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1. DEFINITIONS

Parent Company or Company: BFT.
Code of Ethics: set of formalised principles and values adopted by BFT S.p.A. in carrying out its business
activities;
Decree: Italian Legislative Decree no. 231 of 8 June 2001 as amended;
Recipients: the persons identified in paragraph 3 of this Model, required to comply with the provisions of
the Model;

General Management: the company management body (CEO, COO, Country Manager Italy);
Group Companies: the subsidiaries controlled by the Parent Company;
Guidelines: Code of conduct drawn up by Confindustria (Italian Manufacturers’ Association);
Model: this organisational, management and control Model;
SB: Supervisory Body - the body provided for by paragraph 6 of this Model;
Predicate Offences: significant offences under Italian Legislative Decree no. 231 of 8 June 2001,
as listed in Annex 1 “List of Offences” to this Model;
Senior Management: those holding autonomous powers to take
decisions in the name of and on behalf of the body;
Subordinate parties: those subject to the management and supervision of the senior management.

2. ADMINISTRATIVE LIABILITY OF THE COMPANIES

2.1 Introduction

Italian Legislative Decree no. 231 of 8 June 2001 - Regulation on the administrative liability of legal persons,
companies and associations also without legal personality, pursuant to article 11 of Italian Law no. 300 of
29 September 2000 - implemented the administrative liability of bodies in Italian legislation, as a
consequence of specific offences committed in the interests of or to the advantage of the bodies
themselves:


by persons holding positions of representation, administration or management of the body or an
organisational unit having financial and functional autonomy



by persons who also in practice exercise management and control functions of the body (so-called
senior management)



by persons subject to the management or supervision of one of the parties listed above (so-called
parties acting under the management of others).

The administrative liability of the body goes hand in hand with the criminal liability of the physical person
committing the offence.

The predicate offences which imply the administrative liability of the company fall into the following
categories:
a) offences committed in relations with the Public Administration (articles 24 and 25 of Leg. Decree
231/2001) and induction to not make declarations or to make false statements to the judicial
authorities (art. 25 decies Leg. Decree 231/2001);
b) computer crimes and unlawful processing of data (art. 24 bis1 of Leg. Decree 231/01);
c) organised crime (art. 24 ter of Leg. Decree 231/2001);
d) crimes concerning the counterfeiting of money, legal tender, official stamps and instruments or
marks of identification (article 25-bis of Leg. Decree 231/2001):
e) corporate crimes (article 25-ter of Leg. Decree 231/2001);
f)

crimes against industry and trade (art. 25 bis1 of Leg. Decree 231/01);

g) crimes of terrorism or subversion of the democratic order (article 25-quater of Leg. Decree
231/2001);

h) crimes of female genital mutilation (article 25-quater 1 of Leg. Decree 231/2001);
i)

crimes against the individual (article 25-quinquies of Leg. Decree 231/2001);

j)

crimes of market abuse (article 25-sexies of Leg. Decree 231/2001);

k) crimes of manslaughter or serious injury committed in breach of the accident prevention and
health and safety at work regulations (art. 25-septies of Leg. Decree 231/01);
l)

crimes under the UN Convention and Protocols against transnational organised crime (article 10
of Italian Law no. 146 of 16 March 2006);

m) crimes of possession of stolen goods, laundering and use of stolen money, goods or assets (art.
25-octies of Leg. Decree 231/01).
n) Copyright offences (art. 25-novies of Leg. Decree 231/01)
o) Environmental offences (art. 25-undecies of Leg. Decree 231/01);

Leg. Decree 231/2001 identifies a complex case of exemption for administrative liability.
The body is not deemed liable if it can prove the joint existence of the following requirements:
a) prior to the offence being committed, the management body adopted and effectively
implemented organisational and management models suitable for preventing such offences;
b) the task of supervising the operation and compliance of the models and the management of
their updating was entrusted to an internal body having autonomous powers of initiative and
control;
c) the persons committed the offence fraudulently evading the organisational and management
models;

d) the body referred to in b) performed its supervisory tasks or carried them out sufficiently.

BFT therefore intends adopting all the necessary conduct that can exempt it from liability for administrative
offences; in particular the company intends adopting and effectively implementing a company
organisational and management model aimed at preventing the offences in question.

Preliminarily, the reasons which have led the company to adopt this specific behaviour must be pointed
out.
BFT SpA has decided to take all steps required to adjust its internal rules of conduct to the provisions of
Italian Legislative Decree no. 231/2001 and certainly not merely to exempt itself from administrative
liability. The choice of adopting an effective organisational and management model is above all due to the
will to base the management of all company activities on values of efficiency, correctness and loyalty, in all
its everyday working processes.
In fact, BFT S.p.A. intends taking all the opportunities that the Decree offers bodies: to establish a
responsibility model conforming to the principles of assurance but which also has a preventive function,
allowing it to organise its own functions and activities to ensure appropriate conditions to safeguard the
company interests.
By adopting the Model, the Company intends pursuing the following main purposes:
 fostering awareness of the correct and transparent management of the Company, in compliance with
the laws in force and the fundamental principles of business ethics;
 stressing how all unlawful conduct is strongly condemned by the Company, in being against the
provisions of law but also contrary to the ethical principles upheld by the Company and which it
intends to follow in conducting its business activities;

 allowing the Company to constantly monitor and control its activities in order to intervene promptly in
the event of risks and apply the disciplinary measures provided for by the Model;
 making all those working in the name of and on behalf of the Company aware that committing the
offences under the Decree is punishable by penal sanctions as well as administrative penalties which
may apply to the Company.

2.2 Confindustria (Italian Manufacturers’ Association) Guidelines

Art. 6 of the Decree states that organisational and management models can be adopted according to codes
of conduct drawn up by representative trade associations, notified to the Ministry of Justice, which, in
agreement with the competent Ministries, can within 30 days comment on the suitability of the model to
prevent offences.

In March 2002, Confindustria approved the first “Guidelines for creating organisational, management and
control models under Leg. Decree 231/2001”, only regarding offences against the Public Administration.
Subsequently, Confindustria approved various annexes to integrate the Guidelines with reference to the
various Predicate Offences which were progressively included in the Decree, until the last version dated 31
March 2008.

The fundamental phases identified by the Guidelines for creating organisational, management and control
models can be outlined as follows:
(a) a first phase consisting of the identification of risks, analysing the company context to highlight where
(in which activity sector/area) and in which ways the offences under Leg. Decree no. 231/2001 can occur;
(b) a second phase consisting of planning the control system (so-called "protocols for planning the
formation and implementation of the body’s decisions"), after

appraising the existing system within the body and identifying the needs for adaptation in terms of the
ability to effectively fight - i.e. reduce to an acceptable level - the identified risks.

The significant components of the control system, according to the Guidelines proposed by Confindustria,
are:
 the Code of Ethics, which defines the ethical principles concerning behaviour that can integrate the
types of offences under Leg. Decree 231/01;
 a sufficiently formalised and clear organisational system, defining the company hierarchy and above
all the responsibilities involved in carrying out the various activities;
 the manual and electronic processes (computer systems) to regulate the activities, including
appropriate control points; in this context, the control tool represented by the separation of tasks
between those carrying out crucial phases (activities) of a risk process is particularly effective;
 an authorisation system assigning internal powers of authorisation and signature, assigned in line with
the defined organisational and managerial responsibilities;
 the control and management system able to promptly report the existence and occurrence of general
and/or particular critical situations;
 a personnel training and communication system. These components must be based on the following
control principles:
 each operation, transaction and action must be verifiable, documented, coherent and congruous: each
operation must be appropriately documented so that at any time it is possible to carry out the controls
required to certify the characteristics of and reasons for the operation and identify who authorised,
carried out, recorded and checked the operation;
 no one can independently manage an entire process: the system must guarantee the application of
the principle of separation of functions, therefore the authorisation

to carry out an operation must be under the responsibility of someone other than the person in
charge of accounting and operationally carrying out or controlling the operation;
 documentation of controls: the control system must document (if necessary through the drafting of
reports) the controls and also supervision carried out.

It should be pointed out that non-compliance with specific points of the Confindustria Guidelines does not
in itself affect the validity of the Model.

In fact, the Model must be prepared with regard to the actual reality of the company it refers to, and some
specific points may deviate substantially from the Guidelines (which are by their very nature general), if this
is due to the need to further guarantee the requirements protected by the Decree.

In view of this, the exemplary observations contained in the annex of the Guidelines (the so-called Case
Study), and the summary list of control tools provided must also be appraised.

2.3. Methodological approach
In line with the methodology proposed by the Confindustria Guidelines, the Model was prepared by:
 identifying the so-called sensitive activities, firstly examining the company documentation
(organisation charts, authorisations, job descriptions, provisions and organisational notifications) and
conducting a series of interviews with the persons in charge of the various company operations (i.e.
the managers of the various functions). The analysis was aimed at identifying and appraising the
actual performance of the company activities, in order to identify the types of behaviour which could
hypothetically constitute the basis for a Predicate Offence. At the same time, the current control
methods and any critical situations which could subsequently be improved were appraised;

 identifying and implementing improvements in the control system and adapting it to the
purposes pursued by the Decree, in the light of and in consideration of the Confindustria Guidelines,
as well as the fundamental principles of separation of tasks and the definition of authorisation
powers in line with the assigned responsibilities and the documentation of controls. In this phase,
special attention was paid to identifying the financial management and control activities in those
activities considered at risk;
 defining the control protocols in case of a possible risk being deemed to exist. Therefore
protocols and procedures which express the set of rules and regulations that the parties entrusted
with the operational responsibility for these activities helped to identify as the most suitable for
managing the identified risk profile were defined. The principle adopted in creating the control
system is that whereby the conceptual threshold of acceptability of the risk of committing an offence
is represented by a prevention system that cannot be got around, except in a fraudulent manner, as
indicated in the Confindustria Guidelines. The protocols/procedures are also inspired by the rule of
making all phases of the decision-making process verifiable and documented, allowing the reasons
underlying the decision to be traced.

The fundamental activities for creating the Model were therefore:
 mapping of the Company's risk activities. i.e. those activities where the offences under the Decree
could possibly be committed, and a gap analysis;
 drafting of protocols/procedures identifying appropriate controls to prevent the offences under the
Decree from being committed;
 dissemination and involvement of all company levels in the implementation of the code of conduct and
procedures established;
 establishment of the Supervisory Body, assigning it specific tasks of monitoring the effectiveness and
correct operation of the Model, with consequent periodical updates;

 adoption of a suitable sanctioning disciplinary system;
 adoption of the Code of Ethics, which is an integral part of this Model.

2.4

Organisational Model Structure

The company Organisational Model is a complex pyramid system of principles and procedures which can
briefly be described as follows:

Code of Ethics
This represents the general principles (transparency, correctness, loyalty) underlying and inspiring all
business activities.
The principles and rules of conduct laid down in this Model are integrated with that given in the Code of
Ethics, even though, for the purposes the Model intends pursuing in implementation of the Decree, it has a
different importance with respect to the Code.
Therefore it should be pointed out that:
 the Code of Ethics is a document containing the principles of business ethics, valid also for the
purposes of reasonable prevention of the offences under the Decree, which the Company recognises
as its own and for which it intends to invoke compliance by all Recipients and all those who cooperate
in pursuing the company goals;
 the Model is a set of rules, instruments and procedures aimed at preventing particular types of
offences which, if committed in the interests of or to the advantage of the company, can involve
administrative liability according to the provisions of the Decree.

Internal control system

This is the set of instruments aimed at providing a reasonable guarantee regarding achieving the objectives
of operational effectiveness and efficiency, reliability of financial and management information, compliance
with the laws and regulations as well as

safeguarding the company assets even against possible fraud. The internal control system is based on
several general principles defined specifically in the context of the Organisational Model, whose field of
application crosses all company functions

Internal control activities
They have been prepared for all operational processes at risk and for the instrumental processes.
These activities have a similar structure consisting of a set of rules aimed at identifying the main phases of
each process, the offences that can be committed in relation to each process, the specific control activities
to reasonably prevent the related risks of offences, as well as specific information flows to the SB in order
to point out any non-compliance with the procedures laid down in the organisational models.

The internal control diagrams were prepared in view of three cardinal rules, which are:
1.

The separation of roles in carrying out the activities concerning the processes;

2.

The traceability of choices, i.e. their constant visibility in order to identify precise points of
responsibility and the motivation for such choices;

3.

The objectification of the decision-making processes in order to ensure that decisions are taken
without reference to merely subjective evaluations but are based on pre-established criteria.

The Organisational Model is also completed with the establishment of an SB which, as provided for by
Article 6 of Leg. Decree 231/2001, must have independent powers of initiative and control in order to
monitor the functionality, effectiveness of and compliance with the Organisational Model, also ensuring its
constant updating.

This profile is a further condition for the application of the exemption clause provided for by the
regulations.

2.4

Integration with other management systems (in general).

The company has assessed the internal organisational structures already in place to ensure their formal and
substantial compliance with Leg. Decree 231/01 and to integrate the Organisational Model 231 into its
Integrated Management System.
This Model has been prepared and will be implemented and updated in order to make it formally and
substantially integrable with its Quality, Safety and Environmental Management System.
In any case it is noted that the organisational models provided for by Leg. Decree 231/01 do not introduce
any particular form of innovation for the company, as the activities carried out are substantially monitored
by its own particularly stringent control system based on the implementation of an Integrated
Management System in compliance with the following standards:
UNI EN ISO 9001:2008
UN EN ISO 14001:2004
UNI INAIL – SAFE WORK
of which the Organisational Model 231 described in this Manual is an integral part.

3. THE SUPERVISORY BODY

Among the essential requirements for exempting the company from administrative liability following
perpetration of the Predicate Offences, article 6, sub-sec. 1 - b) of Leg. Decree 231/01 provides for the
establishment of the Supervisory Body, i.e. “a body having independent powers of initiative and control"
with “the task of supervising the functioning of and compliance with the models and their updating”.

3.1 Appointment and termination of the Supervisory Body

The Supervisory Body is appointed by resolution of the Board of Directors, which establishes the number
and composition of its members. The Supervisory Body shall appoint from among its members the
Chairman of the Supervisory Body, assigning him the task of completing all formalities relating to the
convening of meetings, fixing items on the agenda, coordinating and overseeing the meetings of the body.

The appointment of the SB by the Board of Directors must be notified to each appointed member and be
formally accepted by them. The acceptance of the appointment shall be formally notified by the Board of
Directors to all company levels, in a circular letter indicating not only the members but also the powers,
tasks and responsibilities of the SB, as well as the purposes of its establishment.

The members of the Supervisory Body must personally meet the requirements of honour and morality and
have a professional profile allowing them to effectively carry out the appointed tasks, without
compromising the impartiality of judgement, the authority and the ethics of their conduct.
The members of the SB must be free of operational delegations and not be related to senior management,
nor must they be tied to the Company by economic interests (e.g. significant share holdings, consultancy
relationships exceeding 50% of their turnover, etc.), subject to all the components of remuneration, or any
other situation which could create a conflict of interests.

As a whole, the SB must have the following characteristics:

a) Competence:
 knowledge of the organisation and the main company processes typical of the sector in which the
Company operates;
 sufficient legal knowledge for identifying cases which could constitute an offence;
 the ability to identify and appraise impacts on the company according to the relevant regulatory
context;
 knowledge of the principles and methods of Internal Auditing activities and knowledge of the methods
of those carrying out "inspection" and "consulting" activities.

If any of the above requirements are not met by one or more members of the SB, it can make use of the
support and expertise of the reference company functions or specialist external consultancies.

b) Personal characteristics:
 an ethical profile of undisputed value;
 objective credentials of competence.

The following are causes for ineligibility/loss of office:
 if a member is declared incapacitated, disqualified or bankrupt;
 if a member has been convicted, even without final sentence, for offences:
 committed in carrying on his appointment;
 which significantly affect his professional morality;
 that involve exclusion from public office, management positions in businesses and legal entities,
from a trade or profession, as well as the exclusion from negotiating with the Public
Administration;
 as per Leg. Decree 231/2001.

The SB is appointed for a period of three years, renewable by Board of Directors resolution.
The Supervisory Body expires on the date of the meeting called to approve the financial statements for the
last financial year of its appointment, although continuing to perform its duties pro tempore until new
members are appointed.

The appointments must likewise provide for remuneration, except in such cases involving the appointment
of members of other bodies or functions for which the supervision of the suitability and concrete operation
of the internal control system is a predominant part of their tasks, as the Model adopted - according to the
most authoritative doctrine - is an integral part of the internal control system.

The members of the Supervisory Body cease their role through waiver, revocation, incapacity, death or
dismissal for just cause.

The members of the Supervisory Body can be revoked for just cause by the Board of Directors. By way of
example, just cause for revocation includes:

 serious breaches of the duties of the SB or unjustified inactivity;
 application of sanctions against the Company for the perpetration of Predicate Offences facilitated by
the inactivity of one or more members of the SB;
 opening of criminal proceedings against a member of the SB, with indictment. Grounds for revocation
of a member of the SB are also:
 loss of the above-mentioned requirements of honour, morality and professionalism;
 the occurrence of any of the causes of ineligibility described above.

In case of the waiver, incapacity or death of a member of the Supervisory Body, the Chairman of the SB

shall promptly notify the Board of Directors, which shall promptly take all required decisions.

In case of waiver, incapacity, death or revocation of the Chairman of the Supervisory Body, the senior
member shall fill the position until the Board of Directors has decided the appointment of a new Chairman
of the Supervisory Body.

3.2 Essential requirements of the Supervisory Body
In view of the specific character of the tasks involved, the provisions of the Decree and the instructions
given in the Confindustria Guidelines, the choice of the internal body occurred so as to ensure that the
Supervisory Body the necessary autonomy, independence, professionalism and continuity of action
required by the Decree for this delicate function.
In particular, also in view of the above-mentioned Guidelines, such requirements can be thus qualified.

Autonomy and Independence
The position of the SB in the company "must guarantee the autonomy of initiative of control from any form
of interference and/or conditioning by any other member of the body” (including the management body).
The SB therefore reports hierarchically to the Board of Directors. Also, in order to guarantee its essential
autonomy of initiative and independence, the Body is not in any way involved in operational activities, nor
does it participate in management activities. For the purposes of the Model and the Company activities,
"Operational activities” refers to any activity which may affect the strategic or financial aspects of the
Company. The activities implemented by the Supervisory Body cannot be opposed by any other company
body or structure. The Body also has regulatory autonomy, i.e. the possibility to establish its own rules of
conduct and procedures in the context of the powers and functions established by the Board of Directors.

Professionalism
The Supervisory Body is professionally capable and reliable.
As a whole at the collegiate level, the

technical and professional skills required to carry out its functions must therefore be guaranteed; these
include legal, accounting, business and organisational skills.

In particular, specific abilities in inspections and consulting, including skills relevant to statistical sampling,
risk analysis and assessment techniques, interview and questionnaire processing techniques, and methods
for detecting fraud, must be guaranteed.

Continuity of action
In order to guarantee the effective and efficient implementation of the Model, the Supervisory Body
operates without interruption. In the performance of its duties, the Supervisory Body must therefore
guarantee a commitment, even if not necessarily exclusive, suitable for effectively and efficiently
implementing its institutional tasks.
(Refer to the Order of the Court of Milan dated 20 September 2004).

3.3 Identification of the Supervisory Body
Applying all the above-mentioned principles to the Company‘s business reality and in view of the specific
tasks ensured by the Supervisory Body, it was decided to opt for a body composed of several members.
Such composition is recognised as appropriate to ensuring that the Supervisory Body has the prescribed
autonomy of initiative and continuity of action referred to in the Guidelines.
The members of the Supervisory Body were chosen from among persons having the specific skills in
relation to the particular nature of the powers of the Supervisory Body and related professional content.

3.4 Functions of the Supervisory Body

The Supervisory Body performs the tasks provided for by articles 6 and 7 of Leg. Decree 231/01 and in

particular:
 constant supervision of compliance with the Model by the company bodies, employees and consultants
of the Company and the Recipients of the Model in general;
 constant supervision of the effectiveness of the Model in relation to its actual ability to prevent
offences under the Decree, also in specific consideration of the Company’s corporate structure;
 monitoring actual implementation of the provisions of the Model and the Code of Ethics and
compliance with said prescriptions by the Recipients in relation to the performance of sensitive
activities which expose the Company to the risk of Predicate Offences deemed significant for the
Company;
 supervision of the actual training of personnel regarding the Model, procedures, the Decree and the
legislation to which this refers;
 periodical control of the individual areas deemed sensitive, checking the actual adoption and correct
application of the protocols, the preparation and regular updating of the documentation required by
the protocols, and generally the effectiveness and functionality of the measures and precautions
adopted in the Model for prevention of the offences under Leg. Decree 231/01;
 adaptation and updating of the Model when this is needed to adjust the Model to changes in the
company organisation and structure or to the reference regulatory framework;
 periodical reporting to the company bodies;
 management of information flows towards the SB.

The Supervisory Body has the task of:
 checking the actual adoption and correct application of the control protocols required by the Model.
However, it is pointed out that the control activities are primarily the responsibility of operational
management and are considered an integral part of every company process (“line control”), hence the
importance of personnel training;

 carrying out periodical checks of certain operations or specific actions implemented in the context of
sensitive activities, whose results are summarised in a special report which is submitted to the
company bodies, as described below;
 developing control and monitoring systems aimed at reasonable prevention of the irregularities under
the Decree;
 gathering, processing and storing significant information and documentation for the purpose of
checking the compliance with the Model;
 monitoring the initiatives for the dissemination of knowledge and understanding of the Model (i.e.
promoting and/or developing internal information and communication programmes with the relevant
company functions, in line with the Model, standards of conduct. ethical principles and the procedures
adopted pursuant to the Decree);
 ensuring that Company Management prepares the documentation containing the instructions,
clarifications and updates possibly required to ensure the functional operation of the Model;
 coordinating with the other company functions (also through specific meetings) to improve the
monitoring of activities in relation to the rules of conduct and control protocols laid down in the Model.
The Supervisory Body shall liaise with the relevant company functions to acquire any further
investigation elements.

The Supervisory Body plays an important role in terms of proposals and constructive criticism, as it
technically determines and appraises changes to be made to the Model, submitting suitable proposals to
the Board of Directors when required as a result of:
 significant breaches of the prescriptions of the adopted Model;
 significant changes to the Company's internal organisation, i.e. the method of performing the
company activities;

 regulatory changes, above all following the legislative integration of the numerus clausus of the
Predicate Offences.

In particular, the Supervisory Body has the task of:
 updating and constantly checking the appropriateness of the internal control system in the light of
new regulatory provisions and the related Guidelines;
 checking the existence of conditions for updating the Model.

Reporting to company bodies
The Supervisory Body must liaise constantly with the Board of Directors.
The Supervisory Body reports to the Board of Directors:
 when necessary, regarding proposals for any updates and adjustments to the adopted Model, to be
implemented through changes and integrations;
 immediately, regarding ascertained breaches of the adopted Model, when such breaches could give
rise to a liability for the Company, so that suitable measures are taken. Whenever appropriate
measures have to be taken against directors, the Supervisory Body must immediately notify the entire
Board of Directors in writing.
The Board of Directors arranges a meeting with the person concerned, also attended by the SB,
obtains explanations from the person concerned and carries out any other checks deemed
appropriate;
 annually, providing a plan of programmed control and verification activities for the following year;
 periodically, at least on a six-monthly basis, with a report detailing the control and verification
activities carried out and the respective outcomes, also describing any critical situations emerging in
terms of behaviour or events that could affect the suitability or effectiveness of the Model;
 in this report, it summarises the updates proposed for the protocols and flows in order to allow said
body to decide accordingly.

Management of information flows to the SB
To facilitate the control and supervision activities of the Supervisory Body, information flows by the

company bodies and competent company functions to the Body itself must be activated and guaranteed.

In fact, the Supervisory Body must be constantly informed of what happens in the Company and about
every important aspect.
The obligations to inform the Supervisory Body ensure the orderly performance of the supervisory and
control activities regarding the effectiveness of the Model and periodically concern the information and
data and the information given in the Special Parts, as further identified by the Supervisory Body and/or
requested by it from the individual Company functions.

This information must be sent in the times and methods defined in detail in the Special Parts or to be
defined by the Supervisory Body (so-called information flows).

The obligations to inform the Supervisory Body also occasionally concern any information regarding the
implementation of the Model in sensitive activities as well as compliance with the provisions of the Decree,
which may be useful for the performance of the tasks of the Supervisory Body (reporting) and in particular,
being compulsory:
 information on the actual implementation of the Model at all company levels, with evidence of any
breaches or presumed breaches detected following inspections carried out by internal functions which
show any liability for offences under the Decree;
 unmotivated deviations from the rules of conduct and the principles laid down in the Code of Ethics
issued by the Company;

 the occurrence of new risks in the areas managed by various persons in charge; relations established
by the various persons in charge in the context of their control activities, from which facts, actions or
omissions, anomalies or atypical events of a critical level with respect to compliance with the
requirements of the Decree or the provisions of the Model may arise;
 the measures and/or information from the judicial police, or any other public authority which refer to
investigations concerning the company, also against persons unknown, concerning the offences under
the Decree;

offences;
 reports or requests for legal aid sent to the Company by senior management or those subject to
external management in case of legal action being taken against them for one of the offences under
the Decree;
 orders for dismissal of such proceedings with the reasons;
 reports from senior management or those subject to external management by other companies of the
BFT SpA Group that provide services on behalf of or in the interest of the Company, in the context of
the so-called sensitive areas, with reference to presumed cases of breach or infringement of specific
behavioural precepts, or any suspicious behaviour with reference to the predicate offences under the
Decree;
 decisions concerning the application for, granting of and use of public funding;
 any significant order, change and/or integration of the Company's organisational system (e.g. with
reference to operating procedures, the granting of authorisations and proxies, changing risks or
potential risk situations);
 reports of potential breaches of the Model by collaborators, agents and representatives, consultants
and in general by any persons carrying out self-employment activities, suppliers and partners (also in
the form of temporary association of firms, as well as joint ventures), and more generally by anyone
who for any reason operates in the context of the so-called sensitive areas on behalf of and in the
interest of the Company;

 copy of the periodical reports regarding health and safety at work;
 any notifications from the auditing company concerning aspects relevant to the organisational system.

The Supervisory Body is required assess every report received and, where necessary, initiate the necessary
checks in relation to that described and examine the truthfulness and relevance of the information
contained in the report.

Every assessment of the importance of specific cases reported and the consequent decision to initiate
checks or take further steps is at the complete discretion and responsibility of the Supervisory Body.

If, following preliminary checks, the SB deems the report to be insignificant and that no breach has
occurred, the decision not to proceed must be justified; whereas if the breach is confirmed, the SB must
immediately inform the person having disciplinary powers, who shall initiate the relevant disciplinary
proceedings with respect to the dispute and the possible application of sanctions.

With reference to the methods of reporting by senior management or persons subject to external
management, the obligation to inform the employer of any conduct in contrary to the adopted Model
comes within the broader duties of diligence and loyalty of the employee. Therefore proper fulfilment of
the obligation of information by the employee cannot give rise to the application of disciplinary sanctions.
Whereas, any improper information, in form or content, produced for merely defamatory purposes shall be
subject to the appropriate disciplinary sanctions.

In particular, the following prescriptions apply:
 reports received from anyone, including those concerning any breaches or suspected breaches of the
Model, its general principles and the principles of the Code of Ethics, must be in writing;
 information and reports must be sent by the person concerned directly to the Supervisory Body at its
dedicated e-mail address:
 the Supervisory Body works to protect those reporting events from any form of retaliation,
discrimination and penalisation or any other consequence deriving from their actions, ensuring
confidentiality regarding their identity, in any case subject to the legal obligations and protection of
the rights of the Company or any persons accused wrongly and/or in bad faith;
 the Supervisory Body autonomously assesses the reports received; all recipients of the information
obligations are required to cooperate with the Body, in order to ensure that all necessary information
for the correct and complete evaluation of the case reported is gathered.

The information flows and reports are stored in a special electronic database and/or in hard copy by the
Supervisory Body. The data and information stored in the database are made available to persons outside
the Supervisory Body only with the prior authorisation of the Body, unless access is required by law. With
special internal provisions it defines the criteria and conditions for accessing the database, as well as the
storage and protection of the data and information, in compliance with the regulations in force.

3.5 Powers of the Supervisory Body
The main powers of the Supervisory Body are:
 self-regulation and defining the internal operating procedures;
 supervision and control.

With reference to the powers of self-regulation and defining the internal operating procedures, the
Supervisory Body of BFT SpA has exclusive competence regarding:
 the methods of convening meetings;

 the methods of organising meetings, including their schedule;
 the manner of deliberation and minutes of meetings, or the participation in meetings with the Board of
Directors and the Board of Auditors;
 the methods of communication and direct relations with every company structure, as well as the
acquisition of information, data and documents from company structures;
 the methods of coordination with the Board of Directors and the Board of Auditors and attendance of
these bodies at the meetings, on the initiative of the Body itself;
 the methods of organising its own supervision and control activities, and the methods of representing
the results of the activities undertaken.

With reference to the powers of supervision and control, the Supervisory Body has inspection and
inhibitory powers:
a) inspection powers:


it has free and unconditional access to all Company functions - without requiring any prior consent –
in order to obtain any information, documents or data deemed necessary to perform the tasks
provided for by the Decree;



it can view and take copies of the Company’s statutory books, main contracts and authorisations
regarding powers of attorney.



it can freely use its own initial budget and budget for the period, without any interference, in order
to meet any needs for the correct performance of the tasks;



if deemed necessary, it can use - under its direct supervision and responsibility - the support of all
the Company’s structures;



likewise, with fully independent decision-making powers and whenever specific expertise is required
and in any case to professionally perform its own tasks, it can make use of the collaboration of
particular outsourced professional expertise as well as the professionalism of the Group’s Internal
Auditing function, using its own budget for the period for the purpose. In such cases, the external
parties operate under the direct supervision and responsibility of the Supervisory Body;



after carrying out the appropriate investigations and hearing the person responsible for the breach,
it can report the event according to the provisions of the Disciplinary System adopted pursuant to
the Decree, it being understood that formal notification and imposition of the sanction is carried out
by the Competent Function.

b) inhibitory powers:


When, during the performance of its activities, the SB is informed of acts or facts being carried out

and which, if completed, could constitute the perpetration of an offence, it must inform the Board of
Directors, as well as the company function immediately above that responsible for the act or fact
being carried out, so that such parties intervene in the exercise of their functions and powers.


If, for reasons of urgency, it is not possible to request the inhibitory intervention of the assigned
bodies, the SB has the power to order that the disputed activity be terminated. The Board of
Directors subsequently validates the inhibitory measure and/or the taking of further measures.

3.6 The Supervisory Body’s budget
To further strengthen its autonomy and independence, the Supervisory Body is allocated an adequate
initial budget and budget for the period previously decided by the Board of Directors.

The Supervisory Body can use such economic resources in complete autonomy, subject to reporting the use
of the budget at least annually, as well as justifying the presentation of the budget of the following period,
in the context of the periodical report made to the Board of Directors.

In cases of urgency or need, if the SB requires additional financial resources to those of the initial budget in
order to perform its duties, it can independently use surplus resources without expenditure limits, but shall
subsequently and promptly account for the expenditure in a report sent to the Board of Directors for
approval.

3.7 Relations between the Supervisory Body and the Internal Auditing function
The Supervisory Body is the company's internal body established pursuant to the Decree.
Nevertheless, in order to obtain a synergistic result and limit operating costs, in carrying out its supervisory
tasks to assure the operation and compliance of the adopted Model, the Supervisory Body can use the
professional resources of the Company's Internal Auditing function.

External parties possibly providing support to the Supervisory Body – whether professional resources from
the Group's Internal Auditing function or external professional resources – operate merely providing
technical and specialist support to the Supervisory Body on a consulting basis.

4. SANCTIONING DISCIPLINARY SYSTEM

Pursuant to art. 6, sub-sec. 2, e), and art. 7, sub-sec. 4, b) of the Decree, the organisational, management
and control models, whose adoption and implementation (together with other situations provided for by
the above-mentioned articles 6 and 7) are an indispensable condition for the exemption of company
liability in case of perpetration of the offences under the Decree, can be deemed effectively implemented
only if they provide for a disciplinary system able to sanction non-compliance with the measures specified
in it.

The application of disciplinary sanctions is independent of the initiation or outcome of possible criminal
proceedings, as the Model and the Code of Ethics are binding rules for the Recipients, and whose breach
can be sanctioned independently of the actual perpetration or punishableness of an offence.
In fact, the rules of conduct imposed by the Model are adopted entirely independently by the Company to
ensure greater compliance with the regulations to which the company is subject.
Moreover, the principles of timeliness and immediacy make it inadvisable to delay the application of
disciplinary sanctions awaiting the outcome of proceedings possibly initiated before the Judicial
Authorities.

4.1 Definition and limits of disciplinary liability
This section of the Model identifies and describes the significant breaches pursuant to Leg. Decree
231/2001 as amended, the applicable disciplinary sanctions and the proceedings leading to the relevant
dispute.

Aware of the need to comply with laws and relevant provisions in force, the Company ensures that the

sanctions applicable pursuant to this disciplinary system comply with the provisions of the national
collective bargaining contracts applicable to the sector, and any additional company contracts; it also
ensures that the

the formal procedures for contesting the offence and for the imposition of the relevant sanction is in line
with the provisions of art. 7 of Italian Law no. 300 of 30 May 1970 (the so-called “Workers' Statute”).

For Recipients bound by contracts other than contracts of employment (directors and third parties in
general) the applicable measures and the sanctioning procedures must be in accordance with the law and
contractual conditions.

4.2 Disciplinary system recipients and their duties
The recipients of this disciplinary system are the Recipients of the Model.
The Recipients must comply with the principles of the Code of Ethics, and all principles and measures of
organisation and management of company activities.

If confirmed, any violation of said principles, measures and procedures (hereinafter “Breach”), represents:
 for employees and managers, a contractual breach of the obligations deriving from the contractual
employment relationship pursuant to art. 2104 and art. 2106 of the Italian Civil Code;
 for directors, the failure to perform the duties required of them by law and by the Articles of
Association pursuant to art. 2392 of the Italian Civil Code;
 for external parties, it constitutes a contractual breach and authorises the Company to terminate the
contract, subject to claims for damages.

The procedure to apply sanctions as referred to below thus taken in to account the peculiarities arising
from the legal status of the person against whom action is being taken.

By way of example, breaches include the following behaviour:
 violation, also by omission and possibly together with other persons, of the principles and procedures

provided for by this Model (including the Code of Ethics) or established for its implementation;
 the drafting, possibly with other persons, of false documentation;


destruction or alteration of documents concerning the procedures in order to avoid the control system
provided for by the Model;
 hindering the supervisory activities of the SB or parties used by the SB;
 hindering the access to information and documentation requested by persons in charge of checking
procedures and decisions;
 the adoption of any other conduct to avoid the control system provided for by the Model;
 failure to report any detected violations to the SB.

4.3 General principles relevant to sanctions
The system reflects the principles of transparency and fairness of the investigation processes to ascertain
the breach and guarantees the right of defence of the investigated persons and timeliness and punctuality
in application of the sanctions.
Sanctions applied to breaches must in any case respect the principle of gradualness and proportionality to
the seriousness of the breaches committed.

The determination of the type and extent of the sanction applied following breaches, including the
significant offences under Leg. Decree 231/01, must be based on an evaluation of the following:
 the intentionality of the conduct leading to the
demonstrated by the person committing the breach, in particular with reference to the actual
possibility to foresee the event;

 the position of the Recipient in the company organisation, in particular considering the responsibilities
 any aggravating and/or extenuating circumstances which may be detected in relation to the behaviour
of the Recipient; by way of example, the aggravating circumstances include

the repetition of conduct already sanctioned or previous disciplinary sanctions against the same
Recipient in the two years preceding the breach or offence;
 the action of several Recipients in accordance with each other, in the perpetration of the breach or
offence.

The sanctions and the relevant procedure for notifying the breach differ according to the category of
Recipient.
In any case, the Supervisory Body must be in charge of the procedure to ascertain the breaches, whereas
the disciplinary sanctions shall be imposed by the competent company management.

All Recipients of this Model must report any breaches.
Therefore, any breach of the Model or any procedures established in its implementation must be
immediately notified in writing to the SB, which must appraise the existence of the breach. The Body is
required to identify the source and verify the truth of that given in the report. The SB gathers information
according to procedures that ensure the subsequent confidential and reserved processing of the content of
reports. Under no circumstances can the SB disclose names or circumstances which could allow the source
of the information received to be traced. The SB stores the documentation relevant the reports in a safe
and inaccessible place.

After appraising the breach, the SB immediately informs the person holding disciplinary powers, who shall
initiate the relevant disciplinary proceedings.

The Supervisory Body ensures that specific procedures are adopted to inform all the above-mentioned
parties, from the start of their relations with the Company, regarding the existence and contents of this
sanctioning system.

The Supervisory Body must likewise be informed of all closure measures concerning the disciplinary
proceedings initiated.

4.4 Sanctions against workers, clerks and middle managers
The conduct of employees in breach of individual rules of conduct laid down in this Model are defined as
disciplinary offences.
The sanctions applicable to workers, clerks and middle managers come under those provided for by the
company disciplinary system and/or the sanctioning system provided for by the collective bargaining
contract, in compliance with the procedures as per article 7 of the Workers' Statute and any other
applicable special regulations.

The Model refers to the sanctions and the categories of sanctionable acts provided for by the existing
sanctioning system in the context of the collective bargaining contract, in order to relate any breaches of
the Model to the acts already contemplated in the above provisions.

In particular, through the application of the National Collective Bargaining Contract, workers may be
subject to:
 verbal or written warning or fine (up to a maximum of three hours' pay) or suspension from
service and from pay (up to a maximum of three days), in case of breach of the internal procedures
provided for by the Model, such as:
verbal warning:
 Minor disregard for the rules of conduct provided for by the company Code of Ethics and the
protocols provided for by the Model
 Minor disregard for the company Procedures and/or the Internal Controls system
 failure to report minor non-compliance or irregularities committed by one's subordinates
written warning:
 culpable disregard for the rules of conduct of the company Code of Ethics and the protocols
established by the Model;
 culpable disregard for the company Procedures and/or the Internal Controls system;
 failure to report culpable non-compliance or irregularities committed by one's subordinates.

fine:
 repetition of breaches punishable by a verbal or written warning;
 disregard for the rules of conduct provided for by the Code of Ethics or the Model for activities at
risk of offence;
 disregard for the company Procedures and/or the Internal Controls system;
 failure to report non-compliance committed by one's subordinates;
 failure to comply with requests for information or producing documents by the Supervisory Body
without appropriate justification.
suspension from service and pay:
 failures punishable with the above sanctions, when due to objective circumstances and specific
consequences due to their repetition, have greater importance and/or when they cause damage to the
company or expose it to the risk of third party liability;
 repeated or serious disregard for the rules of conduct provided for by the Code of Ethics or the
Model for activities at risk of offence;
 repeated or serious disregard for the company Procedures and/or the Internal Controls system;
 failure to report or tolerance of serious non-compliance committed by one’s subordinates;
 repeated failure to comply with requests for information or producing documents by the Supervisory
Body without appropriate justification.
 dismissal with notice, in cases of acts inconsistent with provisions of the Model and clearly aimed
at committing an offence sanctioned by the Decree, where such conduct implies a breach of the rules
and duties of office serious enough not to warrant even temporary continuation of employment;
 dismissal without notice, in cases of acts inconsistent with provisions of the Model such as to
determine the concrete application by the

Company of the sanctioning measures provided for by the Decree or in cases where the Company
employee has been previously convicted of a Predicate Offence. In fact, such conduct radically
undermines the relationship of trust between the Company and the employee, constituting a fact of
serious moral and/or material harm to the Company and its organisation.

Workers will be immediately informed of any new provisions through internal circular letters explaining the
reasons and summarising the contents.

4.5 Sanctions against managers
When a breach of the internal procedures provided for by this Model is committed by managers, or their
conduct during activities in risk area does not comply with the prescriptions of the Model, the most
appropriate measures shall be taken in compliance with the provisions of the Civil Code, the Workers'
Statute and the regulatory agreements provided for by the collective bargaining contract.
By way of example, the sanctions shall apply to the following types of conduct:
 failure to comply with the prescribed procedures;
 failure to provide the SB with the required information;
 failure to carry out the required control procedures;
 conduct not complying with the requirements of the Model and which creates a hazard for the
integrity of company assets or causes damage to the Company;

As a specific sanction, the Supervisory Body can also propose the suspension of any powers of attorney
granted to the manager.

4.6 Measures against senior management
In case of breaches by Directors, the Supervisory Body shall notify the entire Board of Directors of the
Company and the Control Committee, which shall take all the appropriate steps provided for by law; also,
prompt notification must be given to the Supervisory Body of BFT SpA, which shall report to the company
bodies so that the relevant steps are taken also within the Group.

Conduct that is not a breach of the Model is governed by the laws in force and the applicable procedures,
without the involvement of the Supervisory Body.

4.7 Measures against external collaborators and contractual counterparties
Any behaviour adopted by external collaborators (consultants, contract workers, ongoing coordinated
collaborators, agents, business agents, etc.) or contractual counterparties, also belonging to BFT SpA,
contrary to the provisions of the Code of Ethics and the principles of this Model in the light of Leg. Decree
231/01 and such as to involve the risk of perpetration of an offence under the Decree, can, according to the
provisions of the specific contractual clauses included in the letter of appointment or in the contracts,
determine the termination of the contractual relationship, or the right to withdraw from the contract,
subject to possible claims for damages whenever this conduct causes damage to the Company, such as in
the case of even precautionary application of the sanctions pursuant to the Decree.

In coordination with the relevant office, the Supervisory Body checks that specific procedures are adopted
and implemented to convey to external collaborators and contractual counterparties the principles and
rules of conduct contained in this Model and in the Code of Ethics and verifies that they are informed of the
possible consequences of breaching them.

4.8 Measures against the Supervisory Body.
In case of breach of the Model by one or more members of the Supervisory Body, the Board of Directors
shall take the appropriate steps according to the seriousness of the event.

5. TRAINING AND DISSEMINATION OF THE MODEL

Internal training is an indispensable tool for the effective implementation of the Model and for wide
dissemination of the principles of conduct and control adopted by the Company, for the purpose of
reasonable prevention of the offences under the Decree leading to administrative liability.

The Personnel Department, represented by Fernanda Circi, is responsible for the correct training of
personnel regarding application of the Organisational, Management and Control Model, which is subject to
verification by the SB, which must agree on the training programmes.

A training program must meet the following requirements:
 it must be adequate for the position covered by the persons within the organisation (new employees,
clerks, middle managers, directors, etc.);
 its content must differ according to the activity of the person within the company (risk activities,
control activities, non-risk activities, etc.);
 the frequency of the training must comply with the change in the external environment the company
operates in, as well as the learning abilities of personnel and the level of management’s commitment
to giving authoritativeness to the training activity carried out;
 the supervisor must be a competent and authoritative person in order to ensure the quality of the
content dealt with, and to underline the importance that the training has for the Company and for the
strategies it wants to pursue;
 attending the training programmes must be compulsory and specific control mechanisms must be
defined to monitor attendance;

 it must provide for control mechanisms able to verify the learning by those attending.

Training can be classified as general or specific. In particular, general training must involve all levels of the
organisation, to allow each individual to be informed regarding:
 the precepts contained in Leg. Decree 231/2001 regarding the administrative liability of bodies,
offences and the sanctions provided for;
 the principles of conduct provided for by the Code of Ethics;
 the Disciplinary System;
 the Guidelines and control principles contained in the internal operating procedures and the standards
of conduct;
 the powers and tasks of the SB;
 the internal reporting system regarding the SB.

Specific training, on the other hand, involves all those persons who, due to their activity, require specific
skills in order to manage the particular nature of the activity, such as the personnel working in sensitive
activities.

These must receive both general and specific training. The specific training must allow the person to:
 know the potential risks associated to their own activity, as well as the specific control mechanisms to
be activated in order to monitor the activity;
 know the methods for assessing the risks inherent in the activity carried out and the exact manner of
performing it and/or the procedures governing it, in order to be able to identify any anomalies and
report them in a timely way for implementing possible corrective actions.

In case of significant changes and/or updates to the Model, specific learning modules will be organised to
ensure knowledge of the variations.
The direct hierarchical superiors of individual workers (even new employees) will also be involved in the
training and, given their management and control function over their subordinates, will be requested to
integrate the specific training directly in coordinating the work activities.

Communication
In line with the provisions of the Decree, the Company shall widely publicise this Model in order to ensure
that all personnel know all its elements.
The communication must be widespread, effective, clear and detailed, with periodical updates linked to
any changes to the Model, in compliance with the provisions of the Guidelines.

In particular, to be effective, the communication must:
 be sufficiently detailed according to the hierarchical level of the recipients;
 use the most appropriate communication channels, easily accessible to recipients in order to provide
the information promptly, allowing the recipients to make use of the communication in an efficient
and effective way;


-to-date (it must contain
the most recent information) and accessible.

Therefore, the actual communication plan regarding the essential components of this Model must be
developed, in line with the principles defined above, using the company communication tools deemed
most suitable, e.g. by sending e-mails or publishing the information on the company Intranet.

6. THE MODEL WITHIN THE GROUP.

BFT SpA shall ensure that all the companies based in Italy and controlled by it carry out an independent
check of the existence of activities where there is a risk of perpetration of the offences under the Decree as
amended, in order to appraise the adoption, by special resolution, of a suitable organisational and
management model - which must comply with the principles expressed in this Model - also appointing its
own SB at the same time.

The Supervisory Bodies of the companies controlled by BFT SpA can use the resources assigned to the SB of
the Parent Company in the performance of their tasks.

The Parent Company’s Supervisory Body can play a non-binding propositional role, with respect to the
subsidiaries, explaining the management and coordination activities and shall have free access to the
organisational, management and control Model adopted by the subsidiaries and to the documents
produced by them during the risk analysis.

6.1 Infra-group relations
If, within the Group, the Company provides services to companies belonging to the Group or receives
services from them and which may concern sensitive activities as defined in the following Special Parts,
each service must be governed by a written agreement, which must be notified to the Company’s
Supervisory Body.

Said contracts must also provide for specific clauses which indicate clear responsibilities regarding failure to
comply with the Code of Ethics and Leg. Decree 231/01

The Parent Company’s SB shall also liaise with the SB of the subsidiaries to ensure that the services they
provide are in line with the Group Code of Ethics and with the Company’s Organisational Model.

