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INTRODUCTION 

Structure of the manual 

The Organisation, Management and Control Model of ZIGNAGO VETRO S.p.A. consists of a well-

structured and organised series of documents that are to be considered as a single body. 

The arrangement as a "central" document and a series of annexes meets the need for more efficient updating 

(the various documents can be updated separately; each will be identified by an edition number to keep 

track of them) and to safeguard the confidentiality of certain documents.  

In detail, the Organisation, Management and Control Manual - in the updated and refreshed 9.0 edition - 

contains the: 

- General Section; 

- Special section: analysis of the offences set out in the "231 catalogue" and related risk assessment, in 

the context of ZIGNAGO VETRO S.p.A.; 

- Annex 1: Organisational Structure; 

- Annex 2: Disciplinary system; 

- Annex 3: Code of Ethics; 

- Annex 4: Forms; 

- Annex 5: Supervisory Board (SB) Regulation. 

1. LEGISLATIVE DECREE No. 231/2001 

Legislative Decree No. 231 of June 8, 2001 (hereinafter also referred to as the "Decree") introduced a new 

kind of liability into the Italian legal system: the administrative liability of entities, companies, associations 

and legal persons for certain offences that are committed (or even attempted) by individuals who acted in 

their interest or to their advantage. 

The Decree was enacted in implementation of the power assigned to the government under Article 11 of 

Law No. 300 of September 29, 2000, a law that harmonised our legal system with EU and international law 

by ratifying and implementing various international conventions to which Italy had long been a party, such 

as the Brussels Convention of July 26, 1995 on the Protection of the Financial Interests of the European 

Community, the Convention of May 26, 1997 on Combating the Bribery of Public Officials of both the 

European Community and of the Member States, and the OECD Convention of December 17, 1997 on 

Combating the Bribery of Foreign Public Officials in Economic and International Transactions. 

According to the Decree, if a person commits in the interest or to the advantage of a company a certain 

crime, not only the criminal liability of the person who committed the crime, but also the administrative 

liability of the company, will follow from that crime. 

With reference to the contestation of the administrative offense, Article 7 of Legislative Decree of March 

19, 2024, which contains the "Supplementary and corrective provisions of Legislative Decree No. 150 of 

October 10, 2022, implementing Law No. 134 of September 27, 2021, delegating to the government for the 

efficiency of the criminal trial, as well as restorative justice and provisions for the speedy settlement of 

judicial proceedings” adjusts the regulatory framework of Legislative Decree No. 231/2001 to the 

numerous amendments to the Code of Criminal Procedure. In particular, Article 7 of the Decree intervenes 
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on Article 59 of Legislative Decree No. 231/01 by eliminating the reference to Article 405, paragraph 1 of 

the Code of Criminal Procedure (repealed by the “Cartabia Reform”) and inserting the reference to the new 

Article 407-bis of the Code of Criminal Procedure, which establishes forms and timeframes for the 

commencement of criminal prosecution. 

Therefore, the provisions regarding the time limits granted to the Public Prosecutor for prosecution or the 

request for dismissal, at the expiration of the investigation, also operate against the entity. 

In order to ensure that the preliminary hearing judge (G.U.P.) uses the same trial rule for both defendants - 

natural persons and legal persons - Article 7 of the Decree also provides for the amendment of Article 61 

of Legislative Decree No. 231/2001, first paragraph 

In this regard, the words "are insufficient, contradictory or otherwise unsuitable to support in court the 

liability of the entity" are, in fact, replaced with the new rule of judgment for the natural person, according 

to which the G.U.P. issues a judgment of non-prosecution when the offense does not exist, or the elements 

acquired with the new formulation "do not allow a reasonable expectation of conviction of the entity." In 

this way, even the preliminary hearing dealing with offences committed by - and charged to -entities 

complies with the new procedural dictates regarding the evaluations to be made by the prosecutor in 

deciding whether or not to pursue prosecution. 

The law comprehensively indicates the crimes whose commission gives rise to the administrative liability 

of the Entity in whose interest or for whose benefit they were committed (hereinafter also the “Offences"). 

ZIGNAGO VETRO S.p.A. (hereinafter also the "Company" or "ZIGNAGO VETRO"), as a joint-stock 

company, belongs to that category of legal entities that may incur the administrative liability in question. 

The Company has sought to adopt an Organisation, Management and Control Model (hereinafter also 

referred to as the "Model") capable of preventing the commission of the Offenses and which, in the event 

of their commission, prevents, under the conditions set forth in the Decree, the emergence of administrative 

liability. 

The Board of Directors of ZIGNAGO VETRO has approved the updated 9.0. version of the Organisation, 

Management and Control Model, prepared pursuant to and for the purposes of Legislative Decree No. 

231/2001 and, at the same time, has integrated into the same Model the Code of Ethics already approved 

by the Company in accordance with the assumptions, including the control assumptions set forth in the 

Decree.  

Therefore, the Company has drawn up an Organisational Model, an internal control system and suitable 

rules of conduct capable of preventing the commission of the offenses set out in the aforementioned decree 

by “senior" individuals and those under their supervision. 

2. OBJECTIVE 

The main objective of the Model is to put in place a structured and organic system of principles, and 

organisational and control procedures, an integral part of the broader Internal Control and Risk 

Management System, suitable for preventing the commission of Offenses. The Model integrates with the 

system of controls and corporate governance already in place within Zignago Vetro and is part of the 

process of establishing a corporate culture marked by fairness, transparency and legality. 



 
ORGANISATION, MANAGEMENT AND CONTROL MODEL AS PER LEGISLATIVE DECREE 

NO. 231/2001 

GENERAL SECTION 

MOGC.9.0 OF 29/04/2024 Pag. 7 to 34 

 

_____________________________________________________________________________________________ 
Zignago Vetro S.p.A., Via Ita Marzotto n. 8, 30025 – Fossalta di Portogruaro (VE) 
VAT No. 00884050279 Tax code and registration No. 00717800247  
  

    

In addition, the adopted Model aims to place all Addressees (as defined below) in a position to acquire the 

necessary awareness to perceive and recognise situations that could lead them to commit Offenses in the 

performance of their functions and duties. 

The Addressees of this Model are: 

a) the members of the Board of Directors of Zignago Vetro (hereinafter, the "Board of Directors"), the 

liquidators, in the event of the liquidation of ZIGNAGO VETRO, and those who perform, even de 

facto, management, administration, direction or control functions at Zignago Vetro or at one of its 

autonomous organisational units; 

b) the members of the Board of Statutory Auditors;  

c) the individuals in charge of the legally-required audit of Zignago Vetro's accounts (the individuals at 

(a), (b) and (c) below, collectively, the “Company Bodies"); 

d) the members of the Supervisory Board; 

e) the executives; 

f) Zignago Vetro's other employees, including those on secondment overseas (the individuals referred to 

in (e) and (f) below, collectively, the "Employees"); and 

g) all those who collaborate with Zignago Vetro by virtue of a sub-contract type of relationship or who, 

although external to Zignago Vetro, work, directly or indirectly (permanently or temporarily), on its 

behalf (such as, by way of example but not limited to, temporary workers, collaborators in any 

capacity, proxies, agents, consultants, suppliers, business partners, etc.) (hereinafter, collectively, the 

"Third Party Addressees"), 

(all the above-mentioned individuals, hereinafter collectively referred to as the “Addressees"). 

Therefore, the Model constitutes Zignago Vetro's internal regulation, which binds all Addressees, at 

whatever level of the corporate organisation they operate. In particular, compliance with the provisions of 

the Model is an essential part of the contractual obligations of Employees pursuant to and in accordance 

with the provisions of Article 2104 and subsequent of the Civil Code. 

Addressees are, in addition, required to: 

i. refrain from conduct contrary to the provisions of the Model and applicable laws; 

ii. contact their superiors or the Supervisory Board for necessary clarifications on how to apply the Model 

and/or the applicable laws;  

iii. report to the Supervisory Board any violation, even if only potential, of the Model in the manner 

described in Section 13 below; 

iv. collaborate with the Supervisory Board and the Internal Managers (as defined in the special sections 

of the Model), as indicated in the Special Sections of the Model, for the purposes set forth in paragraph 

13.1 below, as well as in the event of any investigations carried out by Zignago Vetro, the Supervisory 

Board, any other control bodies, or public authorities in relation to alleged violations of the Model 

and/or the Code of Ethics. 

The Organisation, Management and Control Model: 
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 provides guidance on the contents of the Legislative Decree, which introduces into our legal system a 

liability of companies and entities, for offences committed, in their interest or benefit, by their own 

officers or employees; 

 profiles and directs corporate activities in line with the Model including those of supervising the 

operation of and compliance with the Model. 

The Model is, therefore, intended to promote and, where possible, further improve: 

 the establishment of a corporate culture marked by legality and control that punishes any behaviour 

contrary to the law or the internal provisions and, in particular, the provisions contained in this Model 

and its protocols; 

 the efficient and balanced organisation of the enterprise, with particular regard to the formation of 

decisions and their transparency, the provision of controls, preventive and subsequent, and the 

management of internal and external information; 

 the provision of adequate information to the Addressees (as defined below) about the activities that 

involve the risk of the committal of the Offences; 

 the provision of adequate information to the Third Party Addressees (as defined below) about the 

system of controls adopted by ZIGNAGO VETRO.  

 establishes, in all those who work in the name and on behalf of ZIGNAGO VETRO in activities 

envisaged by the Decree, the awareness that they may incur, in the event of violation of the provisions 

of the law, an offence, liable to sanctions against themselves and against the Company (if the latter has 

benefited from the commission of the offence or, in any case, where such has been committed in its 

interest); 

 reiterates that unlawful conduct is condemned by ZIGNAGO VETRO as contrary to the provisions of 

the law and the principles that ZIGNAGO VETRO intends to maintain in carrying out its corporate 

mission; 

 sets out these principles and makes explicit the Organisation, Management and Control Model in use; 

 enables internal monitoring and control actions, particularly directed at the business areas most 

exposed to Legislative Decree No. 231/2001, to prevent and counter the commission of the offences 

themselves. 

The purpose of this document is to coordinate the provisions of Legislative Decree No. 231/2001 mainly 

with reference to: 

 the identification of offenses in the abstract that can be carried out in the corporate context of Zignago 

Vetro S.p.A. and the parties involved; 

 the identification and assessment of the areas of activity that are most exposed to the legal consequences 

set forth in the Decree; 

 the principles and requirements of the system of controls; 

 the Supervisory and Control Board; 

 the methods of communication and training; 

 the disciplinary system.  
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To this end, the document takes due account of the contents of the Company's By-Laws, the principles of 

management and administration of the Company and its organisational structure, and refers to the internal 

control system in place. 

3. CONTENTS OF THE DECREE, LISTING OF OFFENCES AND SUBJECTS 

Legislative Decree No. 231/2001 is a highly innovative measure for our country's legal system, adapting 

Italian legislation on the liability of legal persons to a number of important international Conventions and 

European Union Directives, and replaces the traditional principle of “societas delinquere non potest”. 

With the Decree and its subsequent regulatory additions - which broadened the range of offences included 

in the scope of operation of the rule in question - the principle that legal persons are financially and directly 

liable for the offenses committed, if they were committed by a person linked to the Entity by a qualified 

relationship and in the interest or to the benefit of the Entity itself, became state law.  

The Decree, however, allows the Entity, in the event that it demonstrates its absolute institutional exception 

to the criminal acts, to exempt itself from such administrative liability (the "protective shield") on the 

commission of an offense included among those referred to in the Decree, resulting in a finding of liability 

exclusively in the hands of the agent who committed the offense. 

The aforementioned exception of the Entity to the criminal acts must be proven through the demonstration 

of the functionality of a set of organisational and conduct rules (the “Organisation, management and control 

model") suitable to prevent the commission of the offenses in question. 

The Model must meet the following requirements: 

 identify the activities where there is a possibility that the offences might occur; 

 establish specific direct procedures for planning the formation and implementation of the decisions of 

the Entity in relation to the offenses to be prevented; 

 identify suitable financial management policies to prevent them from occurring; 

 establish disclosure obligations to the body overseeing the implementation of and compliance with the 

Model; 

 introduce a disciplinary system to sanction failure to comply with the measures indicated in the Model. 

The conditions listed above must jointly be met for the Entity's liability to be excluded. 

Where the offense set out in the Decree has been committed by persons exercising functions of 

representation, administration or management of the Entity or one of its organisational units with financial 

and functional autonomy, as well as by persons to whom the management and control of the Entity is 

entrusted, including de facto management and control (“senior individuals"), the Entity is not liable if it 

proves that: 

 the management body has adopted and effectively implemented, before the crime was committed, 

Organisation and Management Models suitable for preventing offences of the type committed; 

 the task of supervising the functioning and observance of the Model and of ensuring that it is updated 

has been entrusted to a body of the Entity with autonomous powers of initiative and control 

(Supervisory Board or SB); 

 the persons committed the crime by fraudulently circumventing the Model; 
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 there was no failure or insufficient supervision by the Supervisory Board. 

In the event that the offence was committed by persons subject to the management or supervision of one of 

the above-mentioned parties, the Entity is liable if the commission of the offense was made possible by the 

failure to comply with the obligations of management and supervision. 

Such non-compliance is in any case excluded if the Entity, prior to the commission of the offense, adopted 

and effectively implemented a Model suitable for preventing offences of the type that occurred. 

There are two different types of relationships that "link" the company in whose interest or advantage an 

offence may be committed and the offender. Article 5 of the Decree refers, at paragraph 1, to persons in 

senior positions, or "persons who hold representative administrative or management positions in the 

Entity”.  These are generally Directors, General Managers, those in charge of branch offices, and division 

directors with financial and functional autonomy. Paragraph 2 of the same article, on the other hand, refers 

to "persons subject to the direction or supervision of one of the persons referred to at letter a)”.  

The various positions of the individuals who may be involved in the commission of the offences result in 

different criteria for assigning liability to the company itself. Article 6 of the Decree places the onus on the 

Entity to prove that preventive measures have been taken only in the case where the perpetrator of the 

offense is a person in a “senior" position. Otherwise, it is considered - based on the interpretation of the 

letter of the law - that in cases where the offender is subject to the direction or supervision of others, the 

burden of proof lies with the prosecutor. 

Without prejudice to the rule in Article 5 of the Decree and the relative application practice, the criteria that 

in ZIGNAGO VETRO allow for the identification of individuals in senior positions can be summarised as 

follows: 

 hierarchical placement at the top of the Entity or at the first level of reporting; 

 hierarchical placement at the top of each department, as well as at the first level of reporting with 

assignment of spending and signing powers that allow him/her to carry out certain activities, including 

outward, with a certain degree of autonomy. 

It is, therefore, possible to identify the senior individuals by making use of the corporate organisational 

chart, which is accessible to all ZIGNAGO VETRO employees (Annex 1). 

3.1. Penalties imposed on the Entities 

The penalties for administrative offenses dependent on the offence, provided for in Article 9 of the Decree, 

are as follows: 

- the financial penalty; 

- the prohibitory sanctions; 

- seizure; 

- publication of the judgement. 

The fine is imposed by the criminal court taking into account the seriousness of the offense and the degree 

of responsibility of the Entity, as well as the activity carried out to eliminate or mitigate the consequences 

of the act and to prevent the commission of further offenses. 
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The penalty is expressed in quotas, the individual value of which ranges from a minimum of €258.00 to a 

maximum of €1,549.00. The number of quotas applied varies according to the degree of culpability of the 

Entity. 

The size of the individual quota is determined in relation to the economic-productive reality of the 

sanctioned entity. 

Disqualifying sanctions are provided for - as stipulated at letter a) of paragraph 1 of Article 13 - only "in 

cases of particular seriousness" and essentially for special prevention reasons in order to prevent the repeat 

of criminal conduct and may involve: 

- the closure of the business; 

- the suspension or revocation of authorisations or concessions involved in commission of the 

offence; 

- the prohibition of entering into contracts with the public sector except to obtain the performance of 

a public service;  

- exclusion from subsidies, financing, grants, or other aid and revocation of any existing aid; 

- prohibition on advertising goods or services. 

In the case of an attempted crime, penalties are not applied if the company voluntarily prevents the 

performance of the action or the realisation of the event. 

4. ZIGNAGO VETRO S.p.A. and the ZIGNAGO Group  

4.1. Group structure and activities  

ZIGNAGO VETRO S.p.A. is part of the ZIGNAGO Group. The ZIGNAGO Group consists of the 

following companies:  
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For a better assessment of the B.U. below, we summarise the business areas of the Zignago Group.  

The ZIGNAGO Group (transnational) is an industrial entity consisting of a diversified portfolio of 

companies controlled by Zignago Holding S.p.A., a company owned by a branch of the Marzotto family. 

The business areas in which the Zignago Holding Group operates are organised into individual companies. 

The main product sectors on which the Group operates are: 

 

  
ZIGNAGO VETRO SpA 

 

PRODUCTION AND SALE OF HOLLOW GLASS CONTAINERS   

    
      
      
      
                    
100%       50%     30%     

ZIGNAGO VETRO BROSSE SAS 

 

PRODUCTION AND SALE OF GLASS 

CONTAINERS FOR LUXURY FRAGRANCES 

    VETRI SPECIALI SpA 

 

PRODUCTION AND DISTRIBUTION OF 

SPECIALITY HOLLOW GLASS 

CONTAINERS 

  VETRECO SRL 

 

TREATMENT AND SALE OF RECYCLED 

GLASS 

  
        
        
        
        

100%       70%     51%     
 

ZIGNAGO VETRO POLSKA SA 

 

PRODUCTION AND SALE OF   

HOLLOW GLASS CONTAINERS 

    
TRE-VE SRL 

 

SALE OF HOLLOW GLASS CONTAINERS 
  VETRO REVET SRL 

 

TREATMENT AND SALE OF RECYCLED 

GLASS 

  
        
        
        
        

100%       100%     40%     

ZIGNAGO GLASS USA Inc. 

 

SALES PROMOTION OF GLASS BOTTLES 

    
NUOVA RO-CO SRL 

 

PRODUCTION AND REGENERATION OF 

MOULDS FOR HOLLOW GLASS 

CONTAINERS 

  
JULIA VITRUM SPA 

 

TREATMENT AND SALE OF RECYCLED 

GLASS 

  
        
        
        
        

        100%     100%     
        

OFFICINA MECCANICA GARBELLI SRL 
 

PRODUCTION AND REGENERATION OF 

MOULDS FOR HOLLOW GLASS 

CONTAINERS 

  
ITALIAN GLASS MOULDS SRL 

 

PRODUCTION AND REGENERATION OF 

MOULDS FOR HOLLOW GLASS 

CONTAINERS 

  
            
            
            
            
        100%           
        

VERRERIES DU SUD EST SARL 

 

SALE OF HOLLOW GLASS CONTAINERS 

        
                
                
                
                
        100%           
        

GENERAL VETRI SPA 

 

SALE OF HOLLOW GLASS CONTAINERS 
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GLASSWORKS - with the Company as subholding company - is engaged in the production and marketing 

of high-quality hollow glass containers, mainly for the beverages and food, cosmetics and perfumery, high-

end perfumery and "specialty glass segments”, as well as in the business of converting scrap glass into 

finished material ready for use by glassworks. The Group operates worldwide with a "business-to-business" 

model (i.e., supplying its customers with glass containers that are subsequently used in their respective 

industrial activities), through the following operating companies: 

- Zignago Vetro SpA: this Business Unit carries out the production of glass containers for food and 

beverages and for cosmetics and perfumery; 

- Zignago Vetro Polska SA: this Business Unit undertakes the production of a wide range of customised 

products for cosmetic and perfumery containers and also for food and beverage niche markets 

worldwide; 

- Zignago Vetro Brosse SAS: this Business Unit carries out the production of glass containers for 

perfumes; 

- Vetri Speciali SpA: this Business Unit includes the production of specialty containers, principally for 

wine, spirits, vinegar and olive oil; 

- Zignago Glass USA Inc.: this Business Unit carries out the sales promotion of glass containers for 

food and beverages and for cosmetics and perfumery on the American continent;  

- Tre-Ve Srl and General Vetri SpA: this Business Unit is engaged in the marketing of glass containers, 

mainly in Italy; 

- Verreries du Sud Est Sarl: this Business Unit is engaged in the marketing of glass containers, mainly 

in France; 

- Vetreco S.r.l., Vetro Revet S.r.l. and Julia Vitrum S.p.A.: this Business Unit is engaged in the 

processing of raw glass into the finished material ready for use by glassmakers; 

- Nuova RO-CO Srl and Officina Meccanica Garbellini S.r.l. and Italian Glass Moulds S.r.l.: this 

Business Unit is engaged in the marketing and regeneration of glass container moulds.  

 

WINE-MAKING - with Santa Margherita S.p.A. as the subholding company - is engaged in the production 

of quality wines. In this sector, operations are diversified into the production of white, red and sparkling 

wines in Trentino-Alto Adige (Kettmeir wineries) and Veneto (Torresella wineries in the production of 

wines from eastern Veneto, as well as Tenute Santa Margherita S.r.l. for the production of Prosecco, in the 

foothills between Conegliano and Valdobbiadene) in Sicily (productions of Feudo Zirtari and the Terreliade 

estate), to which are added the shareholdings in the companies Ca' Del Bosco S.r.l. Agricultural Company, 

with production in the Franciacorta region, S.M. Tenimenti Pile e Lamole e Vistarenni e San Disdagio Srl, 

for the production of Chianti in Tuscany and the Maremma area, and ROCO Winery LLC, wine producer 

in the U.S. (State of Oregon). It is, in addition, operating the import and distribution company "Santa 
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Margherita USA Inc." based in Miami, which manages the distribution in the U.S. of wines from the 

Group's estates; 

REAL ESTATE - with Zignago Immobiliare as the subholding company - is engaged in real estate 

management; 

ECOLOGICAL SANITISATION AND DISINFESTATION through its subsidiary Multitecno S.r.l., which 

operates in the field of the research, development and production of innovative, environmentally-friendly 

pest control systems; 

PREVENTIVE TREATMENT OF PRIMARY WATER AND THE MANAGEMENT OF THE 

WASTEWATER TREATMENT PLANT through "La Vecchia Scarl”, a company with consortium 

purposes, serving industrial locations in Fossalta di Portogruaro; 

ACTIVITY OF PRODUCTION, DISTRIBUTION, SALES AND SUPPLY OF ELECTRIC AND HEAT 

ENERGY FROM ANY ENERGY SOURCE, INCLUDING AGROFOREST RENEWABLE ENERGY 

through the company Zignago Power S.r.l. Energy production is carried out at the two plants, located in 

Fossalta di Portogruaro and in Bagnolo di Po. 

MANAGEMENT OF THE DISTRICT HEATING SYSTEMS serving the hamlets of Villanova S. 

Margherita and Villanova S. Antonio through the Company "Villanova Energia S.r.l.". District heating uses 

the heat produced by the biomass power plant to produce hot water distributed to consumers. 

ZIGNAGO VETRO S.p.A.: 

The Company is registered under Italian law, engaged in the production and marketing of hollow glass 

containers, listed on the “Mercato Telematico Azionario” (STAR segment) organised and managed by 

Borsa Italiana S.p.A. (Italian Stock Exchange).  

The Company is organised under the traditional system of administration and control, consisting of the 

Board of Directors and the Board of Statutory Auditors. The auditing of financial reports is carried out by 

an independent audit firm enrolled in the Consob Special Register. 

In accordance with the provisions of the special regulation applicable to listed companies, Zignago Vetro 

S.P.A. has appointed an Executive Officer for Financial Reporting, with the task of preparing appropriate 

administrative and accounting procedures for the preparation of the annual financial statements, 

consolidated financial statements, as well as any other financial communications. 

With regard to corporate governance, the Company observes the regulatory rules set by Borsa Italiana for 

listed companies belonging to the STAR segment and adheres to the Self-Governance Code for listed 

companies promoted by Borsa Italiana. Specifically, the Board of Directors has appointed from among its 

members an Internal Control Committee and a Remuneration Committee.  

For further details regarding the organisational structure, see Annex 1. 

The Company makes use, on the basis of a service contract, of the assistance of the parent company Zignago 

Holding S.p.A. (also through companies controlled by it), concerning, among other matters: assistance to 

Top Management (organisational aspects, general affairs, etc.); assistance to the Administration 

Department (preparation of the financial statements, financial management, tax aspects, etc.); assistance to 

the Personnel and Organisation Department (recruitment and dismissal procedures, trade union relations, 

social security and welfare institutions); keeping of the company books, Shareholders' Meeting and Board 



 
ORGANISATION, MANAGEMENT AND CONTROL MODEL AS PER LEGISLATIVE DECREE 

NO. 231/2001 

GENERAL SECTION 

MOGC.9.0 OF 29/04/2024 Pag. 16 to 34 

 

_____________________________________________________________________________________________ 
Zignago Vetro S.p.A., Via Ita Marzotto n. 8, 30025 – Fossalta di Portogruaro (VE) 
VAT No. 00884050279 Tax code and registration No. 00717800247  
  

    

of Directors' obligations (filing of financial statements, etc.); payroll administration service; management 

and development of the IT system, assistance and data processing; insurance and legal assistance.  

The service contract requires compliance by Zignago Holding S.p.A. with the Code of Ethics and the 

procedures/protocols adopted by the Company that directly involve the activities of the aforementioned 

entity. 

4.2. The non-applicability of criminal liability to the Group  

Since it is not an entity, the Group of companies cannot be considered as a direct centre of indictment of 

liability for crimes and cannot be classified among the indicated subjects of Article 1 of the 231 Decree. In 

this regard, the legal system considers the Group unitarily only from the economic perspective. From a 

legal perspective, it appears to lack autonomous legal capacity and is a grouping of entities with individual 

and distinct legal subjectivities. The screen of the distinct legal personality of its constituent companies 

remains, therefore, a fact that may not be superseded. Therefore, direct Group liability under the 231 Decree 

cannot be asserted in any way. In contrast, the entities that make up the Group may be liable depending on 

the offences committed in the course of business activities. Therefore, it is more correct to consider the 

criminal liability of the Group. In particular, management and control, to which Article 5 of the 231 Decree 

refers in identifying the de facto director, can only generically and non-specifically be identified with the 

management and coordination that the parent company exercises over the subsidiary. More importantly, 

individual Group companies, as legally autonomous, cannot qualify as “organisational units of the parent 

company with financial and functional autonomy”.  Only where the parent company's senior individuals 

systematically and continuously get involved in the management of the subsidiary, so as to make the 

subsidiary's legal autonomy apparent, could the holding company's top management qualify as its directors. 

In this case, however, we would be approaching the hypothesis of the “apparent group”, well removed from 

the physiological reality of groups, where the holding company indicates the unified strategy, but 

operational choices are up to the top management of the subsidiary. 

In conclusion, there is no guarantee position in the top management of the holding company related to 

preventing the commission of offences within the subsidiaries. Notwithstanding the above considerations, 

the holding company/parent company may be held liable for the offence committed in the subsidiary's 

activities if:  

 a predicate offense has been committed in the immediate and direct interest or benefit of not only the 

subsidiary but also the parent company;  

 natural persons functionally connected to the parent company participated in the commission of the 

predicate offence by making a causally relevant contribution (Cass., criminal sect. V, judge. No. 24583, 

2011), proven concretely and specifically.  

For example, this may involve:  

 criminally unlawful directives, if the essential features of the criminal conduct carried out by the co-

participants can be inferred with sufficient precision from the programme set by the top management;  

 coincidence between the top management of the holding company and those of the subsidiary 

(“interlocking directorates”): it increases the risk of propagation of liability within the Group, because 

the companies could be considered separate entities only in formal terms. 
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4.3. The adoption of Organisational Models suitable for preventing predicate offenses of criminal 

liability in the context of transnational Groups 

In order to balance, on the one hand, the autonomy of individual companies and, on the other hand, the 

need to promote a group policy also in the fight against corporate crime, in addition to the weighting of 

transnationality, the Zignago Group has defined the following: 

 each Group company, as an individual recipient of the precepts of the 231 Decree, is called upon to 

independently carry out the activity of preparing and revising its own Organisational Model; 

 each Group company appoints its own Supervisory Board, also separate in the choice of individual 

members; 

 limitation of interlocking directorates; 

 adoption of a common structure among Group companies in the code of ethics, common principles of 

the disciplinary system and implementation protocols, while developed by the individual Group 

companies consistently with their business reality, scope of operations and actual exposure to the risk 

of offences;  

 the structure of the Group's code of ethics should cover the ethical principles that take into account the 

transnationality of the activities carried out by the individual companies; 

 senior individuals and subordinates who carry out activities that expose them to contact with foreign 

countries must receive adequate training regarding the regulations in force in those countries; 

 operational protocols should be designed with a view to the best internal coordination within the Group, 

taking into account the specific profiles related to transnational activity; 

 the development of group-wide policies.  

5. IDENTIFICATION OF COMPANY AREAS EXPOSED TO THE RISK OF EVENTS UNDER 

LEGISLATIVE DECREE NO. 231/2001 AND SUBSEQUENT DETERMINATION OF 

RELEVANT RISKS 

Zignago Vetro employs control procedures that form the basis of the decision-making process aimed at 

anticipating, and thus reducing, risks. Such procedures, among other matters, provide a clear indication of 

overall business performance. In addition, such a system ensures: 

a) the plurality of parties involved, in terms of a correct segregation of functions for processing and 

transmitting information; 

b) the ability to provide timely reporting of the existence and occurrence of critical situations through 

an adequate and timely information flow and reporting system; 

c) an adequate management of the Company’s risk exposure, not just ensuring correct management 

of the business, but also the achievement of the strategic objectives identified. 

In relation to the involvement of the boards and employees in the organisation of the Internal Control and 

Risk Management System (hereafter also the “ICRMS”), duties and responsibilities are segregated among 

the separate organisational units or within them, with a distinct separation between the roles of risk 

management, allocated to the Risk Owners of the various departmental units, and those of risk controllers. 

A working group was given the task of analysing the context, identifying the business areas most exposed 

to the sanctioning consequences under the decree, and determining the extent of the relevant risks. 
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Specifically, the work group: 

 explored the content and interpretation of the regulations, as well as the offenses under the Decree; 

 carried out an assessment of the company areas where, in the absence of safeguards, the likelihood of 

the commission of the offences provided for in the Decree is greater; 

 prepared a special map of potential "231 risk" areas; 

 assessed the suitability of organisational, procedural and administrative safeguards (company bodies 

and internal organisation, proxies, delegation of responsibilities and spending powers, conduct 

procedures and principles); 

 identified the principles and requirements of the control system; 

 assessed the gross "231 risk”, based on the offense, probability of occurrence, and its weight and impact 

(as identified in the introduction to the Special Section). 

In assessing the risk, the Company's management takes into account not only the sanctions provided for in 

the “231” Decree, but also the reputational damage and other indirect impacts that may result from the 

Company's involvement in a proceeding to establish administrative liability for an offence. 

6. SENSITIVE ACTIVITIES 

With specific reference to the reality of ZIGNAGO VETRO, it is abstractly conceivable that only some 

categories of offenses referred to in Legislative Decree No. 231/01 could be committed, and in particular 

during the risk analysis those categories of offenses (or individual offenses) were identified that are 

concretely not applicable depending on either the type of Entity or the activity carried out. 

The special section of the Model provides a complete indication of offenses that are not applicable and the 

relative reasons, as well as those that may be applicable with an analysis of the concrete ways in which they 

should be handled.  Specifically, the Sensitive Activities relate to categories of transactions described in 

the specific special sections of this Model, to which reference is made for completeness and their organic 

handling.  Where specific special sections were not described by type of offense provided for in Legislative 

Decree No. 231/01, as amended and supplemented, this means that the types of offenses contemplated 

therein do not even abstractly relate to the operations of ZIGNAGO VETRO, or are unlikely to occur. 

The Supervisory Board shall inform the Board of Directors of any information of which it is aware that 

may determine the desirabilitỳ of updating the Model. In particular, the Supervisory Board will be 

responsible for reporting the activities that, depending on legislative developments and/or changes in the 

Company's operations, should be included in the list of hypotheses and conduct within/of which predicate 

offenses could abstractly be integrated, also ensuring that the appropriate operational measures are taken. 

7. RELATIONSHIP BETWEEN THE MODEL AND CODE OF ETHICS 

Zignago Vetro seeks to promote and safeguard the ethical aspects of its business activities, having identified 

as a core tenet of its culture and conduct the values of integrity, anti-corruption, fair competition, 

transparency and respect for laws and human rights. These principles are considered to be fundamental 

elements in creating value and ensuring its reputation.  

The company, in line with its principles, states in its mission - however informed by social and 

environmental sustainability criteria - the balanced, optimal and responsible use of all available resources, 

pursuing the protection of interests and values which are considered as priorities. In this context, special 

attention is paid to the prevention of risks that may threaten social cohesion and the environment, so as to 
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ensure the preservation of the ecosystem, health, and work, protecting respect for the individual, which, 

together, constitute, also from an intergenerational viewpoint, the focus of society's action to contribute to 

the future well-being of the community. 

Zignago Vetro has adopted the "Code of Ethics" (hereinafter, the "Code of Ethics"), which has the function 

of indicating the ethical principles and standards of conduct in which Zignago Vetro - also in the light of 

the Offence Risk Analysis activities preparatory to the adoption of the Model and the Offence Risk Areas 

better identified in the Special Sections of this Model - recognises, to which it attributes ethical value and 

with which anyone who has, in any capacity, relations with Zignago Vetro itself, must comply. 

The conduct, therefore, of employees ("Employees") and Directors ("Directors"), those acting, including 

in the role of consultants or otherwise with powers of representation of the Company ("Consultants”), as 

well as other contractual counterparties of the Company, such as, for example, "Partners" must comply 

with the rules of conduct set forth in the Model (hereinafter the "Rules of Conduct"), aimed at preventing 

the occurrence of offences. 

The Rules of Conduct contained in this Model are aligned with and complement those of the Code of Ethics 

adopted by the Company, as outlined in the Introduction (hereinafter the "Code of Ethics"). 

However, it should be pointed out that the Model and the Code of Ethics, although complementary, have 

differing scopes; in particular: 

  the Code of Ethics represents an instrument which may be generally applied, and is intended to express 

the principles of business ethics that the Company recognises as its own and with which it requires 

compliance by all Employees, Company Bodies, Consultants and Partners; 

 on the other hand, the Model responds to the specific requirements contained in the decree, aimed at 

preventing the commission of particular types of offenses, and is designed to enable the Company to 

utilise the exemption set out in Articles 6 and 7 of the Decree. 

Addressees are required to observe and, to the extent of their competence, enforce the principles contained 

in the Model and the Code of Ethics, which is an integral part of the Model. 

Violations of the requirements of the Code of Ethics must be reported to the Supervisory Board.  

Periodic updating of the Model and Code of Ethics is "stimulated" by the Supervisory Board. This Body 

operates on the basis of the existing risk map, detects the actual situation, measures any existing gaps, and 

requests updates of potential risk assessments. On these monitoring and proposition activities and their 

progress and outcome, the Supervisory Board shall inform and report to the Chairperson and Board of 

Directors at least once a year. 

8. STRUCTURE OF THE ORGANISATION 

An organisational structure suitable for the preventive purposes set out in the Decree is characterised, in 

summary, by the following principles: 

 clear and precise determination of duties, related responsibilities, and hierarchical lines; 

 assignment of powers of representation to the extent strictly necessary and in any case within limits 

consistent and compatible with the duties performed by the person to whom they are assigned; 

 spending powers granted with spending thresholds and/or joint signature; 

 collegial administrative body; 

 clarity and traceability of decision-making processes and related controls. 
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In view of the picture emerging from the context analysis, the assessment of the control environment, and 

the identification of risks, subjects, and potential offences, the prevention systems and mechanisms with 

which ZIGNAGO VETRO is equipped were identified and outlined. 

8.1. Company bodies 

The powers of the company bodies are governed by the By-Laws and applicable laws. 

The management of the Company is defined according to a system of powers and proxies, entrusting to the 

delegated bodies/proxies the powers of expenditure for the ordinary and extraordinary management of the 

Company, with the power to perform all acts they deem appropriate, excluding those that the law strictly 

reserves to the Shareholders' Meeting and/or the Board of Directors, and in any case within the limits of the 

powers and proxies conferred.  

8.2. Definition of responsibilities, organisational units 

The organisational chart provides information regarding the structure of the Company and the 

organisational placement of employees. The organisational chart also allows for better specification of the 

structuring of objectives and assigned responsibilities. 

This document is subject to constant updating and evolution as changes occur in the current conduct of 

business. It is the duty of top management to keep the organisational chart and related documents up-to-

date at all times to ensure a clear formal definition of the tasks assigned to each unit of the Company's 

structure. 

8.3. Proxies, delegation of responsibilities and spending powers 

Based on the operational needs of the Company, the arrangement of powers and proxies is approved by the 

Board of Directors. For the purposes of Legislative Decree No. 231/2001, it is clarified that proxy is a 

necessary but not sufficient condition for the assignee to be considered an “senior individual”. 

For the purpose of more in-depth study of the system of powers and proxies and its operation, it should be 

noted that their conferment is based on operational needs and, in particular, the streamlining and efficiency 

of the company's activities. The essential requirements of this system, for the purpose of the effective 

prevention of offences, are as follows: 

Assignment of Proxy 

 all those (including also employees or company bodies of other Group companies) who have relations 

on behalf of the Company with the public sector and the Supervisory Authorities, must be provided 

with a formal proxy to that effect and, where necessary, with an appropriate power of attorney; 

 delegations of authority must associate each management power with the relative responsibility and 

an appropriate position in the organisational chart, and be updated as a result of organisational changes 

in the Company; 

 each delegation must specifically and unambiguously define: 

1) the powers of the assignee;  

2) the party (body or individual) to whom the assignee reports.  

 the management powers assigned with the delegations must be consistent with the objectives of the 

Company; 
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 the assignees must have adequate spending power for the functions conferred.  

8.4. Practices and procedures 

ZIGNAGO VETRO is continually implementing an essential system of written procedures and operating 

practices that ensure compliance with current regulations and the obligations arising from its status as a 

joint-stock company.  Practices and procedures are established, on the one hand, to regulate the action for 

it various operational activities, and, on the other hand, to allow controls, preventive and subsequent, of the 

correctness of the transactions carried out. 

This is intended to ensure effective uniformity of conduct within the Company, in compliance with the 

regulatory provisions governing its activities. 

It follows that all employees have an obligation to be aware of these internal practices and procedural rules 

and to comply with them in the performance of their assigned duties. 

All procedures comply with the following principles: 

 reconstructability of the authorisation process (accountability); 

 implementation of the principle of separation of duties (no one person should be able to handle a 

complete transaction); 

 integrity of accounting records in both the processing and, later, archiving stages; 

 transparent, reasoned and authorised selection of employees and non-employee collaborators 

(suppliers, consultants, etc.) based on objective and verifiable general requirements (competence, 

professionalism, experience, good standing); 

 compensation to employees and third parties with regard to the services rendered (market conditions, 

tariffs) and objective evidence of the service rendered; 

 appropriate reward systems based on reasonable targets; 

 expected use and utilisation of financial resources within quantitatively and qualitatively determined 

limits (budgets, financial plans, financial statement budgets); 

 documented, authorised and unambiguously referable financial outgoings to the issuing and receiving 

parties and the specific reason. 

9. STRUCTURE OF CONTROLS 

9.1. Principles of internal control 

The components of the organisational model must be integrated with the internal control system, which is 

based on the following principles: 

 clear assumption of responsibility. Principle that any activity should refer to a person or organisational 

unit that holds responsibility for it. In general, one performs a task more carefully when one knows he 

or she is accountable for deviations from set rules/procedures; 

 separation of duties and/or functions. Principle that authorisation to carry out a transaction should be 

the responsibility of a person other than the person who accounts for, operationally executes, or 

controls the transaction; 

 appropriate authorisation for all transactions. Principle that can be either general (referring to a 

homogeneous set of business activities) or specific (referring to individual transactions); 
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 adequate and timely documentation and recording of operations, transactions and actions. Important 

principle to be able to proceed at any time to carry out controls that attest to the characteristics of the 

transaction, the reasons for it and identify who authorised, carried out, recorded and verified the 

transaction; 

 independent audits of transactions conducted (carried out either by people in the organisation but 

outside the process, or by people outside the organisation such as Statutory Auditors). 

Operational control (i.e., over the company's activities and processes) and accounting control (i.e., over the 

recording of business events) can be a subsequent or preventive. For the purposes of the Decree, it is of 

fundamental importance that: 

 there is a prevention system in place that brings all those operating in a position to know the company's 

directives, and that this system is such that it cannot be circumvented except intentionally (i.e., not 

through human error, negligence or inexperience); 

 internal subsequent controls are capable of detecting the occurrence of anomalies in a timely manner 

through the systematic monitoring of business activity. 

9.2. The internal controls system 

Control bodies: first and foremost the control bodies provided for in the current By-Laws and the 

management and business model. 

First-level controls: these are technical-operational controls on the correct and regular performance of 

activities, carried out by the persons or structures that have responsibility for the activity. They can also be 

incorporated into procedures. They may take the form of: 

 computer controls, reporting of anomalies and errors, blocking of the procedural flow; they are part of 

automatic procedural systems that allow immediate verification of processing and data by those who 

are carrying out the processing; 

 direct controls over the supervision of activities and their conduct in line with corporate purposes. 

Second-level controls: these are checks carried out by units other than the operational units on the regular 

performance of activities and proper compliance with procedures and use of proxies. These controls are 

also often governed by special internal procedures and rules and are also carried out using automated 

information systems. These are controls that meet the principle of separation of duties. 

Third-level controls: are aimed at detecting abnormal trends, the violation of procedures and regulations, 

and assessing functionality in the overall system of internal controls. Although constituting internal 

controls, they are carried out by independent entities (typically the Board of Statutory Auditors and the 

Supervisory Board, other internal control committees). 
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10. SUPERVISORY BOARD AND REPORTING REQUIREMENTS 

10.1. Composition and rules 

The task of continuously supervising the effective operation and compliance with the Model, as well as 

proposing updates, is entrusted to a body of the Company with autonomy, professionalism and 

independence in the exercise of its functions. 

For the purposes mentioned in the previous point, ZIGNAGO VETRO has set up a "Supervisory Board" 

(hereinafter also referred to as the SB) - governed by the following provisions: 

 the Board of Directors appoints the Supervisory Board, on the basis of a reasoned decision with respect 

to each member, chosen exclusively on the basis of the requirements of professionalism, good standing, 

competence, independence and functional autonomy, and identifies the Chairperson to whom it may 

delegate specific functions; 

 the resolution appointing the Supervisory Board also determines the compensation and duration; 

 its members can be dismissed only for just cause. A member who is dismissed or resigns shall be 

promptly replaced and that member shall serve until the conclusion of mandate of the Supervisory 

Board in effect at the time of his or her appointment; 

 the Supervisory Board reports directly to the Board of Directors where not otherwise provided; 

 the Supervisory Board shall be composed, in compliance with the requirements set forth in the previous 

point, of external persons and/or internal persons not belonging to the Company's staff or 

executive/managerial positions, all of whom meet the requirements of professionalism, good standing 

and independence and are able to ensure the necessary continuity of action; this is without prejudice to 

the right of the Board of Directors to appoint, by reasoned decision, as a member of the Supervisory 

Board, a person belonging to the Company's staff; 

 the Supervisory Board has autonomous powers of initiative and control within the Company, such as 

to enable the effective exercise of the functions provided for by the Model, as well as by subsequent 

measures or procedures taken in implementation of such; 

 in order to carry out, with objectivity and independence, its function, the Supervisory Board has 

autonomous spending powers on the basis of an annual budget, approved by the Board of Directors, 

upon the Supervisory Board's proposal; 

 the Supervisory Board may commit resources that exceed its spending powers in the presence of 

exceptional and urgent situations, with the obligation to inform the Board of Directors at the 

immediately following meeting; 

 the members of the Supervisory Board, as well as individuals whose services the Board uses in any 

capacity, are bound by an obligation of confidentiality on all information of which they have become 

aware in the performance of their functions or activities; 

 the Supervisory Board performs its functions by taking care of and promoting rational and efficient 

cooperation with the Company's existing control bodies and functions; 

 the Supervisory Board does not have, nor can it be granted, even in lieu of, managerial, decision-

making, organisational or disciplinary powers of intervention relating to the performance of the 

Company's activities. 
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10.2. Causes of ineligibility and disqualification 

The following are causes of ineligibility of members of the Body: 

 the same circumstances applied to Directors in Article 2382 of the Civil Code; 

 a conviction, even if not final, or the application of a penalty upon request ("plea bargaining"), in Italy 

or abroad, for violations relevant for the purposes of the administrative liability of entities pursuant to 

Legislative Decree 231 of 2001; 

 a conviction, even if not final, or a "plea bargaining" sentence with a penalty that entails the 

disqualification, even temporarily, from holding public office, or the temporary disqualification from 

holding management positions in legal persons and companies. 

 a conviction, even if not final, or "plea bargaining" sentence for offences that, although not included in 

the catalogue provided by Legislative Decree No. 231, are particularly detrimental to the requirement 

of good standing (e.g., aggravated fraud); 

 a conviction of an Entity/Company for which the person holds or has held the position of member of 

the Supervisory Board pursuant to the Decree, even if it has not become irrevocable, or a criminal case 

concluded through "plea bargaining”, where "omitted or insufficient supervision” by the Supervisory 

Board has been indicated in the records, in accordance with Article 6, paragraph 1, letter d) of the 

Decree; 

 the existence of familial or spousal relationships within the fourth degree with members of the Board 

of Directors or other senior individuals within the Company; 

 the existence of conflict of interest situations, even of a potential nature, with the Company that would 

compromise its independence. 

Each member of the Supervisory Board shall issue, prior to appointment, a special declaration of the non-

existence of causes of ineligibility, made pursuant to Presidential Decree 445/00. The Company reserves 

the right to make verifications regarding the truthfulness of the statements made. 

The members of the Supervisory Board serve for three years, unless the Board of Directors' resolution states 

otherwise, and the term may be renewed for an equal period. In any case, each member of the Supervisory 

Board remains in office until the appointment of a successor under an extended prorogatio regime, unless 

otherwise agreed between the BoD and SB, no later than six months after the natural conclusion of mandate.  

In order to protect the Supervisory Board from the risk of unwarranted revocation of the mandate given to 

one of its members by the Chairperson, it is stipulated that the Chairperson may only deliberate its 

revocation for just cause. Just cause for revocation should be understood to mean: 

 disqualification or incapacitation or a serious infirmity that renders the member of the Supervisory 

Board unfit to perform his or her supervisory duties; 

 the assignment to the member of the Supervisory Board of operational functions and responsibilities 

that are incompatible with the requirements of autonomy, initiative and control, independence and 

continuity of action, which are specific to the Supervisory Board; 

 a serious breach of the duties of the Supervisory Board as defined in the Model; 

 the materialisation of any of the above causes of ineligibility. 
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If any of the above-mentioned reasons for replacement or integration or ineligibility and/or forfeiture should 

arise in relation to a member, he/she shall immediately inform the Chairperson and the other members of 

the Supervisory Board and shall automatically be removed from office. 

As a precautionary measure, in special cases, such as in the course of judicial proceedings and pending 

judgment, the Board of Directors may order - after hearing the opinion of the Board of Statutory Auditors 

- the suspension of the functions and/or powers of a member of the Supervisory Board and the appointment 

of an interim or the revocation of powers. 

10.3. Powers and functions 

The Supervisory Board, in pursuit of the purpose of supervising the effective implementation of the Model 

adopted by the Company, has the following powers of initiative and control, which it exercises in 

compliance with the law, as well as the individual rights of the workers and persons concerned: 

 carries out periodic inspection activities, the frequency of which is, at a minimum, predetermined in 

view of the various areas of intervention; 

 has access to all information concerning at-risk activities; 

 may request information or the production of documents, relevant to risk activities, from the Company's 

executives, as well as from all employees who carry out risk activities or supervise them; 

 if necessary, may request information or the production of documents, relevant to risk activities, from 

the Directors, the Board of Statutory Auditors or the equivalent body, and the independent audit firm 

(if any); 

 may request information or the production of documents relevant to activities at risk from collaborators, 

consultants and representatives external to the Company and in general from all persons required to 

comply with the Model: the obligation of the latter to comply with the Supervisory Board's request is 

included in the individual contracts; 

 receives periodic information from those responsible for at-risk activities; 

 may, after informing the Board of Directors, call on outside consultants for issues of particular 

complexity or requiring specific expertise; 

 submits proposals for the adoption of sanction procedures to the Board of Directors; 

 submits the model for periodic review and proposes that it be updated. 

To ensure the effective and efficient performance of its functions, in addition to any general provisions 

dictated by the Board of Directors, the SB has the power to establish appropriate operating rules and adopt 

its own internal regulations in order to ensure the maximum organisational and operating autonomy of the 

party in question. 

10.4. Supervisory Board Regulation  

The Supervisory Board shall exercise its functions and powers in accordance with the regulation, which 

were unanimously approved by the Supervisory Board. 

Under no circumstances may the regulation be contrary to any of the provisions contained in this 

“Organisational Model, General Section” document.  
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10.5. Disclosure to the Supervisory Board 

All persons required to comply with the Model are entitled to apply directly to the Supervisory Board, to 

report violations of the Model (see Annex - Forms point 1 "Violation Reporting Form" and point 2 "Form 

for Reporting Deficiencies, Malfunctions or Additions"). 

For the purpose of the preceding point, the Company adopts appropriate measures to ensure that 

confidentiality is always guaranteed regarding the identity of those who send information to the Supervisory 

Board, as long as it is truthful and useful for identifying conduct that differs from the provisions of the 

procedures contemplated in the Internal Control System, the Model and the procedures established for its 

implementation. 

In addition to the reports of general violations described above, information relating to the Company's 

activities that may be relevant as to the Supervisory Board's performance of its assigned duties, must 

immediately be sent to the Supervisory Board, including: 

 measures and/or notices from legal authorities, or any other authority, that require investigations to be 

carried out, including against unknown persons for the “231 Offences”; 

 requests for legal assistance made by employees or Directors in the case of the initiation of legal 

proceedings for "231" offences; 

 reports prepared by the heads of other corporate functions as part of their control activities and from 

which facts, acts, events or omissions with profiles of criticality with respect to compliance with the 

“231” offences might emerge; 

 confirmation of compliance with the Model using the appropriate compliance form. 

The obligation to provide information falls on all addressees and, in particular, on Senior Individuals (as 

defined and regulated in the Special Sections of the Model). 

Zignago Vetro has set up as a channel of communication for information flows a special e-mail address 

reserved for the Supervisory Board: "odv231@zignagovetro.com." 

The Supervisory Board, moreover, has been identified as the final addressee of specific communications 

pertaining to the non-implementation and/or violation of the Model through the channels provided for 

“whistleblowing” referred to in Section 13 below, which should be referred to in full. 

10.6. Disclosure from the Supervisory Board to the Chairperson/Chief Executive Officer to the BoD  

The Supervisory Board prepares, semi-annually, a report on its activities and presents it to the Board of 

Directors. The SB, whenever it deems it necessary, can still make reports to the Board of Directors and 

propose changes and/or additions to the Organisational Model. 

The periodic reports drafted by the Supervisory Board are also intended to allow the Board of Directors to 

conduct the necessary assessments to make any updates to the Model and must contain, undertake or report, 

at a minimum: 

 any problems that have come to light with regard to the methods of implementation of the procedures 

set out in the Model or adopted in implementation or in light of the Model and the Code of Ethics;  

 an account of the reports regarding the Model received from internal and external sources; 

 the disciplinary procedures and any penalties applied by the Company, with regard to activities at risk 

only; 
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 an overall assessment of the Model's functioning, with any instructions for additions, corrections or 

amendments. 

10.7. Supervisory Board and Subsidiaries and investees  

The Supervisory Board of ZIGNAGO VETRO, in the performance of its functions and within the scope of 

its autonomy, may request an exchange of information with the Supervisory Board of the other companies 

of the Zignago Group, as well as promote autonomous supervisory activities over the same with respect to 

all subsidiaries of the ZIGNAGO Group. 

11. COMMUNICATION AND TRAINING ON THE ORGANISATIONAL MODEL 

The Model and its annexes respond to specific requirements contained in the Decree and are aimed at 

preventing the commission of particular types of offences that generate, alongside the criminal liability of 

the active parties, also the administrative liability of the Company. 

For the Model in particular, a special information and training session is planned to inform ZIGNAGO 

VETRO employees on the contents of the decree and its impacts. The methods of communication and 

information are set by the Company and are part of the relative professional development programmes. 

Communication:  

The adoption of this Organisational Model is communicated to all employees at the Company at the time 

of its approval resolution, by sending an e-mail with a brief introduction to the Decree and a reference to 

the website link where the Model may be downloaded.  

For new employees:  

A) at the time of the verbal agreement on the beginning of employment, a hard copy of the Code of Ethics 

and an internet address (i.e. hard copy) are provided where to consult the Legislative Decree No. 

231/01 Model, with a verbal explanation of what it concerns and that compliance with it is part of the 

contract and that he/she must read and share it by signing it at the time of signing the employment 

contract; 

B) at the time of signing the contract, the signing of an appropriate “contract supplement form” is 

required, declaring to having seen/received the Model, being aware of it and complying with the 

contents of the Model. 

A similar procedure applies to employment relationships with interns. 

Training 

Training activities aimed at disseminating knowledge of the Decree, of the Model and of the rules are 

differentiated in content and delivery methods according to the qualification of the Addressees, the risk 

level of the area in which they operate, and whether or not they have representative functions for the 

Company. 

Training activities are delivered through the following modes: 

- classroom sessions, with dedicated meetings or through the introduction of specific modules as part 

of other training sessions, depending on their content and target audience, with questionnaires to 

verify the degree of learning; 
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- e-learning: through a module related to the general part for all employees, with intermediate 

exercises and learning tests. 

12. DISCIPLINARY SYSTEM 

See Annex 2.  

13. THE WHISTLEBLOWING SYSTEM AND LEGISLATIVE DECREE NO. 231/2001 

Legislative Decree No. 24 of March 10, 2023 implemented, on the basis of Law No. 127 of August 4, 2022 

(European Delegation Law 2021), Directive (EU) 2019/1937 of the European Parliament and of the Council 

of October 23, 2019, on “the protection of persons who report breaches of Union law and laying down 

provisions regarding the protection of persons who report breaches of national laws" (hereinafter also 

Directive (EU) 2019/1937 or the Directive). 

The new regulations, which came into effect on July 15, 2023, repealed and amended the previous 

regulations, utilising a single measure, the protection regime for individuals who report unlawful conduct 

in violation of European and national provisions. 

The previous Law 179/2017, in fact, with regard to the private sector, regulated the protection of those 

reporting offences or irregularities by establishing that only organisations that had chosen to adopt the 

organisational models set out by Decree-Law 231 are required to establish reporting channels and to 

guarantee protection against any retaliatory acts against those who had brought to light violations of the 

models or illegal conduct integrating predicate offences for the liability of entities. 

The close correlation between compliance with the 231 and whistleblowing regulations has been loosened 

to a degree with the extension of protection for people who report violations of European Union law and 

national regulatory provisions. 

In order to give systemise the matter, Legislative Decree No. 24/2023 intervened on Article 6 of Decree 

No. 231 in the section regulating whistleblowing, repealing paragraphs 2-ter and 2-quater and amending 

paragraph 2-bis, establishing that organisational models must provide "pursuant to the legislative decree 

implementing Directive (EU) 2019/1937 of the European Parliament and of the Council of October 23, 

2019, channels for internal reporting, the prohibition of retaliation and the disciplinary system." 

With regard to the compliance of the Organisational Model with the new regulations, it should provide: 

a) internal channels to allow reports to be made in written form, including through computer-based 

methods (e.g. online platforms), or orally, through telephone lines, voice messaging systems, or direct 

meetings with the reporting manager; 

b) for the entrusting of the management of internal channels to an autonomous, dedicated and specifically 

trained person or internal office, or to an external, also autonomous and specifically trained person; 

c) the adoption of a procedure to regulate the handling of reports in a precise manner, providing certain 

timeframes (an acknowledgement of receipt within 7 days of the submission of the report and feedback 

on the outcome within the next 3 months) and the obligation to diligently follow up on the reports 

themselves, assessing the truthfulness and existence of the facts reported and taking the necessary 

corrective actions; 

d) for the availability to possible whistleblowers of clear information on the channel, procedures and 

requirements for making internal or external reports (using the channel specifically established at 

ANAC - National Anti-Corruption Authority) or public disclosures (through the mass media); 
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e) appropriate protective measures for whistleblowers, consisting in particular of the confidentiality of 

their identities - with the execution of the necessary data protection and cyber security measures - and 

the prohibition of direct and indirect retaliation against them (e.g., dismissal, suspension, demotion in 

rank or non-promotion, demotion, negative references, intimidation or harassment, reputational 

damage, etc.). 

The Reports made by computer are forwarded through messaging systems accessed directly through 

the specific platform available on the home page of the Company’s website www.zignagovetro.com, 

using the following link: 

 https://zignagovetro.segnalazioni.net 

The management of Reports made through the internal channel is entrusted to a Whistleblowing 

Management Committee (hereafter also the “WMC”) comprising independent and impartial individuals 

who are qualified to carry out the required activities. Specifically, these are: 

- a Director in charge of the Whistleblowing System (chosen by the Board from among the 

Independent Directors); 

- one Member of the Board of Statutory Auditors (designated by the Board). 

Other employees and/or consultants may be involved, at the request of WMC members, including severally. 

13.1. Reports to the Supervisory Board  

In addition to all that already outlined in Section 10, paragraph 5 of this General Section above, and in 

addition to that stated in the individual paragraphs 4 "INTERNAL ORGANISATION SUPPORTING THE 

SUPERVISORY BOARD" of each Special Section of this Model, the Supervisory Board must be informed 

by the Addressees, on an occasional basis, on any other information, of any kind, coming also from third 

parties and pertaining to the implementation and violation of the Model in the Areas at risk of offences, 

as well as the compliance with the provisions of the Decree, which may be useful for the performance of 

the duties of the Supervisory Board ("reports"). 

In particular, the following circumstances should be reported: 

 unlawful conduct, pursuant to Legislative Decree No. 231/01; 

 violations of the Model, the Code of Ethics or Preventive protocols from which a sanction risk for 

the Company may arise under the Decree; 

 suspicions of violations of the Model, Code of Ethics or Preventive protocols from which a sanction 

risk for the Company under the Decree may arise; 

 news about disciplinary proceedings and sanctions issued or orders to dismiss such proceedings 

with reasons. 

 corporate or business transactions for which a sanction risk for the Company under the Decree is 

suspected. 

In accordance with the provisions of the relevant regulations, reports may be made by the Addressees of 

the Model, as identified in the parties referred to in letters a) and b) Article 5 paragraph 1 of Legislative 

Decree No. 231/2001.  

https://zignagovetro.segnalazioni.net/
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13.2. Procedures for the submitting and assessing of reports and other information 

The Company has deemed it appropriate and compliant, consistent with the regulatory provisions and the 

contents of its Model, to identify - also - in the Supervisory Board as per Legislative Decree No. 231/2001 

the person in charge of the activities of receiving, examining and evaluating reports, with the task of: 

- ensuring the proper functioning of the procedures; 

- reporting directly and without delay to the Board of Directors and the Board of Statutory Auditors the 

information reported where relevant, and also to follow-up as appropriate; 

- providing within the scope of its annual report to the Board of Directors, indications on the proper 

functioning of the internal reporting system in question, for the findings of the activity carried out as 

a result of the reports received. 

The report is also sent by the reporting party to the Supervisory Board, as the receiving party upon receipt 

through the methods defined by the Board and previously indicated. 

It is reiterated that in any case, the identity of the reporter will be known only to the addressee(s) of the 

reporting system, which guarantees its confidentiality, except in cases where the information is necessary 

for investigations or proceedings initiated by the judicial authority as a result of the report. 

Reports concerning evidence or suspicion of violations of the Model, the Code of Ethics or the Preventive 

protocols must be received through the special reporting system set up by the Company Digital PA S.r.l.. 

13.3. Obligations and requirements of the reporting system  

Reasonableness: at the time of reporting, the reporting party or whistleblower must have a reasonable and 

well-founded reason to believe that the information about the reported violations is true and within the 

scope of the regulations. In this regard, all Addressees are obliged to submit, for the protection of the 

Company's integrity, circumstantiated reports of any unlawful conduct, relevant under Legislative Decree 

No. 231/2001, who in good faith, on the basis of reasonable belief based on precise and agreed facts, believe 

that they have occurred or of violations of the Model adopted by the Company, of which they have become 

aware by reason of the functions performed. 

13.4. Guarantees within the reporting system 

Confidentiality  

Article 12 of Legislative Decree No. 24/2023 establishes a general obligation of confidentiality on the part 

of the reporting manager regarding the identity of the reporter and any information from which such may 

be understood: it is established that this data may not be disclosed without the express consent of the 

reporter themselves, to persons other than those competent to receive or follow up on the reports. 

Even in the case of disciplinary proceedings, if the charge is based, even partially, on the report and 

knowledge of the identity of the reporter is indispensable for the reporter's defence, the reporter's express 

consent to the disclosure of his or her identity is required, rendering the report unusable if such permission 

is not granted. 

Reporting is subject to access to administrative records and the right of generalised civic access 

The protection of confidentiality shall be extended to the identity of the persons involved and the persons 

mentioned in the report until the conclusion of the proceedings initiated on account of the report, subject to 

the same guarantees provided in favour of the reporting party 
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Failure to do so constitutes a violation of the procedure and, consequently, of the Company's Model. 

With the exception of cases in which there is liability by way of libel and slander under the provisions of 

the Penal Code or Article 2043 of the Civil Code, as well as cases in which anonymity is not enforceable 

by law (such as criminal, tax or administrative investigations, inspections by supervisory bodies), the 

identity of the reporter is, in any case, protected at every stage following the reporting; therefore, subject to 

the above exceptions, the identity of the reporter cannot be revealed without his or her express consent. 

13.5. Protection of personal data 

The processing of personal data related to the receipt and handling of reports shall be carried out as data 

controllers, in accordance with European and national data protection principles, by providing appropriate 

information to the reporting persons and persons involved in the reports, and by taking appropriate measures 

to protect the rights and freedoms of the data subjects. 

In the entire process, any processing of personal data must, therefore, take into account and comply with 

the obligations under the GDPR or Legislative Decree No. 51/18. In this regard, the entire procedure must 

be prepared in accordance with data protection regulations from the outset, from the design, the 

development of the model for receiving and managing internal reports, relations with suppliers, 

communications between the various parties involved and the communications to be made to all parties 

involved. The appropriate technical and organisational measures to ensure the protection of the rights and 

freedoms of data subjects should be adopted and a level of security appropriate to the likelihood and severity 

of the risks identified.  

13.6. Prohibition of retaliation  

Except as follows, retaliatory or discriminatory dismissal of the reporting person shall be null and void, as 

shall be the change of duties under Article 2103 of the Civil Code, as well as any other retaliatory or 

discriminatory measures taken against the reporting person for reasons directly or indirectly related to the 

reporting. 

The declaration of invalidity of retaliatory acts is up to the judicial authority. 

It is the duty of the employer, in the event of any disputes concerning disciplinary sanctions, demotion, 

dismissal, transfer or other organisational measures having a direct or indirect adverse effect on their 

working conditions, to prove that these measures were not connected with the whistleblowing.  

Protection from retaliation is also extended to parties other than the Whistleblower and, in particular: 

- to the facilitator (the natural person who supports the whistleblower in the reporting process, operating 

within the same work environment);  

- persons in the same work environment as the reporter, the person making a complaint, or the person 

making a public disclosure, and who are related to them by a stable emotional or kinship relationship to 

the fourth degree;  

- co-workers of the reporter or the person making a complaint or making a public disclosure, who work 

in the same work environment as the reporter and who have a frequent and ongoing relationship with 

that person; 

- to entities owned by the whistleblower or for which those same persons work, and entities operating in 

the same work environment as those persons. 
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The management of retaliation notices is the responsibility of ANAC, which may avail itself of the 

cooperation of the Civil Service Inspectorate and the National Labour Inspectorate, to the extent of their 

respective competencies. 

The behaviour of those who maliciously or grossly negligently make reports that turn out to be unfounded 

is likewise sanctioned. Such conduct will be deemed as a serious violation of the 231 Model and the Code 

of Ethics. 

In this regard, protections are not guaranteed when the reporting person's criminal liability for the crimes 

of defamation or slander or otherwise for the same offences committed with the report to the judicial or 

accounting authority or his civil liability, for the same category, in cases of malice or gross negligence is 

established, even by a judgment of first instance. In such cases, the reporting or whistleblower may be 

issued a disciplinary sanction. 

13.7. Rule of secrecy 

In the hypotheses of reporting or whistleblowing made in the forms and within the limits set forth in this 

231 Model and specifically detailed with regard to the operational profiles adopted by the Company on 

whistleblowing, the pursuit of the interest in the integrity of public or private administrations, as well as the 

prevention and repression of embezzlement, constitutes just cause for the disclosure of information covered 

by the obligation of secrecy, with reference to the criminal offenses set forth in Article 326 of the Penal 

Code (Revelation and use of official secrets), 622 of the Penal Code (Revelation of professional secrets) 

and 623 of the Penal Code (Revelation of scientific or industrial secrets), as well as in relation to the 

employee's duty of loyalty set forth in Article 2105 of the Civil Code.  

the absence of liability in cases of dissemination of information also operates in cases of the violation of 

the provisions on copyright protection, personal data protection and when the disseminated information 

offends the reputation of the person involved or reported. In contrast, pursuant to Article 1, Paragraph 3 of 

Legislative Decree No. 24/2023, secrecy obligations related to classified information, forensic and medical 

professional secrecy, and secrecy of court deliberations are not included therein.  

13.8. Sanctions under Article 6, paragraph 2-bis, Legislative Decree No. 231/2001 (see Annex 2 

Disciplinary System) 

With reference to the system of sanctions relating to the proper handling of reports of unlawful conduct 

under Article 6, paragraph 2-bis, Legislative Decree No. 231/2001, no disciplinary proceedings can be 

based on the mere reporting of a violation; any imposition of sanctions and disciplinary measures will take 

place only after investigation and ascertainment of the facts reported. 

The following are also established:  

­ sanctions to protect the whistleblower against those committing indirect acts of retaliation or 

discrimination against whistleblowers for reasons directly or indirectly related to their reporting an 

offence; 

­ sanctions against those who make, with malice or gross negligence, reports that turn out to be 

unfounded. 

Sanctions are defined in relation to the role of the addressee of the sanctions, to the extent that the violations 

of the rules relating to the reporting system represent, themselves, violations of the provisions of the Model. 
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Violation of the reporting party's confidentiality obligations as a failure to comply with the Model will be 

sanctioned in accordance with the disciplinary system therein. 

13.9. Archiving of documentation 

The Supervisory Board must document the reports received through the archival of electronic and/or paper 

documentation in order to guarantee the full traceability of actions taken in fulfilment of its role. 

All reports received, regardless of the channel used, are archived by the Supervisory Board to protect the 

confidentiality of the reporter. 

In the event of any report made in evident bad faith, the Supervisory Board reserves the right to delete any 

names or elements allowing the identification of reported parties from the documentation. 

The report and attached documentation may not be subject to viewing or extraction of copies by applicants. 

14. UPDATING OF THE MODEL  

Amendments and additions and variations to this Model are adopted by the Board of Directors, either 

directly or upon the proposal of the Supervisory Board. 

The Model must, moreover, be promptly amended when predicate offences are committed or when 

significant violations of the provisions contained therein occur, or when deficiencies and/or gaps in the 

Model are found as a result of audits of its effectiveness, significant changes in the regulatory system and 

corporate structure, such as to entail the need to vary the provisions of the Model itself, in order to maintain 

its efficiency. 

This Model must also be amended when significant violations or circumventions of the requirements are 

identified, highlighting the inadequacy of the adopted organisation, management and control model to 

ensure effective risk prevention. 

The heads of company functions, each within the scope of his or her responsibilities, are required to 

periodically verify the effectiveness and effectiveness of the procedures aimed at preventing the 

commission of Offences and, where they find the need to modify and update them, submit, in consultation 

with the administrative body, a documented report to the Supervisory Board, which shall act accordingly. 

Any "formal" changes to the Model that may become necessary over time are subject to a simplified review 

procedure and are approved by the Chief Executive Officer, and/or the individuals and functions delegated 

to them, according to the system of powers in force at the time, after informing the Supervisory Board. 

"Formal" changes are defined as revisions and/or additions that do not significantly affect the control system 

and do not have any substantive impact or on the provisions of the documents concerned, such as 

corrections of typos and clerical errors, adjustment of Annexes, the updating of external or internal 

regulatory references or the naming of internal units and functions. Of the "formal" changes to the Model, 

subsequent information shall be given to the Board of Directors at the next appropriate meeting. 

The changes made must be communicated to all employees of the company by such informational or paper 

supports as the Chairperson/Chief Executive Officer deems appropriate and efficient at any given time. 
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15. REFERENCES 

 Confindustria Guidelines for the formulation of a Legislative Decree No. 231/2001 Organisational 

Model, as per the latest available version; 

 Text of Legislative Decree No. 231/2001, as amended. 


