuous training of the Recipients regarding the obligaLons and 
requirements deriving from the provisions contained in the Model and in the Decree and 
subsequent amendments, as well as regarding the impacts of regulatory changes on the 
company’s acLvity; 

- exchange of informaLon and data with the enLty responsible for the statutory audit of the 
accounts, where appointed; 

- comprehensive and Lmely informaLon in the event of inspecLons, invesLgaLons or requests 
for informaLon by public officials, police forces, supervisory, judicial or tax authoriLes.  

More generally, the SB is responsible for any acLvity connected with or related to the supervision of 
the constant effecLveness and efficacy of the Model and control over factors that could be preparatory 
to the occurrence of a possible offence. 

The SB, in this perspecLve, and in compliance with the aforemenLoned powers, remains available to 
each Recipient to provide clarificaLons or explanaLons regarding possible regulatory, interpretaLve or 
applicaLve doubts regarding the Decree and the Model, the List of policies and procedures or 
situaLons related to the performance of SensiLve AcLviLes or, in any case, connected to the Model 
itself. 

7.3. Powers and rights of the SB 

For the purposes of carrying out the funcLons described above, the SB has autonomous powers of 
iniLaLve and control of the administraLve and management acLviLes of the Company, having to 
report – with regard to the conduct and outcome of the checks – directly and collecLvely to the 
governing and control bodies of the Company. 

For these reasons, the members of the SB are not subject, in this capacity and in the performance of 
their funcLon, to the hierarchical and disciplinary power of any corporate body or department. 
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In parLcular, the SB has the following powers, the list of which is to be considered as an example and 
not exhausLve: 

- as part of its control and inspec&on ac&vi&es: 
▪ to proceed at any Lme, within the scope of its autonomy and discreLon, to acts of 

control and verificaLon regarding the effecLveness and applicaLon of the Model;  
▪ to proceed following measures of the competent authority, even provisional, within 

the scope of its autonomy and discreLon, to acts of control and verificaLon of the 
acLvity of the recipients subject to the measure, ensuring in any case compliance with 
the principle of “audi alteram partem” and the protecLon of confidenLality;  

▪ to envisage rouLne checks and extraordinary or unannounced checks; control acLviLes 
must be intensified in parLcular cases, such as the detecLon of serious violaLons or 
offences and organic organisaLonal changes involving the Company; 

▪ to verify and request compliance with the principles of the Code of Ethics and Conduct 
adopted by the Company, also with reference to external collaborators; 

▪ to request to consult the documentaLon concerning the acLvity carried out by the 
individual departments and by the Managers of the SensiLve Areas and AcLviLes, also 
obtaining a copy thereof, as well as carry out interviews and request, if necessary, 
wriPen reports; 

▪ to propose to the competent bodies for the imposiLon of sancLons any violaLons of 
the Model or non-fulfilment of the obligaLons of conduct referred to in the Decree; 

▪ to report to the Board of Directors any obstacles that may stand in the way of the 
exercise of its acLviLes;  

▪ to regulate from an operaLonal point of view the methods and Lmeframes of fulfilling 
the obligaLons deriving from the policies and procedures and, in parLcular, in 
agreement with the Board of Directors or a Chief ExecuLve Officer; 

▪ it prepares on an annual basis the Supervisory Plan on the issues referred to in this 
Model;  

- as part of the verifica&on of the effec&veness and the formula&on of proposals for adapta&on of 
the Model: 

▪ in coordinaLon with the Managers of SensiLve Areas and AcLviLes, to periodically 
verify the suitability of the Model to prevent the commission of offences;  

▪ to verify the level of knowledge of the Model by the Personnel through i) periodic 
audits on individual acts (sample checks of corporate acts and contracts relaLng to 
SensiLve Areas and AcLviLes) and ii) periodic checks on policies and procedures; 

▪ to analyse the requests and reports received by the SB; 
▪ in light of the regulatory changes that have occurred from Lme to Lme, as well as a 

result of the checks carried out and the verificaLon of the existence of new processes 
at risk, to propose to the competent bodies the appropriate adjustments and updates 
of the Model; 

▪ to parLcipate in: a) meeLngs with the employees of the areas responsible for 
administraLon and management. 

In carrying out its acLviLes, the SB may avail itself, in cases where it deems it appropriate and subject 
to agreement with the proxy of the Board of Directors, of the services of i) external consultants, ii) the 
personnel of the individual company departments, on the basis of their respecLve skills and 
professionalism. In the laPer case, the SB will communicate in wriLng the names of the Personnel 
whose services it intends to use to the managers of the offices and/or departments concerned or, for 
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top management, to the Company’s Board of Directors, so that the awareness and adequate 
collaboraLon of all interested parLes are guaranteed. 

The SB will keep the documentaLon relaLng to its acLvity (files, whistleblowing reports, reports, 
audits, etc.) in a special hard copy or digital archive (SB database) whose management methods are 
the responsibility of the SB itself. The storage period is 10 (ten) years. 

In addiLon to the members of the SB and upon request to the SB, only members of the Board of 
Directors, members of the Board of Statutory Auditors, if appointed, the independent auditor and 
persons delegated and authorised by the SB can access the SB database. 

7.4. SB repor&ng  

The SB has the obligaLon to report on the implementaLon of the Model and the emergence of any 
criLcal issues. 

The following SB reporLng lines are envisaged: 
- on an annual periodic basis, to the Board of Directors and the Board of Statutory Auditors, 

where appointed, in relaLon to the control acLviLes carried out;  
- on an annual periodic basis, to the Board of Directors and the Board of Statutory Auditors, 

if appointed, regarding the Supervisory Plan;  
- immediate where facts of parLcular relevance are ascertained with regard to a Chief 

ExecuLve Officer and/or the Board of Directors and in any case with regard to the Board of 
Statutory Auditors, if appointed. 

The reporLng concerns: 
- the acLvity carried out by the SB office; 
- the whistleblowing reports received; 
- events considered to be of major importance; 
- any other data, act or fact that the SB deems appropriate to communicate to one of the 

recipients. 

8. Management of reports of illegal conduct  

Consistently with the relevant regulatory provisions, with parLcular regard to art. 6, para. 2-bis of (It.) 
LegislaLve Decree no. 231/01, the Company has put in place specific channels for detailed reports of 
illegal conduct that could generate liability for Tiv Valves pursuant to the Decree itself, idenLfying the 
Supervisory Body as the recipient of the reports themselves. 

In this context, the Recipients are required to promptly inform the SB of: 
- any informaLon relaLng to the commission of offences or to the reasonable belief that 

offences have been commiPed; 
- any violaLon or alleged violaLon of the rules referred to in the Model, or in any case 

conduct not in line with the rules of conduct adopted by the Company for the purpose of 
prevenLng the commission of offences. 

To protect the integrity of the Company, any other detailed report of illegal conduct, relevant pursuant 
to the Decree and based on precise and consistent factual elements, or violaLons of the Model, of 
which they have become aware by reason of the funcLons performed, may also be submiPed.  
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However, the report sent to the SB must contain all the useful elements of the case in order to enable 
the competent bodies to carry out the appropriate invesLgaLons on the facts covered by the 
communicaLon transmiPed. 

The SB, even in response to a specific request made thereby, must be the recipient, by the heads of 
the Area involved in the report, of the informaLon relaLng to the proceedings, invesLgaLons and 
verificaLons concerning the conduct envisaged in the Special Part of this OrganisaLon Model, as well 
as of all those measures that are in any way related to the offences taken into consideraLon therein.  

Failure to comply with the obligaLons set out in this paragraph will result in the imposiLon of a 
disciplinary sancLon that will vary depending on the seriousness of the non-compliance and which will 
be imposed in accordance with the provisions of the SancLoning System. The reports received by the 
SB and all the informaLon collected will be kept for a period of no less than 10 years. 

The Company and the Supervisory Body guarantee their commitment to safeguarding the 
confidenLality of the idenLty of the whistleblower in good faith and to ensuring that Recipients who 
report violaLons are not subject to any form of retaliaLon. The following are therefore prohibited, also 
pursuant to art. 6 paragraph 2-bis of the Decree: acts of retaliaLon or discriminaLon, direct or indirect, 
against the whistleblower for reasons connected, directly or indirectly, to the report; the violaLon of 
this prohibiLon as well as of the measures to protect the whistleblower entails disciplinary sancLons 
against the authors, without prejudice to the applicaLon of more serious sancLons where appropriate. 

Those who make reports with intent or gross negligence that prove to be unfounded are also subject 
to disciplinary sancLons, without prejudice however to compensaLon for the damage thus caused and 
any invesLgaLons in criminal proceedings for the crimes, by way of example, of slander or defamaLon. 

The adopLon of discriminatory measures against the subjects who make the reports referred to in the 
aforemenLoned paragraph 2-bis can be reported to the NaLonal Labour Inspectorate, for the 
measures within its competence, as well as by the reporLng party, also by the trade union indicated 
thereby. 

Upon receipt of the report of the illegal conduct, the SB carries out the appropriate checks and 
invesLgaLve acLviLes, in order to assess the real validity of the report’s contents. In order to 
guarantee the imparLality of these invesLgaLve acLviLes, the SB may also use external technical 
consultants.  

Following the evaluaLon of the results, the SB decides whether to close the report or whether to 
inform the Management in order to iniLate sancLoning proceedings and/or communicate it to the 
competent authoriLes. 

Consultants, Suppliers and third parLes also have the obligaLon, envisaged in the contracts sLpulated 
with them, to report the informaLon referred to in this paragraph. 

It is also specified, as provided for by art. 6 paragraph 2 bis of the Decree, that the pursuit of the 
interest in the integrity of the Company, as well as in the prevenLon and repression of offences, 
consLtutes just cause for disclosure of any informaLon covered by the obligaLon of confidenLality (for 
example business, scienLfic secrets, etc.). 

Each Management is required to inform the SB on a periodic basis about the implementaLon of 
internal legislaLon on cerLfied reports of illegal conduct, as well as the disseminaLon and applicaLon 
of the related principles and procedures. 
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8.1.How to submit reports  
The Company has set up a special IT method for collecLng reports to the SB. The Recipients can 
therefore forward their reports to the e-mail address odv.Lv@fiorenLnispa.onmicrosog.com.  

The IT mode is set up in such a way as to allow the idenLty of the whistleblower to be protected and to 
maintain the confidenLality of the informaLon in any context subsequent to the report, to the extent 
that confidenLality is enforceable by law. 

AlternaLvely, it is also possible to make reports in wriLng by lePer addressed to the Chairman of the 
Company’s SB at the following address: Via Fratelli Rosselli, 17 – 20027 Rescaldina (MI)  

To ensure the confidenLality of the idenLty of the whistleblower, the name of the whistleblower must 
not be indicated in the envelope containing the report and the words “personal confidenLal” must be 
reported.  

9. Sanc&ons 

Please note that the commission of the offences indicated in (It.) LegislaLve Decree no. 231/2001 may 
entail the applicaLon of the following penalLes for the Company:  

• Monetary (from EUR 25,800.00 to EUR 1,549,000.00); 
• DisqualificaLons (including the interrupLon of the exercise of the acLvity; the suspension or 

revocaLon of authorisaLons, licences or concessions funcLonal to the commission of the 
offence; the prohibiLon to contract with the Public AdministraLon; exclusion from subsidies/
financing) from three months to two years; 

• PublicaLon of the sentence; 
• Compulsory confiscaLon in case of convicLon (publicaLon of the sentence); 
• AdministraLon by an external commissioner. 

For the purposes of the Model’s effecLveness and in compliance with the law, the sancLoning system 
has the funcLon of monitoring compliance with the Model, procedures and principles of conduct. 

The violaLon of the obligaLons contained in this Model, even if aimed at the pursuit of an alleged 
business interest, consLtutes a breach of contract and a disciplinary offence. In fact, the Company does 
not intend to pursue any advantage deriving from an unlawful act and, therefore, in the event that an 
offence has been commiPed, the Company hereby expresses its intenLon to return said advantage. 

The sancLoning system is aPached (aPachment under “C”); such system envisages the specific 
sancLons and methods of imposiLon in case of violaLon or non-compliance with the obligaLons, 
duLes and/or procedures laid down in this Model.   

If the commission of the crime by one of the Recipients of the Model is proven, the Company reserves 
the right to compensaLon for any damage thus caused to the Company.   

10.Adapta&on and upda&ng of the Model - Training 

Since this Model is an “act of emanaLon of the governing body” (in accordance with the provisions of 
art. 6, paragraph I, lePer a of the Decree), subsequent amendments and addiLons of a substanLal 
nature to this Model are the responsibility of the Board of Directors of the Company, subject to the 
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procedures highlighted below for the Lmely and urgent updaLng thereof. The Board of Directors avails 
itself of the experience and instrucLons of the SB. 

The Proxy of the Board of Directors, in agreement with the SB, is also enLtled to make any changes or 
addiLons to the text of this Model or its Annexes in the light of the following principles:  

▪ such changes or addiLons do not affect the substance of the Model itself;   
▪ they are of a predominantly formal nature;  
▪ they reflect a change in the powers conferred by the Board of Directors on its members 

or aPorneys-in-fact; 
or  

▪ they reflect a new acLvity of the Company that has not been foreseen and regulated in 
the Model and that is relevant for the purposes of this Decree;  

▪ they are in any case aimed at adapLng the Model to the company reality if it is 
considered that some of its parts are not actually and effecLvely consistent with the 
company’s acLvity;  

▪ they are necessary for the adaptaLon of the Model to regulatory updates;  

provided that the change is of an urgent nature, so that waiLng for the approval of the Board of 
Directors is detrimental to the Company.  

The Proxy of the BoD may also update the names of the heads of department following the change in 
the company’s organisaLon chart. 

It is understood, however, that the proxy will report to the Board of Directors on the changes made 
during the first meeLng convened ager the introducLon of the changes.  

With the adopLon of this Model, in fact, the Company undertakes to adapt and modify it both in 
accordance with any regulatory changes and on the basis of changes concerning the Company in its 
various arLculaLons and in any case on the basis of applicaLon experiences, in a dynamic perspecLve 
that entails the constant update of the Model itself. 

The SB can always make observaLons or suggesLons regarding such changes.  

In the event of disagreement between the Proxy of the BoD and the SB, the maPer will be referred to 
the Board of Directors in its collecLve composiLon.  

As underlined, the Company is parLcularly aPenLve to the dynamic aspect of the Model and its 
constant coherence with the regulatory and corporate reality. Therefore, beyond the powers conferred 
on the Proxy of the BoD as well as on the SB, the Company intends to audit this Model in its enLrety at 
least annually (and in any case whenever deemed necessary), and possibly with the involvement of 
consultants.  

Any changes that will affect this Model or part thereof and/or the APachments to this Model will be 
made known to all Recipients through appropriate procedures under the supervision of the SB. 

For the purposes of disseminaLng and respecLng the Model, the Company considers the process of 
training Recipients to be parLcularly important. To this end, both at the Lme of adopLon of the Model 
and on a periodic basis, a training-informaLon program is drawn up on the Model, on the Code of 
Ethics and Conduct, on current legislaLon and on the relevant offences pursuant to the Decree.  
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Finally, it is the Company’s objecLve to prepare and implement constant periodic updaLng 
programmes, as well as verificaLon of the degree of knowledge of the Model and company procedures 
and policies. 
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