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EDISON TRADING S.p.A.’s 

ORGANIZATION AND MANAGEMENT MODEL 

 

SECTION ONE 

LEGISLATIVE DECREE NO. 231 OF 8 JUNE, 2001 

 

1. THE ADMINISTRATIVE LIABILITY OF LEGAL ENTITIES 

 

1.1 The legal regime of the administrative liability of legal persons, 

companies and associations 

 

Legislative Decree No. 231 of 8 June 2001, partially implementing 

Delegated Law No. 300 of 29 September 2000, regulates and firstly 

introduces into the national legal system the administrative liability of legal 

persons, companies and associations, including bodies without legal 

personality (institutions). 

 

Particularly, Delegated Law No. 300 of 2000, which, inter-alia, ratifies the 

Convention of 26 July 1995 on the protection of the European 

Communities’ financial interests, EU Convention of 26 May 1997 on the 

fight against corruption and the OECD Convention of 17 September 1997 

on combating bribery of foreign public officials in international business 

transactions, fulfils the obligations established by the said international 

instruments and, especially, the communitary ones, which expressly provide 

for certain models of liability for legal persons and for a corresponding 

sanctionary system for corporate offences. 

 

Accordingly, Legislative Decree No. 231/2001 serves the general purpose of 

implementing all international obligations and – in line with the prescriptive 
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systems of many European Countries – establishes the liability of the 

societas as “an autonomous centre of interests and legal relationships, a 

reference point for duties of various nature, and a source of decisions and 

activities by individuals acting in the name, for the account or, in any event, 

in the interest of the legal entity”
1
. 

 

The establishment of administrative liability for companies stems from the 

empiric consideration that the unlawful acts committed inside an enterprise, 

far from pursuing the private purposes of an individual, often fall within the 

scope of a rather common corporate policy and are the result of decisions 

made by the Legal Entity’s top managers. 

 

The legislative choice as made also stems from the belief that there are some 

offences the commission of which may be made easier or which may entail 

more serious consequences by virtue of an improper and distorted use of 

corporate structures. 

 

The above implies a “criminal-administrative liability” because, although 

punished with administrative sanctions, it derives from an offence and can 

be punished only on the basis of  the guarantees inherent in criminal 

proceedings. 

 

Particularly, Legislative Decree No. 231/2001 provides for a diversified 

sanctionary system ranging from the softest pecuniary penalties to the most 

severe disqualifying penalties, including the “capital” sanction, i.e. 

disqualification from carrying out business activities. 

 

Administrative sanctions can be inflicted on a company exclusively by a 

Criminal Court, without prejudice to all guaranteed rights under criminal 

                                                 
1
 So states the “Grosso Commission” in its report to the preliminary draft of the Criminal Code Reform. 
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laws, solely if all of the objective and subjective requirements of law are 

met, i.e. the commission of a given offence, in the interest or for the 

advantage of the Company, by qualified individuals (high-ranked officials 

and their subordinate employees reporting hierarchically to them). 

The liability of a Legal Entity includes any offences committed abroad, 

unless such offences are pursued by the Authorities of the State in which 

they are committed, and provided, however,  that the particular conditions 

provided by Legislative Decree No. 21/2001 are satisfied. 

 

First of all, administrative liability stems from an offence committed in the 

interest or for the advantage of the Legal Entity, i.e. whenever an unlawful 

act committed is designed to provide a benefit to the company; such liability  

is equally incurred by the company whenever it obtains from an unlawful act 

any benefit (whether economic  or not) of an indirect nature, regardless of 

whether the offender did not act for the exclusive purpose of providing a 

benefit to the company. Quite to the contrary, an exclusive benefit obtained 

by the offender (or by a third person unrelated to the Legal Entity) excludes 

the Legal Entity’s liability, in that the latter is absolutely and clearly 

unconnected with such fact. 

 

As far as individuals are concerned, article 5 of Legislative Decree No. 

231/2001 provides that a Legal Entity is liable in the event that any offence 

is committed by:  

   

a) “Individuals who perform duties of a representative, administrative 

and management nature for the legal entity or one of its financially 

and functionally independent organisational units, as well as 

individuals who, even de facto, manage or exercise control over the 

legal entity in question (the so-called “individuals holding a top 

position); 
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b) “individuals working under the direction and supervision of any of the 

individuals mentioned under a)above  (the so-called “subordinate 

individuals”). 

 

In order to determine the Legal Entity’s liability, in addition to meeting the 

requirements referred to above objectively connecting the offence with the 

Legal Entity, the law requires that the Legal Entity’s culpability be assessed. 

Such subjective requirement is represented by organisational culpability, 

i.e. the violation of adequate diligence rules self-imposed by the Legal Entity 

for the purpose of obviating the specific risk of offence. 

 

 

1.2 Offences giving rise to administrative liability on the part of the 

Legal Entity 

 

The offences that may result in the Legal Entity incurring administrative 

liability are expressly set out in Legislative Decree No. 231/2001 and in 

some other law provisions which make reference to the aforesaid Legislative 

Decree: these offences are those committed to the detriment of the Public 

Administration (article 25) or its assets (article 24), computer crimes (article 

24 bis);  forgery of money, public credit notes and revenue stamps (article 

25 bis); corporate offences (article 24 ter); offences connected with 

terrorism or the subversion of democracy (article 25 quater); offences 

concerning genital mutilation practices (article 25 quater, I); offences 

against the person (article 25 quinquies) and offences represented by the 

abuse of inside information and by market manipulations (article 25 sexies); 

a number of offences (such as criminal association, trafficking in narcotic 

substances, some cases of obstacles to justice) on condition that such 

offences are committed by criminal organizations operating on an 

international basis (the so-called transnational offences); manslaughter and 

serious and very serious culpable personal injuries caused as a result of any 
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violation of safety-at-work regulations (article 25 septies); offences 

represented by the acquisition, laundering and use of  money, goods or 

utilities coming from illegal activities, and by self-money laundering (article 

25 octies). 

 

Initially Legislative Decree No. 231/2001 only listed the offences 

contemplated by the provisions of articles 24 and 25; by virtue of the 

measures subsequently adopted the number of offences was then 

considerably increased. The offences listed in Legislative Decree No. 

231/2001, or in the law provisions relating thereto, and giving rise to 

administrative liability on the part of a Legal Entity are the following: 

 

1) Offences against the Public Administration, and the Public 

Administration’s assets (Article 24 and 25 of Legislative Decree 21/2001: 

 Misappropriation of contributions, loans or any other disbursements 

from the State or other Public Entities (article 316 ter of the Italian 

Penal Code); 

 Embezzlement to the detriment of the State or other Public Entities 

(article 316 bis of the Italian Penal Code); 

 Fraud perpetrated against the State or other Public Entities (article 

640, paragraph 2, sub-paragraph 1, of the Italian Penal Code); 

 Aggravated fraud designed to obtain public funds (article 640 bis of 

the Italian Penal Code); 

 Computer fraud perpetrated against the State or other Public Entities 

(article 640 ter of the Italian Penal Code; 

 Corruption (articles 318, 319, 320, 321 and 322 bis of the Italian Penal 

Code); 

 Instigation of corruption (322 of the Italian Penal Code); 

 Corruption in legal proceedings (article 319 ter of the Italian Penal 

Code) 
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 Extortion by public officials (article 317 of the Italian Penal Code). 

 

2) Computer crimes (Article 24 bis): 

 Falsehood in computerized documents (article 491 bis of the Italian 

Penal Code); 

 Illegal access to computer or telematic systems (article 615 ter of the 

Italian Penal Code): 

 Illegal possession and circulation of access codes to computer or 

telematic systems (article 615 quater of the Italian Penal Code); 

 Circulation  of equipment, devices or software for the purpose of 

damaging or interrupting a computer or telematic system (article 615 

quinquies of the Italian Penal Code); 

 Illegal interception, hindrance or interruption of computer or telematic 

communications (article 617 quater of the Italian Penal Code); 

 Installation of equipment designed to intercept, hinder or interrupt 

computer or telematic communications (article 617 quinquies of the 

Italian Penal Code); 

 Damaging of computer information, data and software (article 635 bis 

of the Italian Penal Code); 

 Damaging of computer information, data and software used by the 

State or by another politic body or, in any case, of public utility (article 

635 ter of the Penal Code); 

 Damaging of computer or telematic systems  (article 635 quater of the 

Italian Penal Code); 

 Damaging of computer or telematic systems of public utility (article 

635 quinquies of the Italian Penal Code); 

 Computer fraud by an individual who is responsible for certifying 

digital signatures (article 640 quinquies of the Italian Penal Code). 
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3) Organized Crime Offences (Article 24 ter of Legislative Decree No. 

231/2001, provision of Law No. 94/2009 entered into force on 8 August 

2009): 

 Criminal association designed to enslave or keep individuals under 

slavery conditions, to trade in human beings, to purchase and alienate 

slaves  and to commit any crimes by violating the law provisions 

governing illegal immigration contained in article 12 of Legislative 

Decree No. 286/1998 (article 416 sexies of the Italian Penal Code); 

 Mafia-style associations (article 416 bis of the Italian Penal Code); 

 Mafia-style agreement concerning political elections (article 416 ter of 

the Italian penal Code); 

 Kidnapping for ransom (article 630 of the Italian Penal Code); 

 Crimes committed under the circumstances set out in article 416 bis or 

in order to abet the associations mentioned in the said article; 

 Criminal association designed to illegally trafficking in  narcotic or 

psychotropic substances (article 74 of the Consolidated Laws referred 

to in Presidential Decree No. 309 of 9 October 1990); 

 Criminal association (article 416 of the Italian Penal Code, paragraph 

6 excluded); 

 Crimes represented by the manufacturing of and trafficking in war 

weapons, explosives and illegal weapons (as provided in article 407, 

paragraph 2, sub-paragraph a) point 5) of the Code of Criminal 

Procedure). 

 

4) Offences represented by the forgery of money, public credit notes, 

revenue stamps, distinctive instruments or signs (Article 25 bis) 

 Forgery of coins or banknotes, putting into circulation and 

introduction into the State, with conspiracy, of forged coins or 

banknotes (article 453 of the Italian Penal Code); 
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 Alteration of coins and banknotes (article 454 of the Italian Penal 

Code); 

 Counterfeiting of watermarked paper used to manufacture public 

credit notes or revenue stamps (article 460 of the Italian Penal Code); 

 Manufacturing or possession of watermarks or equipment designed to 

forge coins or banknotes, revenue stamps or watermarked paper 

(Article 461 of the Italian Penal Code); 

 Putting into circulation and introduction into the State, without 

conspiracy, of forged coins or banknotes (article 455 of the Italian 

Penal Code); 

 Putting into circulation of forged coins or banknotes received in good 

faith (article 457 of the Penal Code); 

 Use of counterfeit or altered revenue stamps (article 464, paragraphs 1 

and 2 of the Italian Penal Code); 

 Forgery of revenue stamps, introduction into the State, purchase, 

possession or putting into circulation of counterfeit revenue stamps 

(article 459 of the Italian Penal Code); 

 Counterfeiting or alteration of, or use of counterfeit or altered 

distinctive signs identifying intellectual works or industrial products 

(article 473 of the Italian Penal Code); 

 Introduction into the State and commercialization of products 

identified with fake signs (article 474 of the Penal Code). 

 

5) Offences against industry and commerce (article 25 bis I) 

 Unfair interference in industrial or commercial activities (article 513 

of the Italian Penal Code); 

 Unfair competition with use of threatens or violence (article 513 bis of 

the Italian Penal Code); 

 Fraud against national industries (article 514 of the Italian Penal 

Code); 
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 Fraudulent commercial activities (article 515 of the Italian Penal 

Code); 

 Sale of non-genuine foodstuff as genuine (article 516 of the Italian 

Penal Code); 

 Sale of industrial products displaying untrue signs (article 517 of the 

Italian Penal Code); 

 Manufacturing and commercialization of goods  using intellectual 

property rights belonging to others (article 517 ter of the Italian Penal 

Code);  

 Counterfeiting of the geographical indications or designation of origin 

of agricultural foodstuff (article 517 quater of the Italian Penal Code). 

 

6) Corporate offences (article 25 ter): 

 Fraudulent corporate communications (article 2621 and Article 2621 

bis); 

 Fraudulent corporate communications from listed companies (article 

2622 of the Italian Civil Code); 

 Obstruction to supervision (article 2625, paragraph 2, of the Italian 

Civil Code); 

 Fictitious formation of corporate capital  (article 2632 of the Italian 

Civil Code); 

 Undue return of contributions (article 2626 of the Italian Civil Code); 

 Illegal distribution of profits and reserves (article 2627 of the Italian 

Civil Code); 

 Unlawful transactions concerning the Company’s or its parent 

company’s shares or quotas (article 2628 of the Italian Civil Code); 

 Transactions to the detriment of creditors (article 2629 of the Italian 

Civil Code); 

 Undue distribution of corporate assets by liquidators (article 2633 of 

the Italian Civil Code); 
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 Illicit influence on the general meeting (article 2636 of the Italian 

Civil Code); 

 Agiotage (article 2637 of the Italian Civil Code); 

 Non-disclosure of any conflict of interests (Article 2629 bis of the 

Italian Civil Code); 

 Obstruction to the exercise of public supervisory authorities’ functions 

(article 2638, paragraphs 1 and 2, of the Italian Civil Code). 

 

7) Offences connected with terrorism or the subversion of democracy 

(article 25 quater); 

 

8) Offences relating to female genital mutilation (Article 25 quater, 1). 

 

9) Offences against the person (article 25 quinquies): 

 Reduction into slavery (article 600 of the Italian Penal Code); 

 Trafficking and trade in slaves (article 601 of the Italian Penal Code); 

 Alienation and purchase of slaves (article 602 of the Italian Penal 

Code); 

 Prostitution of minors (article 600 bis, paragraphs 1 and 2, of the 

Italian Penal Code); 

 Pornography involving minors (article 600 ter of the Italian Penal 

Code); 

 Tourism designated to exploit the prostitution of minors (article 600 

quinquies of the Italian Penal Code); 

 Possession of pornographic material (article 600 quater of the Italian 

Penal Code). 

 

10) Market abuse offences (article 25 sexies): 

 Abuse of inside information (article 184 of the Consolidated Laws on 

Finance (“T.U.F.”) Legislative Decree No. 58 of 24 February 1998); 
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 Market manipulation (article 185 of the T.U.F. Legislative Decree No. 

58 of 24 February 1998). 

 

11) Offences connected with health and safety at work committed as a 

result of the violation of accident prevention regulations (article 25 

septies): 

 Manslaughter (article 589 of the Italian Penal Code); 

 Serious or very serious culpable injuries (article 590, paragraph 3, of 

the Italian Penal Code); 

 

12) Offence of receiving, laundering and using assets coming from illegal 

activities (article 25 octies): 

 Receiving of stolen goods; 

 Money laundering; 

 Use of money, goods or utilities coming from illegal activities; 

 Self-money laundering. 

 

13) Transnational offences (Law No. 146 of 16 March 2006): 

 Criminal association; 

 Mafia-Style Association; 

 Association involving the contraband of tobacco products 

manufactured abroad; 

 Association for the purpose of illegally trafficking in narcotic or 

psychotropic substances; 

 Migrant trafficking; 

 Inducement of any individual into not making statements or in making 

false statements to Judicial Authorities; 

 Personal aid and abetment. 
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14) Offences relating to copyright infringements (article 25 novies), set 

out in articles 171, paragraph 1, point a) bis and paragraph 3, 171 bis, 

171 ter, 171 septies and 171 octies of Law No. 633/1941. 

 

15) Offence of inducing any individual not to make statements or to make 

false statements to Judicial Authorities (Article 25 novies). 

 

16) Environmental crimes (Article 25 undecies): 

 Environmental pollution (Article 452 bis of the Penal Code); 

 Environmental disaster (Article 452 quater of the Penal Code); 

 Negligent environmental pollution and disaster (Article 452 quinquies of 

the Penal Code); 

 Criminal conspiracy (Articles 416 and 416 bis of the Penal Code) 

aggravated by the perpetration of the crimes of environmental pollution or 

disaster (Article 452 octies of the Penal Code); 

 Trafficking in and dumping of highly radioactive material (Article 452 

sexies of the Penal Code); 

 Killing, destroying, capturing, removing, possessing specimens of 

protected wild animal or plant species (Article 727-bis of the Penal Code); 

 Destroying or degrading habitats within protected sites (Article 733-bis of 

the Penal Code);  

 Discharging industrial effluents containing hazardous substances included 

in the families and groups of substances listed in Tables 5 and 3/A of 

Annex 5, Part Three, T.U.A. (Article 137, Sections 2, 3 and 5 of 

Legislative Decree No. 152/06); 

 Unlawful dumping into the soil, subsoil and aquifer (Article 137, Section 

11, of Legislative Decree No. 152/6, which references Articles 103 and 

104 of the same Decree); 

 Discharging banned substance or materials into the sea by ships or aircrafts 

(Article 137, Section 13, of Legislative Decree No. 152/06); 
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 Engaging in the collection, transportation, recycling, disposal, commerce 

and intermediation of waste without the required permit, registration or 

communication (Article 256, Section 1, of Legislative Decree No. 152/06); 

 Construction or operation of an unauthorized landfill (Article 256. Section 

3, of Legislative Decree No. 152/06); 

 Comingling of hazardous waste (Article 256, Section 5, of Legislative 

Decree No. 152/06); 

 Improper storage at the place of origin of hazardous medical waste (Article 

256, Section 6, first sentence, of Legislative Decree No. 152/06); 

 Polluting the soil, subsoil, surface bodies of water or aquifers in excess of 

risk threshold concentrations (Article 257, Section 1, of Legislative Decree 

No. 152/06); 

 Pollution caused by hazardous substances in the soil, subsoil, surface 

bodies of water or aquifers in excess of risk threshold concentrations 

(Article 257, Section 2, of Legislative Decree No. 152/06); 

 Violations of obligations concerning communications and upkeep of 

mandatory registers and standard forms (Article 258, Section 4, second 

sentence, of Legislative Decree No. 152/06); 

 Unlawful trafficking in waste (Article 259, Section 1, of Legislative 

Decree No. 152/06); 

 Activities organized for the purpose of unlawful trafficking in waste 

(Article 260, Section 1, of Legislative Decree No. 152/06); 

 Activities organized for the purpose of unlawful trafficking in highly 

radioactive waste (Article 260, Section 2, of Legislative Decree No. 

152/06); 

 False information about the nature, composition and chemical-physical 

characteristics of waste or inclusion of a forged certificate among the 

information supplied for waste traceability purposes (Article 260 bis, 

Section 6, of Legislative Decree No. 152/06); 
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 Use of a waste analysis certificate containing false information about the 

nature, composition and chemical-physical characteristic of transported 

waste (Article 260 bis , Section 7, second and third sentence, and Section 

8, first sentence, of Legislative Decree No. 152/06); 

 Fraudulent alteration of a SISTRI – AREA handling form by a trucker 

(Article 260 bis, Section 8, of Legislative Decree No. 152/06); 

 In the operation of an industrial facility, exceeding emission limits and 

consequently exceeding air quality limits (Article 279, Section 5, of 

Legislative Decree No. 152/06); 

 Importing, exporting or re-exporting specimens of endangered animal or 

plant species (Annex A to EC Regulation No. 338/97) without the requisite 

certificate or license or with an invalid certificate or license or failing to 

comply with provisions designed to ensure the safety of the specimens 

(Article 1, Sections 1 and 2, of Law No. 150 of February 7, 1992); 

 Importing, exporting or re-exporting specimens of endangered animal or 

plant species (Annex A to EC Regulation No. 338/97) without the requisite 

certificate or license or with an invalid certificate or license or failing to 

comply with provisions designed to ensure the safety of the specimens 

(Article 2, Sections 1 and 2, of Law No. 150 of February 7, 1992); 

 Forging or altering certificates, licenses, importation notifications, 

declarations or communications for the purpose of obtaining a license or 

certificate (Article 3-bis, Section 1, of Law No. 150 of February 7, 1992); 

 Possessing live specimens of wild mammals and reptiles and live specimen 

of mammals and reptiles bred in captivity (Article 6, Section 4, of Law No. 

150 of February 7, 1992); 

 Intentional discharge into the sea of polluting substance or spilling of such 

substances by ships (Article 8, Sections 1 and 2, of Legislative Decree No. 

202 of November 6, 2007); 
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 Unintentional discharge into the sea of polluting substance or spilling of 

such substances by ships (Article 9, Sections 1 and 2, of Legislative Decree 

No. 201 of November 6, 2007). 

 

17)  Crime of employing citizens of foreign countries with irregular resident 

status (Article 25 duodecies).  

 

 

It is worthwhile specifying that the offences listed in paragraph 13 may 

entail the Legal Entity’s liability only if they have a “transnational” nature. 

An offence can be defined as transnational if such offence is committed by 

an organized crime group and satisfies any of the following conditions: 

-  it is committed in more than one State; 

-  it is committed in one State but a substantial part of the preparation, 

planning, direction or control thereof takes place in another State; 

-  it is committed in one State but involves an organized crime group 

carrying on criminal activities in more than one State; 

- It is committed in one State but produces substantial effects in another 

State. 

 

If none of the above conditions is satisfied, the penalties deriving from the 

commission of the said offences will only apply to the individual by whom 

they were committed. 

 

  

1.3 Exemption from liability: Organization and Management Model 

 

The organization and management model is an instrument designed to 

obviate the specific risks that certain offences are committed (see, inter-alia, 

Order by the Judge for Preliminary investigations of Naples dated 26 June, 

2007). 
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Legislative Decree No. 231/2001 expressly provides (articles 6 and 7) that a 

Legal Entity is exempted from administrative liability in the event that it has 

adopted effective and efficient organization and management models 

capable of preventing the commission of offences like those committed. An 

adequate organization is therefore the only instrument that can exclude any 

“culpability” on the part of the Legal Entity and, accordingly, avoid that the 

Entity is inflicted the relevant penalties. 

 

More specifically, such liability is excluded if the Legal Entity can give 

evidence that: 

a) before the commission of the offence,  its managing body adopted and 

effectively implemented proper organization and management models 

to  prevent the types of offences committed; 

b) the duty of monitoring the functioning of the model and securing its 

regular updating is assigned to a body of the Legal Entity vested with 

its own action and control powers; 

c) the individuals by whom the offence was committed acted 

fraudulently by eluding the said organization and management models; 

d) monitoring by the body referred to in point b) above was not omitted 

or insufficient. 

 

Accordingly, the adoption of  the model satisfies the diligence requirement 

defined by the legislator and offers to the Legal Entity the chance of being 

exempted from its own liability. 

 

Failing any provisions harmonising the rules for Legal Entities’ liability – as 

shaped up to now – with the new archetype of offence, the introduction of 

culpable offences in the 231 system, made by Law No. 123/2007 gives rise 

to a number of consistency problems which cannot be easily solved. 
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In fact, the charge of “negligent organization”, as traditionally structured, 

from which the Legal Entity’s administrative liability stems,  must now face 

the commission of offences, the identifying elements and implementation 

terms of which are quite different from those which are typical to the 

offences that were taken into consideration until recent times in order to 

create the Organization Model. 

 

Such uneasy harmonization firstly entails the actual existence for the Legal 

Entity of an interest in or a benefit from the commission of an offence. But 

the most problematic point is that the exemption criterion set out in point c) 

above - i. e. the giving of evidence that the offences were committed by the 

offender by fraudulently eluding the protective measures adopted by the 

Legal Entity within its organization – while matching the offence paradigm 

– of course, quite to the contrary, cannot be applied to those cases of offence 

in which the wilful element is missing. 

 

In that case, we must consider that, to be exempted from liability, the Legal 

Entity should be able to give evidence that such culpable offence by its 

employee was committed notwithstanding the adoption of an efficient 

monitoring system ensuring due compliance with any and all of the general 

and special rules established to obviate the risk that such event could occur. 

 

However, the mere adoption of the Model by the governance body – to be 

identified as the body in which management powers are vested: the Board of 

Directors – does not seem to be a sufficient measure to exempt the Legal 

Entity’s from all liability, in that the Model must also be effective and 

efficient. 

 

With respect to the efficiency of the Model, the legislator established, in 

article 6, paragraph 2, of Legislative Decree no. 231/2001, that the Model 

must meet the following requirements: 
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a) identification of the activities where any chance exists that offences 

are committed (the so-called “ risk mapping”); 

b) adoption of specific protocols designed to plan the making and 

implementation of the Legal Entity’s decisions on the offences to be 

prevented; 

c) identification of adequate methods for the administration of financial 

resources to prevent any such offence from being committed; 

d) establishment of reporting obligations towards the body in charge of 

monitoring the functioning of the model and compliance therewith. 

 

The point of whether the Model can be effectively applied lies in an efficient 

implementation thereof which, according to article 7, paragraph 4, of 

Legislative Decree No. 231/2001, requires: 

a) a periodical revision and amendment, if appropriate, of the Model 

whenever any substantial violation of the rules contained therein is 

discovered or whenever any change occur in the corporate 

organization or activity (updating of the Model); 

b) an appropriate disciplinary system punishing any non-compliance with 

the measures set out in the Model. 

 

 

 

2. SOURCE OF THE MODEL: GUIDELINES BY THE ITALIAN 

MANUFACTURERS’ FEDERATION (“CONFINDUSTRIA”) 

 

As expressly provided by law (article 6, paragraph 3, of Legislative Decree 

No. 231/2001), Organization and Management Models may be adopted on 

the basis of Codes of Ethics prepared by Employers’ Associations and 

notified to the Ministry of Justice. 
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Edison Trading S.p.A. belongs to the Edison Group, which is a member of 

Confindustria. 

 

In March 2014, Confindustria published an updated version of its 

“Guidelines for the Construction of Organization, Management and Control 

Models Pursuant to Legislative Decree No. 231/2001.” which were 

approved by the Ministry of Justice on July 21, 2014. More specifically, in 

the General Part of the Guidelines updated to March 2014, the following key 

elements are outlined in detail: criminal liability, the disciplinary system and 

sanctioning mechanisms, the composition and powers of the supervisory 

body, and matters relating to groups of undertakings. The Special Part 

instead examines the predicate offences in depth by providing specific case 

studies. 

 

Confindustria’s Guidelines trace a path that can be summarized as follows: 

 identification of at-risk areas, with a view to verifying in which 

corporate areas/sectors the events listed by Legislative Decree 231/2001 

may potentially occur; 

 

 preparation of a control system capable of avoiding such risks through 

the adoption of special protocols. The most important components of 

the control system devised by CONFINDUSTRIA are the following: 

- code of ethics; 

- organizational system; 

- manual and computerized procedures; 

- authorising and signing powers; 

- control and management systems; 

- personnel education and training;  

 

The components of such control system must be consistent with the 

following principles: 
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- verifiability, documentability, consistency and fairness of each 

transaction; 

- application of the principle of segregation of powers (nobody shall 

be permitted to autonomously manage a whole process); 

- documentation of the controls made; 

- adoption of an adequate disciplinary system for the violation of the 

provisions of the Civil Code and/or the procedures established by the 

Model; 

- appointment of a Supervisory Body meeting the requirements of 

autonomy and independence, professionalism, continuity in action, to 

which the various corporate functions shall provide some pre-

determined information. 

 

Accordingly, in preparing its Organization and Management Model, Edison 

Trading S.p.A. expressly took into account: 

- the provisions of Legislative Decree No. 231/2001, the Ministerial 

Report relating thereto and Ministerial Decree No. 201 of 26 June 

2003 fixing the rules for the implementation of Legislative Decree 

No. 231/2001; 

- Confindustria’s Guidelines as updated in March 2014 

- the reference instructions issued by the Parent Company; 

- the academic commentators’ opinion and court decisions available as 

at the date hereof. 
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SECTION TWO 

CONTENTS OF EDISON TRADING S.P.A.’S ORGANIZATION AND 

MANAGEMENT MODEL 

 

 

1. ADOPTION OF THE MODEL  

 

1.1. Purpose of the Model 

 

Edison Trading S.p.A. belongs to the Edison Group and is wholly owned by 

Edison S.p.A.  The decision of Edison Trading S.p.A.’s Board of Directors 

to adopt an organization and management model was made in light of a 

broader corporate policy – extended to the whole Group – implemented by 

some interventions and initiatives designed to sensitize all the personnel of 

Edison Trading S.p.A. (from the management to subordinate workers) as 

well as all outsourcing collaborators and business partners to a transparent 

and correct operation of the Company, compliance with all existing law 

provisions and the basic principles of business ethics in pursuing the 

corporate object. 

 

Edison Trading S.p.A.’s Organization and Management Model was adopted 

by a resolution passed by the Board of Directors on 23 May 2005. 

 

Considering the many legislative interventions made in the last few months, 

as well as the organizational and operational changes occurred in some of 

the corporate structures, Edison Trading S.p.A. decided to prepare a revised 

and updated Model – and, by a board resolution passed on November 22, 

2016, adopted the present text – which is the evolution of, and fully replaces 

the previous one.  
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More specifically, by adopting this Model, Edison Trading S.p.A.’s Board of 

Directors intends to pursue the purposes of: 

 informing all the personnel of Edison Trading S.p.A. and all those 

who co-operate or do business with the Company that the Company 

most absolutely censures any conduct which is contrary to laws, 

regulations, surveillance rules or which howsoever violates the 

company regulations and the principles of a sound and transparent 

management adopted by the Company; 

 informing the Company’s employees, outsourcing collaborators and 

business partners of the heavy administrative sanctions that may be 

inflicted on the Company in the event that any offences are 

committed; 

 preventing, to the extent possible, the commission of any unlawful 

acts under civil or criminal laws, within the Company by i) 

constantly monitoring all the areas of at-risk activities; ii) properly 

training its personnel to ensure that their duties are correctly 

performed; iii) instituting disciplinary sanctions applicable to any 

violation of the Model. 

 

 

1.2 Preliminary Assumptions of the Model: Integrated System of 

Internal Controls 

 

The internal control system existing and implemented by Edison Trading 

S.p.A., as a consequence, inter-alia, of having adopted and complied with 

the recommendations and the rules contained in the Self-Regulatory Code of 

the Italian Stock Exchange approved in July 2015 by the Corporate 

Governance Committee (as a company wholly owned by a listed company) 

is a structured and organic system of activities, procedures, rules of conduct, 

service communications and organizational structures  covering all the 

activities carried out by the Company and involves different persons. 
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The main purposes served by the Company’s internal control system are 

substantially those of reasonably ensuring that the following operating, 

information and compliance goals are achieved: 

 the operating goal of an internal control system is represented by 

effectiveness and efficiency on the part of the Company in using its 

resources, protecting itself from any losses and preserving its 

assets: in this case, such internal control system is meant to ensure 

that, within the whole organization, all employees endeavour to 

achieve the corporate goals without privileging any other interest 

over those of the Company; 

 the information goal is represented by the preparation of timely and 

reliable reports on the decision-making process within the 

organization and also meets the requirement of providing reliable 

documents to be distributed outside the Company, without 

prejudice to the confidentiality of the Company’s proprietary 

information; 

 the compliance goal ensures that any and all transactions are carried 

out in compliance with all laws and regulations, prudential 

requirements and applicable company procedures. 

 

The control system applies to every area in which the Company is engaged 

and provides for a separation between operating duties and control duties to 

reasonably mitigate any possible conflict of interests. 

 

In particular, the Company’s internal control system is based on the 

following qualifying points: 

- the Parent Company’s Code of Ethics which has been adopted by 

Edison Trading S.p.A. (of course, excluding those provisions which 

exclusively concern the Parent Company); 
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- an organizational system under which responsibilities are formally and 

clearly assigned; 

- a system of procedures and service communications; 

- oriented computer systems ensuring a segregation of functions; 

- group administrative and accounting manual; 

- a management and reporting control system; 

- authorization and signature powers conferred consistently with 

responsibilities; 

- an internal communication and personnel training system; 

- a sanctionary system. 

 

These diversified controls are based on the following general principles: 

- each operation, transaction or action must be verifiable, duly supported 

by vouchers and consistent; 

- nobody shall be allowed to autonomously handle an entire process 

(segregation of duties); 

- the control system  must be such as to provide documentary evidence 

that all control and supervision duties have been duly performed. 

 

The above controls imply the involvement, with different roles, of Edison 

Trading S.p.A.’s Board of Directors and Board of Statutory Auditors, as 

well as the Parent Company’s Internal Control Department on the basis of a 

special service agreement, in compliance with the provisions of the existing 

laws, regulations and rules of conduct. 

 

Responsibility for a correct functioning of the Internal Control System is 

exclusively vested in each organizational structure in relation to all the 

processes  for the management of which it is responsible. 

 

The existing internal controls as structured provide for: 
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 line controls to be made by each operating unit on all processes for the 

management of which it is responsible with a view to ensuring that all 

operations are properly carried out; 

 a monitoring activity to be carried out by the individuals responsible for 

each process with a view to verifying that all subordinate duties are properly 

performed on the basis of line controls; 

 an internal revision activity designed to evaluate the adequacy of the 

entire internal control system to be carried out by structures independent 

from the operating ones by monitoring the existing risks and line controls. 

This activity affects all processes and areas of the Company and includes the 

monitoring of both financial and operating risks. 

 

Notwithstanding the internal control system in force contains some valid 

elements that make it fit for also preventing the offences contemplated by 

the Decree, the Board of Directors, being aware that fairness and 

transparency in doing business and carrying out corporate activities must be 

ensured and in order to protect its position and reputation, the shareholders’ 

expectations and the work of the Company’s employees, decided to re-

examine its organization, management and control instruments in order to 

verify whether the rules of conduct and procedures already adopted duly 

comply with the purposes of the Decree as amended in the last few years 

and, if appropriate, to adjust and make them compliant with the aforesaid 

purposes. 

 

Lastly, Edison Trading’s internal control system benefits from the broader 

range of principles, regulations and procedures established for the whole 

Edison Group for the purpose of harmonizing and facilitating the observance 

of the various law provisions on compliance presently in force which are 

referred to as “Integrated Compliance”. 
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1.3 Identification of Sensitive Activities and Determination of Protocols 

 

Article 6, paragraph 2, point a) of Legislative Decree 231/2001 expressly 

provides that the Organization and Management Model adopted by a Legal 

Entity must “identify the activities in which any offences may be committed”. 

Therefore the determination of those among the corporate processes which 

may give rise to any of the offences listed in the said Decree was the crucial 

point of Edison Trading S.p.A.’s Model; accordingly, the activities carried 

out by the Company and the Company’s organizational structures were 

thoroughly verified with a view to determining whether any “risks of 

offence” could arise in the various sectors of activity. 

 

In this manner, the Model was “tailored” to each specific operating area and 

to Edison Trading S.p.A.’s organizational structures, having regard to any 

risks of offence that could actually arise. 

 

The work required to realize the Model was therefore developed in several 

phases, which were completed in full compliance with the fundamental 

principles according to which any and all activities must be documented and 

verifiable so as to ensure that all the proactive decisions implemented can be 

construed and traced back and that all the provisions of Legislative Decree 

No. 231/2001 are duly complied with. 

 

The Model was devised, realized and subsequently updated by a cross-

functional team composed of company managers supported by leading 

independent consultants. 
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Phase One: collection and analysis of all essential documents 

 

Preliminarily, the following official documents, which could be usefully 

analysed and were available at the Company’s,  were collected: 

 Organization Chart and List of Functions; 

 Group Control Chart; 

 Service Orders; 

 Proxies and Powers of Attorney; 

 Operating Regulations and Official Procedures; 

 Data relating to the disciplinary sanctions provided by the 

applicable National Collective Labour Agreements; 

 The Parent Company’s Code of Ethics; 

 Major contracts. 

 

The documents listed above were then examined in order to create an 

information schedule setting out the structure and operations of the 

Company as well as the allocation of powers and responsibilities. 

 

Phase Two: determination of sensitive activities 

 

A detailed mapping of all the activities of the Company was made on the 

basis of the processes and sub-processes of each Company Function. 

 

Then each activity was analysed in detail to specifically assess both the 

precise contents, actual operating modalities, allocation of responsibilities as 

well as the existence or non-existence of the risk of commission of the 

offences listed in Legislative Decree No. 231/2001. 

 

Considering the activity carried out by Edison Trading S.p.A., a particular 

attention was paid in determining whether any potential risk existed in 

relation to some types of offence, and namely: offences against the Public 
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Administration, offences against the property of the State or Public 

Institutions, corporate offences, market abuse offences, money laundering 

and self-money laundering offences, health and safety offences, computer 

offences. 

 

With respect to offences against individuals, those relating to financial 

support to terroristic organizations and transnational offences, the specific 

activity carried out by Edison Trading S.p.A. was found not to imply any 

potential risk which could reasonably result in any such offence being 

committed in the interest or to the benefit of the Company. Consequently, it 

was deemed exhaustive to merely stick to the principles contained in this 

Model and in the Parent Company’s Code of Ethics which bind the 

Company’s representatives, collaborators and business partners to observe 

the principles of solidarity, protection of individual personality, fairness, 

morality and compliance with laws. 

 

Edison Trading S.p.A. is engaged in the business of purchasing and selling 

electric energy and fossil fuels in Italy and abroad as well as in the 

management of financial derivative instruments linked to commodities on 

OTC markets in Italy and abroad. 

 

The areas in which any offence under Decree No. 231/2001 could be 

committed were identified by having interviews carried out by several 

individuals having different and specific skills in order to be in a position to 

jointly examine the information so obtained from the Managers of each 

Function of Edison Trading S.p.A. who, as such, are perfectly aware of the 

operating modalities of each sector of activity. The outcome of said 

meetings was reported in detailed minutes and in summary schedules that 

were used to prepare the Model and that are kept available by the 

Surveillance Body. 
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Said schedules, in addition to describing the contents and the operating 

modalities of each organized unit give a picture of the potential risks that the 

offences listed in Legislative Decree No. 231/2001 as subsequently 

supplemented are actually committed. The reason for which there is or there 

is not any potential risk in relation to each activity is set out therein. 

 

In order to further verify whether the findings set out in the above schedules 

are real and correct  and all that is reported in the minutes, these documents 

were submitted to all Function Managers for examination. 

 

The areas of activities in which any risk of commission of the offences listed 

in Legislative Decree No. 231/2001 was found are the following: 

 

a) Management of sale-purchase transactions for industrial purposes; 

b) Management of trading operations; 

c) Management of proprietary information; 

d) Management of relations with the Surveillance Authority; 

e) Management of inspections in the Company’s premises; 

f) Management of relations with the board of statutory auditors and audit 

company (activity carried out by Edison S.p.A.’s structures); 

g) Management of accounting and preparation of annual accounts 

(balance sheet) (activity carried out by Edison S.p.A.’s competent 

department); 

h) Management of transactions with major and correlated parties (activity 

carried out by Edison S.p.A.’s competent department); 

i) Management of settlement agreements and litigation matters (activity 

carried out by Edison S.p.A.’s competent department); 

j) Management of health and safety-at-work; 

k) Management of computer systems (activity carried out by Edison 

S.p.A.’s competent department); 
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l) Management of subsidies and soft loans (activity carried out by Edison 

S.p.A.’s competent department). 

 

Some so-called “instrumental” areas were also identified. As a principle, the 

conditions and means to commit some types of offences could arise in the 

following areas: 

m) Management of sponsorships; 

n) Management of gifts and gratuities; 

o) Management of entertainment expenses; 

p) Management of tasks entrusted to independent professionals; 

q) Selection and recruitment of personnel (activity carried out by Edison 

S.p.A.’s competent department); 

r) Management of cash and financial flows (activity carried out by Edison 

S.p.A.’s competent department); 

s) Management of supplies of goods and services (activity carried out by 

Edison S.p.A.’s competent department). 

 

It must be considered that Edison Trading S.p.A, has no structures of its own 

providing certain services, such as Corporate Matters, Legal Matters, Risk 

Office, Human Resources and Organization, Tax Matters, Procurement, 

Planning and Control, Administration, Finance and Treasury, Credit 

Management, New Initiatives Development, Insurance and Computer 

Systems, and that such services are provided by the Parent Company’s 

Functions under some services agreements made for this purpose. For the 

same reason, the Company uses the services of the Parent Company 

Engineering Function whenever such services are required. 

 

Consequently, with respect to all that has been stated above in relation to the 

sensitive areas, it is worthwhile reminding that – as far as the activities 

carried out by the Parent Company’s Functions upon request of Edison 

Trading are concerned – the effectiveness of the measures adopted depends, 
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on the one hand, on the efficiency of the Organization Model and of the 

procedures specifically adopted by the Parent Company, and, on the other 

hand, on Edison Trading monitoring that, whenever such activities are 

carried out by the Parent Company, the relevant procedures are complied 

with  to the extent that their application directly concerns  Edison Trading 

S.p.A.’s activities. 

 

In this connection, it must also be specified that the aforesaid services 

agreements, which regulate intercompany services, were also considered as 

an area at risk of any possible offences pursuant to Legislative Decree No. 

231/2001 which could be committed by virtue of those agreements. 

Therefore, a particular attention was paid to the reasons for which said 

agreement were made, the consideration payable thereunder and the control 

systems implemented after the execution thereof. 

 

Phase III: Identification and analysis of  risk prevention measures presently 

adopted 

 

The managers of the activities identified as sensitive were then requested to 

describe the operating procedures and the controls which actually existed 

and which could be considered fit to obviate the risk detected. The result 

thereof was reported in the information schedules and in some documents 

prepared by the individuals concerned that also contributed to the realization 

of the Model and that are kept available by the Company. 

 

IV Phase : gap analysis 

 

The risky situation and relevant protective measures as reported in the 

information schedules was examined in light of the purposes and 

requirements of Legislative Decree No. 231/2001 to determine whether 

there were any deficiencies in the existing systems. Wherever any sensible 
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activity not adequately covered by protective measures was detected, some 

interventions were identified, as deemed fit to more effectively obviate the 

potential risks detected, with the assistance of the managers in charge of the 

respective activity, taking into account, inter-alia, the existing operating 

rules, including those observed de facto in operating practices. In this phase, 

a particular attention was paid to the identification and regulation of the 

process of management and control of the financial resources relating to 

those activities which were deemed supportive to the potential commission 

of the offences listed in the Decree was concerned. 

 

V Phase : Establishment of  Protocols 

 

Consequently, a decision-making procedure was established for each area in 

which any potential risk had been detected and a sufficient control system 

had not been identified, including the activities covered by adequate 

protective measures, with a view to strengthening the general principles and 

rules for such protective measures. These protocols contain the rules that can 

most properly prevent the potential risks identified: in a few words: a set of 

rules derived from a detailed analysis of each activity and of the relevant 

risk prevention system. 

 

The protocols were submitted to the  managers of the sensitive activities for 

examination and approval. 

 

The protocols are based, inter-alia, on the principle of ensuring that any and 

all phases of the decision-making process is duly documented and verifiable 

so that the reasons for any decision made can be traced back. 

 

Each of the said protocols is made formally applicable by a service order to 

the operating unit concerned, which, in turn, makes the rules of conduct 
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contained therein official and mandatory for all those who are in charge of 

any activity in relation to which a potential risk was detected. 

 

An efficient protocol system necessarily includes a verification of the 

existing Authority Delegation System in order to determine whether the 

conferment of powers is consistent with the regulated decision-making 

processes. 

 

For this purpose, Edison Trading S.p.A. intends to stick to the principle 

according to which only those who are vested with formal and specific 

powers can bind the Company vis-à-vis third persons within the scope of a 

general system which confers on any such company representative (under a 

formal power of attorney or even by internal proxies) the powers associated 

with the line position respectively held. 

 

The intended goal to be pursued is that of complying with the principle that 

notarized powers of attorney are granted, within the scope of the 

organizational responsibilities and powers of Edison Trading S.p.A.’s  

Chairman and Managing Director, in order to enable some individuals, 

whether company employees or not, to make, in the name and on behalf of 

the Company, binding transactions between the Company and third persons, 

vesting them with the power to represent the Company as may be required to 

perform their duties. 

The powers granted under a Power of Attorney shall be determined in 

accordance with the: 

 applicable law provisions (if any);  

 powers and limits thereof which, consistently with the Governance 

of Edison S.p.A. (Parent Company), are conferred on Edison 

Trading S.p.A.’s Chairman and Managing Director; 

 organizational position of the grantee of the Power of attorney; 
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 management evaluations made by Edison Trading S.p.A.’s 

Chairman and Managing Director from time to time according to the 

responsibilities, duties and experience level of the grantee of the 

Power of Attorney and the specific context in which the powers 

granted under the Power of Attorney can be exercised. 

Any notarized Power of Attorney shall be conferred by Edison Trading 

S.p.A.’s Chairman or Managing Director or by any other Attorneys of the 

Company (if so authorized under the Power of Attorney granted to them), 

within the limits of the powers with which they are respectively vested. 

Considering that the Company is specifically engaged in the energy 

commodity business, an authority delegation system has been created, 

which, based on the powers vested in the Managing Director and in the 

Chairman, fixes in relation to  market operators and competent Function 

Managers some amount limits to the value of the transactions that they are 

authorized to make. 

The modalities of management of the financial resources required to prevent 

any offences have been determined by preparing expenditure regulations – 

Annex C) to the Model – (which, of course, also took into consideration the 

detected potential risks of commission of any offences), expressly approved 

by the Board of Directors. 

More exactly, the expenditure regulations are a document summarizing cash 

and financial flows  within the Company and those of the individuals vested 

with the power to handle and spend financial resources in compliance with 

the principles of transparency, verifiability and connection with the 

Company’s activity. 

As a rule, cash flows outwards are the responsibility of the duly authorized 

staff of Edison S.p.A.’s Finance Department. Considering the Foreign 

Branches’ specific logistic situation, the branch Manager and the Finance 

Manager (where existing) or another appointed Attorney are specifically 

empowered to make debit transactions. 
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Protocols as established are completed and supplemented by a Code of 

Ethics, i.e.  the Parent Company’s Code of Ethics that the Company has 

adopted (excluding those provisions which are exclusively applicable to the 

Parent Company) – which meets the requirements of Legislative Decree No. 

231/2001 and is based on a sound, transparent and fair management of the 

Company. 

 

1.4 Structure of the Model : Section One, Section Two and Annexes 

 

Considering the above characteristics, this Model is composed of  a general 

section (Section One) which describes the purposes and principles of the 

Model as well as the contents of Legislative Decree No. 231/2001 and the 

most important law provisions referring thereto. 

 

Section Two is the core of the Model and deals with the contents thereof: 

adoption, identification of sensitive activities, establishment of protocols, 

features and responsibilities of the Surveillance Body, information flows, 

personnel training and education, disciplinary system, updating of the 

Model. 

 

Lastly, the Model is completed by its Annexes which are an integral part 

thereof: 

1. Code of Ethics 

2. Protocols designed to prevent any potential risks detected in each 

operating unit 

3. Expenditure regulations 

4. Disciplinary Code. 
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1.5 Persons covered by the Model 

 

As explained above, the Model is intended for all of Edison Trading 

S.p.A.’s employees who, in particular, are assigned to activities classified as 

risky. Accordingly, the provisions contained in the Model  must be complied 

with by all executive officers acting in the name and on behalf of the 

Company, by statutory auditors and by all employees to be duly trained and 

informed of the contents of the Model on the terms set out in the Model 

itself according to the responsibility level respectively assigned (Section 

Two, Article 5). 

 

Compliance with the Model is also ensured by having all outsourcing 

collaborators, consultants and business partners bound by contract clauses 

requiring them to comply with the principles contained in the Parent 

Company’s Code of Ethics and in the protocols which specifically apply to 

their activity, under penalty – in the event of non-compliance, of Edison 

Trading’s right to withdraw from or terminate the contract. 

 

As regards any partners linked to Edison Trading S.p.A. under a Joint 

Venture Agreement – or any other types of agreements, such as, for 

example, I.E., before entering into any long-term agreement, the Company is 

required to adequately carry out a due diligence review of the business of 

any prospective counteracting party as provided by the Parent Company’s 

Code of Ethics. 

 

1.6 Adoption of the Model by Edison Trading S.p.A. 

 

Edison Trading S.p.A. is an operating company engaged in the energy 

business, in which, for its own account or for the account of third persons, in 

Italy and abroad, it purchases, sells and exchanges electric energy and 
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transportation facilities and related rights, and purchases, sells and supplies 

on a regular basis fossil fuels and related rights; in addition, for its own 

account or for the account of third persons, it purchases, sells and exchanges 

the certificates provided and regulated by the laws governing the energy 

business; the Company may also carry out financial activities within the 

limits permitted by the existing laws. 

 

The Company is composed of the following Operating Functions: Business 

Support & Compliance, Market Strategy & Derivative Department, Energy 

Trading Department, Power Management Department. 

 

The Organization Model of Edison Trading S.p.A. – which is a wholly-

owned subsidiary of Edison S.p.A. as mentioned above – must of course be 

coordinated with the organization model adopted by its controlling 

company. Without prejudice to its full autonomy, Edison Trading S.p.A.’s 

Organization Model is meant to be based on the principles established by the 

Parent Company. 
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2. SURVEILLANCE BODY 

 

2.1 Structure and Composition of Surveillance Body 

 

The exemption from administrative liability – as regulated by article 6, 

paragraph 1, of Legislative Decree No. 231/2001 – also provides for the 

mandatory institution of a Surveillance Body inside the Legal Entity to be 

vested with an independent control power (so that the said Body may 

constantly monitor the efficiency and the observance of the Model) and with 

the power to act autonomously to secure that the Model is regularly updated. 

 

As also suggested by Confindustria’s Guidelines, the team structure of said 

Body is deemed to be the best way to ensure that its duties are efficiently 

performed. 

 

Another feature of the Surveillance Body is that its members must have a 

deep knowledge of the Company’s business and at the same time must be 

authoritative and independent to ensure credibility and mandatory force to 

both the Surveillance Body and its functions. 

 

Therefore the features of the Surveillance Body that are required to 

effectively and efficiently implement the Model are summarized and 

specified below: 

 

- Autonomy and independence, which are essential requirements 

because the Surveillance Body shall not be directly involved in 

management activities being such activities the object of its 

supervisory activity. For this purpose, the Surveillance Body is 

given full hierarchical independence to be ensured by also 

including it in the Company’s organization as a top level staff unit. 
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As a proof of  independence and high level of functions, the 

Surveillance Body will directly report  to the Board of Directors. In 

addition, the composition of the Surveillance Body and its 

members’ qualifications shall be such as to ensure an absolute 

autonomy in its evaluations and determinations from both an 

objective and a subjective standpoint; 

 

-  Professionalism, which is necessary to carry out the sensitive and 

incisive functions assigned to it; 

 

-  Continuity in action: for this purpose, the Surveillance Body shall: 

o constantly monitor to ensure compliance with the Model using 

the necessary investigation powers; 

o attend to the implementation of the Model and ensure its 

regular updating; 

o constitute a constant reference point for all the employees of 

the Company. 

 

The most recent text of Confindustria’s Guidelines dated March 2014 

supplies some additional explanations and suggestions on the features and 

composition of the Surveillance Body, by stressing the importance of the 

requirements of autonomy and independence as well as on continuity of 

action. 

More specifically, with regard to the former requirements, Confindustria 

recommends to avoid situations of conflicts of interest – which could arise in 

the event of overlap between the controlling and the controlled parties – 

thereby keeping the position of the supervised entity separate with respect to 

the SB member, as well as providing grounds for ineligibility or 

disqualification of SB members. 
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With regard to continuity of action, Confindustria suggests, in the 

alternative, the presence of persons internal to the company within the SB or 

of a technical secretariat that coordinates the SB’s activity. 

 

Edison Trading S.p.A.’s Board of Directors has opted for a solution that 

gives importance to the characteristics of independence and continuity for an 

effective implementation of the Model: the establishment of a two-member 

entity the composition of which includes a member of the Board of Statutory 

auditors and an external consultant, with expertise in the areas of risk 

analysis and control systems.  

The Board of Directors’ choice to appoint a statutory auditor is based on the 

suitability of having such office held by an individual who can adequately 

know the actual situation of the Company and can better fulfil the 

surveillance duties imposed by law by virtue of his specific knowledge, but 

whose position is autonomous and independent, features  which, jointly, 

duly qualify him. Even Confindustria’s Guidelines consider such 

professionals, owing to the duties assigned to them by our legal system, 

properly qualified to carry out surveillance duties in relation to the Model. 

 

Lastly, the choice of an independent professional who is specialized in 

matters connected with the provisions of Legislative Decree No. 231/2001 

and, at the same time, is economically and professionally unrelated to the 

Company ensures the necessary competence together with full 

independence. 

 

With specific reference to the latter quality, it is important to emphasize that, 

by virtue of the above solution, the members of the Surveillance Body are 

not involved in any operating activity whatsoever. 

 

A Surveillance Body so composed is deemed to properly ensure a deep 

knowledge of  the activities carried out by the Company. 
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The appointed members, as well as those who may replace them in the 

future, must satisfy the requirements of honorability, absence of any conflict 

of interests and absence of any alliance with the Company’s top 

management. The satisfaction and persistence of such requirements by the 

members will be verified by the Board of Directors from time to time both 

upon their appointment and during the term of office of the Surveillance 

Body’s member. 

 

Unless appointed by the Board of Directors under the resolution adopting 

the Model, the Chairman of the Surveillance Body will be elected by the 

Surveillance Body’s members in the course of their first meeting. 

 

In order to be enabled to duly perform its duties, said Body is authorized to 

use the services of internal and external consultants. More specifically, the 

Surveillance Body : 

 

 may use the specific skills of the Company’s Internal Functions; 

 

 if necessary, may use the services of independent consultants to 

carry out given activities; 

 

 in carrying out its activities may rely on the co-operation of the 

staff of the Parent Company’s Internal Audit Function, and, 

namely,  of the individuals who will from time to time be 

entrusted by the Surveillance Body with some specific tasks or 

duties according to regulations to be prepared by the Surveillance 

Body. 

 

 

Grounds for ineligibility and/or disqualification of SB members are: 
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 Sentencing (even non-final) for one of the crimes laid down by 

Legislative Decree No. 231/01; 

 Sentencing (even non-final) to a punishment that involves 

interdiction, albeit temporary, from public offices or temporary 

interdiction from the directive offices of legal entities and 

enterprises.  

 

In order to keep the Surveillance Body properly informed of the 

implementation, efficiency and actual functioning of the Model, as well as 

the need to regularly update it, it is essential for the Surveillance Body to 

always work in strict cooperation with the Company’s employees. 

 

Therefore, simultaneously with the appointment of the Surveillance Body, it 

was decided to also appoint as Operating Unit Managers the Managers of 

the various Departments, i.e. those who are responsible for the operation of 

each area of activity in which, at the time being, any potential risk of 

commission of the offences provided by law has been found; they are the 

same individuals who helped to prepare the protocols concerning the 

prevention of such risks. 

 

The appointment of the Operating Unit Managers was made as a security for 

a material and, therefore, more effective implementation of the Model, in 

that they represent an operating and information connection between the 

Surveillance Body and each unit operating in the area in which any potential 

risks have been detected. 

 

The institution of Operating Unit Managers is the best way to ensure 

compliance with the obligation to efficiently implement the Model; in fact, 

they are the more qualified individual who can actually help the Surveillance 

Body to fulfil its surveillance duties, because they are fully aware of the 
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actual operating terms and present functioning of the activities carried out in 

the sensitive areas monitored by them. 

 

Each Operating Unit Manager is bound to report to the Surveillance Body in 

order to help the Surveillance Body to comply with and fulfil its obligation 

to monitor the functioning and observance of the Model and to regularly 

update it. 

 

Always for the purpose of preserving an effective autonomy and impartiality 

of the Body, Edison Trading deemed it appropriate to establish some general 

rules protecting and securing its operating functions. 

 

In particular, with a view to preserving the Body’s independence, the 

Surveillance Body’s members will remain in office until the date of approval 

by the General Meeting of the annual accounts as at 31 December 2010. 

 

The fee payable to them, to be approved by the General Meeting, will 

remain unchanged for the whole term of their office, except for any 

adjustments required to reflect legal rates. The removal, if any, of the 

Surveillance Body’s members, which can be decided solely for a reason 

connected with any serious breach of the duties assigned to them, shall be 

resolved by the Board of Directors and shall previously be communicated to 

the Board of Statutory Auditors and, subsequently, to the Shareholders in the 

course of a General Meeting. 

 

As far as all other operating aspects are concerned, the Surveillance Body 

will adopt self-regulations by establishing a number of rules designed to 

ensure that its duties are performed at best. 

 

2.2 Determination of duties and powers of the Surveillance Body 
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The duties to be assigned to the Surveillance Body are expressly listed in 

article 6. paragraph 1, point b) of Legislative Decree No. 231/2001 as 

follows: 

 

 To monitor the efficiency and observance of the Model; 

 To regularly update it. 

 

With respect to the former duty, the Surveillance Body is required to carry 

out the following activities: 

 

 On a yearly basis to prepare a verification plan for an adequate and 

efficient functioning of the Model; 

 To establish the terms and dates of collection of information from the 

Operating Unit Managers and coordinate the above with its own 

activities; 

 In accordance with the annual Plan, to check on a regular basis the 

activities and transactions carried out in the sensitive areas in order to 

evaluate the observance and efficiency of the Model; 

 To carry out a special verification on given transactions or specific 

deeds made in the risky areas of activity; 

 To examine the half-year reports of the Operating Unit Managers in 

order to discover any possible deficiencies in the Model and/or any 

possible breach thereof; 

 To collect, process and preserve all the information concerning 

compliance with the Model, in particular to regulate the information 

flow from the Operating Unit Managers; 

 To take adequate actions for extending the knowledge  and intelligence 

of the Model; 

 To evaluate reports of any possible violation and/or non-compliance 

with the Model; 
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 To carry out internal investigations to ascertain any possible violation of 

the provisions of the Model; 

 To report any assessed violation to the competent body so that 

disciplinary proceedings can be opened;  

 To verify whether any assessed violation of the Model is actually and 

adequately punished; 

 To watch over the fairness of the authority delegation system in order to 

ensure a constant efficiency of the Model. For this purpose, the 

Surveillance Body shall make cross-checks to determine whether the 

activity actually carried out by the Company’s representatives fairly 

reflects the powers formally conferred on them under the powers  of 

attorney in force. 

 

For any and all activities that are carried out by another company of the 

Group under a services agreement as referred to above, the Surveillance 

Body may make its requests to and carry out all investigations deemed 

necessary by directly contacting the Operating Unit Manager of the 

Company concerned, from whom it will also receive – through the company 

structures – the half yearly information flow and every other communication 

provided by this Model. 

 

As regards the duty to update the Model, it must be preliminarily specified 

that the adoption of any amendment thereto is the duty of the Governance 

Body (Board of Directors or the Managing Directors as proxy), which  in 

fact is directly responsible for the adoption and the effective implementation 

of the Model pursuant to article 6, paragraph1, point a). 

 

The Surveillance Body’s duty to update the Model includes the following 

activities: 

 to monitor the evolution of the applicable laws; 
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 to adopt proper measures in order to keep the mapping of risky areas 

duly updated, on the terms and in compliance with the principles 

followed in adopting this Model as also identified by the Operating Unit 

Managers, and determine the relevant communication modalities; 

 To watch over the adequacy and updating of the protocol in light of the 

risk prevention requirements and make sure that every person involved 

in the preparation of the Model properly serves and will serve the 

purposes of the Model as established by law; to this end it may avail 

itself of the information and co-operation provided by the Operating 

Unit Managers; 

 In the event that an offence or substantial breach is actually committed, 

to determine whether it may be required to amend the Model; 

 To submit to the Board of Directors any proposed amendment to the 

Model; 

 To verify whether any amendment made to the Model by the Board of 

Directors is effective and operative. 

 

It is important to emphasize that – with a view to making its actions fully 

effective – the Surveillance Body is given free access to all the corporate 

documents that may be relevant for the purpose of verifying that the Model 

properly functions. 

 

To fully and autonomously perform its duties, the Surveillance Body 

benefits from an adequate annual expenditure budget, fixed by a resolution 

passed by the Board of Directors, so that it may perform its duties fully 

autonomously, without any limitation deriving from the insufficiency of the 

financial resources available. 

 

With respect to the area of application of the Surveillance Body’s control 

powers, Legislative Decree No. 231/2001 does not change the company and 

tax laws in force, i.e. it does not substantially and unjustifiably restrict the 
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statutory and organizational autonomy of Legal Entities, with the 

consequence that the holders of operating proxies  granting the broadest 

autonomy and powers (Managing Directors, Chairmen and Vice-Chairmen 

vested with operating powers) i.e. the individuals  whom the Company 

already considers most trustworthy, will continue to be only applied the 

types of control already expressly provided by the laws in force as well as 

the remedies for any violation of laws committed by them. 

 

In the event that the Company is a party to criminal proceedings as expressly 

provided by article 39 of Legislative Decree No. 231/2001 and a conflict of 

interest arises between the Company and its legal representative charged 

with an administrative offence, the competent governance bodies shall 

appoint, at their own discretion, a “special attorney ad litem” i.e. “a legal 

representative pro-tempore” vested with representation powers to be 

exercised limitedly to the pending criminal proceedings concerning the 

Legal Entity’s administrative liability. 

 

The Surveillance Body remains in any event vested with both the 

power/duty to liaise with the individuals who are authorized by law to carry 

out control activities and the authority to request that the satisfaction of the 

requirements of law be verified for the purpose of proposing any liability 

actions or a removal for cause. 

 

The Surveillance Body of Edison Trading S.p.A. may also discuss and 

exchange information with the Surveillance Bodies of the Parent Company 

and of the other controlled companies in order to have a general picture of 

the efficiency of the control systems and offence risk monitoring system, 

provided, however, that Edison Trading’s Surveillance Body shall have 

exclusive cognizance of and authority to decide on any violations of the 

Company’s Model. 
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2.2. Reporting by Surveillance Body 

 

As specified above, to secure full autonomy and independence in performing 

its functions, the Surveillance Body directly reports to: 

 The Board of Directors of the Company 

 The Board of Statutory Auditors. 

 

The Surveillance Body being accountable to the above bodies, some of 

which are entitled to call general meetings is also the best warranty for an 

ultimate control over the directors’ doings  which is reserved for the 

shareholders by law and by the company by-laws. 

 

Particularly, during  the process of approval of the balance sheet and of six-

monthly reports, the Surveillance Body shall provide the Board of Directors 

and the Board of Statutory Auditors with the following information: 

 

 the state of implementation of the Model, having regard, in particular, to 

the outcome of the monitoring activity carried out during the relevant 

half-year and to the interventions required to implement the Model, by a 

written report; 

 the six-monthly verification plan prepared for the following half-year. 

 

The Surveillance Body may request to be heard by the Board of Directors 

whenever an examination or intervention by the said Board in matters 

concerning the functioning and effective implementation of the Model is 

deemed advisable. 

 

In addition, as security for a correct and efficient information flow, the 

Surveillance Body, fully and correctly exercising its powers, may request for 

explanations and information directly from the Managing Director and the 

individuals in charge of the most important operating responsibilities. 
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In turn, the Surveillance Body may at any time be convened by the Board of 

Directors and by any other governance body to report them on particular 

events or situations affecting the functioning and observance of the Model. 

 

The Surveillance Body’s reporting duty towards the Board of Directors shall 

be exclusively performed on the terms described above and by its members 

acting as a single body. 
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2.3. Information Flows towards the Surveillance Body 

 

Legislative Decree No. 231/2001 includes in the requirements to be met by 

the Model the obligation to provide the Surveillance Body with certain 

information. 

 

Such information flows shall include all the information and documents to 

be made known to the Surveillance Body under the protocols and by each 

individual involved in the preparation of the Model. 

 

Accordingly, the following obligations, which are incumbent on the 

company bodies, on the Operating Unit Managers and on all the employees 

of Edison Trading, must be fulfilled on the terms better described 

hereinafter. 

 

In particular, the company bodies are bound to provide the Surveillance 

Body with all information which is relevant for the observance and 

functioning of the Model. 

 

All personnel, whether employees or not, must report any information 

relating to any behaviour which violates the provisions of the Model or 

concerning the commission of offences. 

 

For the above purposes, a communication channel allowing anonymous 

communications has been created through which confidential information 

can be transmitted to the Surveillance Body at a special mail address and fax 

number by whoever wants to report any facts; the purpose of such way of 

transmitting information is to protect the privacy of those who make such 

reports in order, inter-alia, to avoid any retaliation against them. 
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The Surveillance Body shall examine the reports received and, if so deemed 

appropriate, may summon the alleged perpetrator of the violation and carry 

out all such verifications and investigations as are deemed necessary to 

ascertain the facts reported. 

 

In the event that any such report is anonymously made in writing, the 

Surveillance Body shall determine whether to commence any investigations, 

on condition, of course, that such report contains sufficiently details 

allowing to make the necessary verifications. 

 

The Surveillance Body will establish in its operating regulations the terms of 

liaising with the various control bodies in compliance with the general 

principle of acquiring useful information for its own duties and purposes. 

 

In addition to the reports, including unofficial reports, contemplated by the 

preceding paragraph, the following information must be supplied to the 

Surveillance Body: 

 

-  measures and/or notices issued within the scope of criminal 

proceedings, including if brought against unknown persons, concerning 

any facts that may be of interest to the Company; 

-  measures and/or notices issued within the scope of relevant 

administrative proceedings or civil proceedings concerning any claim 

raised or action taken by independent Authorities, Public Finance 

Administration, Ministry of Environment, local government 

administrations, or concerning contracts with the Public Administration, 

applications for and/or management of public subsidies; 

-  requests for legal assistance received by the Company from its 

employees further to the institutions of criminal or civil proceedings 

against them; 
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-  reports received from the individuals responsible for any company 

function within the scope of their supervisory activity concerning any 

relevant fact under the Model. 

 

In addition, the Operating Unit Managers are bound to functionally report to 

the Surveillance Body. In particular, they are required to: 

 submit a six-monthly written report on the activity carried out (controls 

made, amendments suggested further to any change occurred in the 

activity or operating procedures, notification of any new activity or 

circumstances that may result in the commission of any of the offences 

contemplated by Legislative Decree No. 231/2001); 

 promptly notify any serious anomaly found in the functioning of the 

Model or any breach of the provisions thereof. 

 

The terms and timing of the information flow from the Operating Unit 

Managers towards the Surveillance Body may be regulated in a more 

detailed manner by the Surveillance Body. 

 

Therefore, the Managers, in the six-monthly information flows, shall bind 

themselves by a written statement to keep themselves informed of and 

observe the rules contained in the Model and to duly perform their 

supervisory and control duties. 

 

Each Manager shall determine, on the basis of the complexity of the activity 

carried out, whether to appoint a focal point assistant who will have the duty 

to support the Manager  in carrying out the responsibilities assigned to the 

latter in relation to the implementation of the Model 231. 

 

In exercising its inspection power, the Surveillance Body may freely use any 

and all sources of information of the Company, and examine all documents 

and  data relating to the Company. 
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All the information, documents and reports collected in carrying out  its 

institutional duties, shall be kept on file and preserved by the Surveillance 

Body, which shall keep all documents and information acquired strictly 

confidential in compliance, inter-alia, with privacy laws. 

 

 

 

3. DISCIPLINARY SYSTEM 

 

In order to determine whether the Model can effectively and adequately 

prevent the commission of any offences as listed in Legislative Decree No. 

21/2001, the Model must identify and punish any conduct that may be 

supportive to the commission of such offences. 

In addition to listing the requirements to be met by the Model adopted by a 

Legal Entity, Article 6, paragraph 2, point e), of the aforesaid Decree 

expressly provides that a Legal Entity is required to “institute a disciplinary 

system sanctioning any breach of the provisions contained in the Model”. 

 

Edison S.p.A, as Parent Company, instituted a specific disciplinary system 

designed to punish all those acts which constitute a breach of the Model. 

In order to comply at best with the obligation laid down by law, Edison 

S.p.A. decided to create a system based on the principle of peremptoriness 

which allows to clearly and preventively identify both the rules of conduct 

and the sanctions applicable to any violation deriving from the non-

observance of such rules; accordingly a Disciplinary Code was adopted 

which contains all the rules of conduct provided by each protocol. 

Edison Trading decided to adopt an equal Disciplinary Code being in 

agreement with its formulation and application and to fully reproduce the 

contents thereof, of course limitedly to the provisions applicable to its own 

organization (i.e. essentially, protocols and relevant rules of conduct). 
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As regards the applicable sanctions, as better described hereinafter, the 

provisions of employment laws and the principles and requirements of the 

Model prescribed by Legislative Decree No. 231/2001 have been 

harmonized and in Confindustria’s updated Guidelines. 

 

 

3.1 Persons subject to the Disciplinary System  and definitions 

 

The disciplinary system applies to: all employees of the Company, including 

executives and any individual working for Edison Trading under a 

manpower supply agreement or a services agreement, and home workers 

(Subordinate Workers); individuals working under co-ordinated and on-

going collaboration agreements, including those made for a given project  or 

programme; sales agents and sales representatives, and self-employed 

workers as listed in articles 2222 et seq. of the Italian Civil Code (Self-

Employed Workers), who work for Edison Trading S.p.A. and, in general, 

all independent consultants, business partners (whether individual 

enterprises or companies) and all those who have any contractual 

relationship with the Company under which they render any services to the 

Company, including manpower supply agencies and the suppliers of services 

referred to in articles 4, 20 and 29 of Legislative Decree No. 276/2001. 

 

3.2 Conditions 

 

The disciplinary systems is applied by Edison Trading S.p.A. to the persons 

listed above in the event that any breach of the Model is discovered 

regardless of whether administrative and/or criminal proceedings have been 

instituted against the person concerned and of the outcome thereof, and this 

without prejudice to the Company’s rights to claim damages. 
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In particular, the sanctionary measures described in sub-paragraph 3.3. 

below will be adopted in the event of any non-compliance with the Protocols 

and, namely, with the provisions, prohibitions and obligations contained in 

the rules of conduct. 

 

3.3 Disciplinary Measures 

 

3.3.1 Disciplinary measures against Subordinate Workers being blue 

collars, white collars or managerial staff. 

Any breach committed by blue-collars, white collars or managerial staff 

employed by the Company, and, generally, their holding any conduct which 

may expose the Company to the risk of being inflicted the penalties set out 

in Legislative Decree No. 231 of 8 June 2001, may entail the adoption of the 

following disciplinary measures, within the limits fixed by the national 

collective labour agreement applicable to the relevant employment 

relationship : 

(a) written reprimand; 

(b) fine; 

(c) lay-off; 

(d) dismissal with or without notice. 

The sanctions set out under (a), (b) and (c) above will be applied in the event 

of any breach which, considering the circumstances under which it was 

committed, is not so serious as to make a different sanction applicable. 

The sanction under (d) above may be applied to any employee who 

committed such a serious breach as to prevent the continuation of the 

employment relationship, or in case of relapse of any conduct which had 

already entailed the application of the sanctions provided under (a), (b) and 

(c) above, in accordance with the provisions of the applicable Collective 

Agreement or, if the purpose of any such conduct was that of obtaining a 

personal benefit, this sanction will be applied regardless of the seriousness 

of the breach. 



 

60 

The above disciplinary measures will be applied in compliance with the principle of 

proportionality and, in general, with the Collective Agreement and the provisions of 

employment law. In accordance with the principle of the right to be heard, the 

involvement of the interested party will always be ensured: once the 

allegations have been notified – in a timely and specific manner – the 

interested person will always be able to justify his/her actions. 

 

3.3.2. Disciplinary measures against Subordinate Workers with executive 

capacities 

Any breach committed by executives of the Company, and, generally, their 

holding any conduct which may expose the Company to the risk of being 

inflicted the penalties set out in Legislative Decree No. 231 of 8 June 2001, 

may entail, on the conditions set out in sub-paragraph 3.2 above, the 

application of the measures provided by the collective bargaining for the 

other categories of employees, in compliance with the principle of 

proportionality and of the right to be heard, referred to in the preceding sub-

paragraph and, in general, with the Collective Agreement and the provisions 

of employment law. 

 

3.3.3 Precautionary Lay-off  

In the event that the commission of any breaches under point 3.3.2 above is 

ascertained and an inadequate monitoring and failure to promptly report the 

Surveillance Body of any breach committed by subordinated employees are 

also ascertained, the employees vested with executive capacities may be laid 

off with pay, subject to the conditions set out in sub-paragraph 3.2 above, 

temporarily and for precautionary reasons, for a period not in excess of three 

months or may be assigned different responsibilities, without prejudice to 

the provisions of article 2103 of the Italian Civil Code. 

 

3.3.4 Disciplinary measures against Self-employed Workers, Independent 

Consultants and Business Partners 
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Any agreement made by and between Edison Trading and self-employed 

workers, independent consultants and business partners must contain a 

clause whereby the latter expressly acknowledge the contents of the Model 

adopted by Edison Trading pursuant to Legislative Decree No. 231/2001 and 

bind themselves to comply therewith, or, in the event that such contracting 

party is a foreigner or operates abroad, a clause binding it to comply with all 

international and local laws concerning the prevention of any risks that may 

result  in Edison Trading S.p.A. incurring any liability further to the 

commission of any offences. 

Any agreement made with the above parties must contain a special clause 

entitling the Company to withdraw and/or terminate the agreement in the 

event that the other party is defaulting under said obligations, without 

prejudice to Edison Trading’s right to claim a compensation for any 

damages suffered from such conduct, including any damages caused by the 

adoption by a court of the measures provided in Legislative Decree No. 231 

of 8 June 2001. 

 

3.3.5 Adoption of Protective Clauses in contracts made with Self-employed 

Workers 

All contract made with manpower supply agencies or suppliers of services 

as referred to above or independent consultants or business partners must 

contain a specific clause binding them to inform those of their employees 

who are used by, or render their services at the offices of, or to Edison 

Trading, of the existence of Edison Trading’s Code of Ethics and Protocols 

and of their being bound to comply therewith. In addition, Edison Trading 

shall provide for specific and effective penalties to be applied in the event 

that its Code of Ethics or its Protocols are breached by the above 

individuals, and shall include an express termination clause or a clause 

entitling it to withdraw from the contract in the event that the above 

obligation to inform is not complied with. 
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Any manpower supply agreement must provide for the obligation of the 

manpower supply agency, in addition to those mentioned above, to apply the 

disciplinary measures provided by Edison Trading’s disciplinary system to 

the workers supplied by it who committed any violation. 

 

 

3.4 Duties of the Company Functions 

 

It is the duty of the Company Function using the services of the individuals 

referred to in point 3.3.5 above that is in any event responsible for the 

process in which their services are used, to take note of all data and 

information allowing to get knowledge of and evaluate the conduct of said 

individuals. If requested, said data shall be made available to the 

Surveillance Body so that this Body can properly perform its duties. 

 

3.5 Body empowered to inflict disciplinary sanctions 

 

Further to the Surveillance Body reporting any breach of the Model, as 

provided in sub-paragraph 2.2, the Parent Company’s Human Resources and 

Organization Department (acting on behalf of Edison Trading under a 

services agreement made for this purpose) opens disciplinary proceedings 

and carry out investigations on the terms normally provided by law. 

The Parent Company’s Human Resources and Organization Department is 

also competent to inflict disciplinary sanctions. 
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4. UPDATING OF THE MODEL 

 

The adoption and an efficient implementation of the Model are the Board of 

Directors’ responsibility under the law. 

 

Accordingly, the authority to update the Model – which reflects an efficient 

implementation thereof – is vested in the Board of Directors, which 

exercises this authority directly, by means of a board resolution or by proxy 

given to the Managing Director, on the terms provided for the adoption of 

the Model. 

 

The updating activity, whether meant to supplement or to amend the Model, 

has the purpose to ensure that the Model is at all times adequate and fit for 

its intended purpose in light of its main function to prevent the commission 

of the offences listed in Legislative Decree No. 231/2001. 

 

It is the Surveillance Body’s duty to materially update the Model, a duty 

which is to be performed in accordance with the provisions of this Model, 

by using, if necessary, the services and support of the Operating Unit 

Managers. 

 

Any updating amendment to the Model shall be proposed by the 

Surveillance Body to the Board of Directors. 

 

Since the dynamics characterizing the operation of the Company may 

require to partly or fully revise the existing Protocols and/or to adopt any 

new protocols to meet any changes in the Company’s organization or 

operation, the Managing Director has the authority to adopt any new rules by 

issuing a service order, provided, however, that such new rules shall be 

submitted to the Board of Director for final approval.
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5. PERSONNEL EDUCATION AND TRAINING – 

COMMUNICATION OF THE MODEL 

 

An adequate training and a constant education of the personnel on the 

principles and obligations contained in the Model are of great importance 

for a correct and efficient implementation of the Company’ prevention 

system. Since human resources are an essential component of the existence, 

development and successful performance of an enterprise, the observance of 

adequate principles of equity, fairness and transparency in selecting 

personnel and outsourcing collaborators is a crucial requirement to be met in 

order to secure an effective training and education process. 

 

All the top managers of the Company, as well as the Company’s outsourcing 

collaborators and business partners  are bound to keep themselves constantly 

informed of the fairness and transparency goals that are meant to be pursued 

with the Model and of the terms on which the Company intended to pursue 

such goals by instituting an adequate system of procedures and controls. 

 

5.1 Training and Education of Personnel 

 

In accordance with the provisions of Legislative Decree No. 231/2001, 

Edison Trading S.p.A. adopted a specific education and training plan 

designed to communicate and explain the Model to all of its personnel. This 

plan is handled by the competent company functions in co-operation with 

the Surveillance Body. 

 

Particularly, as far as education is concerned: 

* a letter signed by the Chairman or by the Managing Director will be sent 

to all the employees to explain the contents of the Decree and the 

education/training modalities within the Company; 
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* the Model will be communicated through the company intranet system and 

e-mailed to all employees; 

* any newly hired employee will be handed, together with all the documents 

to be delivered whenever a new employee is hired, a copy of the Company’s 

Code of Ethics and will be requested to attend an education session 

concerning Legislative Decree No. 231 in order to make sure that he/she will 

properly acquire full knowledge of primary importance issues. 

 

A far as training is concerned, several interventions have been envisaged 

according to the intended target, with a view to personalizing and actually 

meeting the requirements of each single structure/resource. Accordingly, as 

a general rule, general training programmes and specific detailed training 

programmes applicable to each potentially risky area have been envisaged. 

 

The participation to the above training programmes will be formally 

recorded by having the attendance register signed by each participant and by 

entering the names of the participants into the Surveillance Body database. 

 

In addition, the Company will create in its internet website a directory 

devoted to this matter which can be also visited by outsourcing collaborators 

and business partners. 

 


