Decree-Law 231, June 8t 2001

ibidem

Disciplina della responsabilita amministrativa delle persone giuridiche, delle societa e delle associazioni
anche prive di personalita giuridica, a norma dell'articolo 11 della legge 29 settembre 2000, n. 300
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INTRODUCTION

Decree-law 231 has introduced the regime of administrative liability of Entities in our systems (i.e. of Companies) for certain
corporate crimes committed according to specific criteria. Administrative liability refers to the possibility that a company is liable
with its own assets for the commission of an offense, while criminal liability is used when a natural person connected to the
company is responsible for the crime committed. Offenses covered by the Decree-Law are multiple and constantly updated, they
concern, among other things, fraud, bribery, falsification, receiving stolen goods and many others (see a list updated to May
2020 in the Appendix)

e Objectives of Decree-Law
v’ Avoiding the commission of offenses within companies, in particular:
* by persons who cover roles of representation, administration or management of the Entity or any related
organizational unit with financial and functional autonomy
* by people who exercise, even de facto, the management and control of the Entity itself (hereinafter collectively
referred to as "top management")
* by persons subject to the direction or supervision of one of the previous subjects
v" In the event of crimes being committed, to assign the correct responsibilities, be they of the company, of a natural
person (i.e. a top person or an employee) or both.
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e Surveillance and prevention

The Decree-Law provides for the adoption and the effective realization of organizational models suitable to prevent the
commission of an offence.

The suitability of such models is retrospectively verified in terms of their preventive efficiency against committed crimes.
In order for the models to be efficiently applied and prevent the commission of crimes , a series of actions must be
implemented, aimed at the timely upgrade of the model as a consequence of any change within the companies or the
regulatory and social environment in which they operate. The complex of these activities is frequently defined «Processo
231» (231 Process).

Compliant with indications of the Decree-law Collegio San Carlo has adopted, an Organizational, management and
Control Model (OCM) aimed at the surveillance and prevention of corporate crimes.
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The organizational, management
and control model

Ex Decree-Law
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 What is the Organizational, management and Control Model (OCM)

The OCM is explained in a document summarising the organizational procedures which characterize the Company activities
and the measures to be implemented in order to guarantee the proper operation of the Company (by preventing the
commission of crimes). The Model is not a set format, as long as it considers and follows any modification of the
environment and the context in which the Company operates.

Its main components are:

- ldentification of risk zones, principles and procedures of control
- Implementation of an Ethical Code
- Establishment of a Surveillance Authority

- Implementation of a disciplinary and sanctioning system

The application of the updated model in all its aspects is mandatory during the daily activities

The reference document is available on the website of Collegio San Carlo
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* Recipients of the Model

The recipients of the Model are all the employees of Collegio San Carlo and all persons connected, for various reasons, to
Collegio (Customers, Suppliers, Collaborators) including components of the top management (Directors, Managers etc.)
even when not reporting directly to Collegio.

By complying with the OCM, the recipients acknowledge and apply rules and principles to their daily activities.

* Crimes commission and criteria for imputation
When a crime is committed, the administrative liability of the Entity can be affirmed when three factors apply:

1. The crime is committed by a natural person

2. Alink exists between the crime and the Entity (the person belongs to the top management, or reports internally
to the top management of the Entity, or has acted in the interests of or in favour and advantage of the Entity)

3. An organizational and control model suitable to the prevention of crimes
commission is not in place
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e Limitations to the administrative liability of the Entity

When a crime is committed, the Entity must prove that every possible action was taken in order to prevent, during normal
work- related activities, the commission of such a crime.

More specifically, the Entity can be exempted from any liability when:

1. Before the crime commission, top management designed and efficiently
implemented an Organizational Model ideally suited to prevent crimes similar to
the one committed

2. The operational surveillance and application of the Organizational Model was
entrusted to a Supervisory Board, entrusted with independent powers of initiative

and control, and that there was no lack or insufficient supervision on behalf of
such a Board

3. The person acted fraudulently eluding such Model and its rules
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IN CASE OF CRIME COMMISSION
AND OF INDICTMENT OF THE ENTITY AND OF THE OFFENDER

/N

ADMINISTRATIVE LIABILITY PENAL LIABILITY
The Entity will be punishable by law The offender, whether natural
and given administrative sanctions person, part of the top management,
(including disqualification or employee or partner, will be
reputational sanctions) as per punishable by Penal Law according to
Decree-Law 231, in due proportion the Italian Criminal Code
to the crime committed
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MAIN COMPONENTS OF THE ORGANIZATIONAL, MANAGEMENT AND CONTROL MODEL

CONTROL PRINCIPLES

* Every action must be: auditable, documented, consistent, reasonable
* No single person can manage an entire process autonomously

e Audits must be documented

ELEMENTS OF THE PREVENTIVE CONTROL AND MANAGEMENT SYSTEM

e Ethical Code (available on the Collegio San Carlo website)

* Formal and documented organization (including organization charts, profiles, control principles)
 Manual and IT inspection procedures (with separate duties, joint signatures, balancing etc.)

* Definition of authorization and signatory profiles

* Formal scheme of auditing and reporting on anomalies

* Internal communication and training procedures
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MAIN COMPONENTS OF THE ORGANIZATIONAL, MANAGEMENT AND CONTROL MODEL

SUPERVISORY BOARD
ORGANISMO DI VIGILANZA
(oDV)

On this topic, the so called mechanisms of

* Monitors the efficiency, adequacy and implementation of the Model «whistleblowing», can be considered; a
presentation on this subject is available in
Italian on Collegio San Carlo’s website in the
section dedicated to the Decree-Law

e Suggests possible improvements

e Collects all the relevant i jon from employees, who are obliged to communicate with the ODV even
anonymously, after audits and anomalies no matter how observed.

e Reports to the Board of Directors any infringements which may have consequences on the responsibility of
the Entity, directly or indirectly observed, to enable it to take the proper measures
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L'ORGANISMO DI VIGILANZA (OdV)
COMPONENTI

* Avv. Andrea Calvi — Presidente (esterno)

Iscritto all’Albo degli Avvocati di Milano da 25 anni e abilitato al patrocinio avanti la superiori Giurisdizioni (Corte di Cassazione e
Consiglio di Stato). Membro della Camera Civile di Milano, & componente della direzione scientifica di collane giuridiche edite da
Maggioli e da Giuffré — Francis Lefebvre. E’ specializzato nella contrattualistica e nel contenzioso tra societa anche in sede di
procedure concorsuali e paraconcorsuali.

* Dott. Enrico Lotti - Membro (esterno)

Laureato all’Universita Bocconi di Milano con specializzazione in Finanza Aziendale, ha sempre lavorato in primarie multinazionali
nell’lambito Finance, con esperienze anche all’estero, ricoprendo il ruolo di CFO. Attualmente Responsabile del Controllo Interno e
della funzione Fusioni e Acquisizioni della Business Area Trelleborg Wheel System, leader mondiale nella produzione di pneumatici
per agricoltura e per logistica industriale con fatturato di 1 miliardo di euro. E' membro dell’associazione ANDAF (Associazione
Nazionale Direttori Amministrazione e Finanza).

* Prof. Daniele Cuomo — Membro (interno)

Laureato in Fisica, ha esercitato per lungo tempo la propria attivita presso industrie manifatturiere, principalmente nel settore delle
Telecomunicazioni. Si & occupato di ricerca di base, formazione ed addestramento sia frontale sia sul campo. Ha rappresentato
I'ltalia per svariati anni presso i principali organismi internazionali di standardizzazione del settore, ed ha pubblicato oltre 80 articoli
di contenuto scientifico. E' stato professore a contratto per vari anni presso diverse Universita italiane. Ha inoltre svolto attivita di
supporto e consulenza per lo sviluppo ed il mantenimento e miglioramento di sistemi di gestione ed organizzazione aziendale.

Nominati dal CdA del 19/11/2018 e in carica fino all’A.S. 2020/2021.
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HOW TO CONTACT THE SUPERVISORY BOARD (ODV)
FOR NOTIFICATIONS:

ODV@COLLEGIOSANCARLO.IT

If requested, anonymity is guaranteed from the OdV
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APPENDIX

Offences and crimes under Decree-law

1)
2)
3)
4)
5)
6)
7)
8)
9)

10)

11)
12)
13)
14)
15)

16)
17)
18)
19)

20)

Crimes against the Public Administration (articles 24-25 Decree-law);

Forgery of money, legal tenders, revenue stamps and in identification instruments or signs (article 25-bis, ibidem);
Corporate crimes (article 25-ter, ibidem);

Crimes with the purpose of terrorism or anyway subversion of the democratic order (article 25-quater, ibidem);

Female genital mutilation practices (article 25-quater.1, ibidem);

Crimes against individuals (article 25-quinquies, ibidem);

Crimes and offences of market abuse (article 25-sexies, ibidem);

Transnational crimes (Law nr 146 dated March 16", 2006);

Manslaughter and serious or severe injuries breaching regulations on health and safety requirements at the workplace (article
25-septies, ibidem);

Crimes of fencing, money-laundering, use of money or any other goods of illegal origin, and also self-laundering (article 25-
octies, ibidem);

Computer crimes and unlawful processing of personal data (article 24-bis, ibidem);

Crimes against industry and commerce (article 25 bis.1, ibidem);

Offences of the Organised crime (article 24-ter, ibidem);

Crimes of copyright violations (article 25-novies, ibidem);

Persuasion to make unfaithful declarations or abstain from making declarations to the Judicial Authority (article 25-decies,
ibidem);

Crimes against the environment (article 25-undecies, ibidem);

Employment of illegally staying third-country nationals (article 25-duodecies, ibidem);

Crimes of racism and xenophobia (article 25-terdecies, ibidem);

Crimes of fraud in sporting competitions, abusive practice of games or wages and forbidden gambling (article 25-quaterdecies,
ibidem);

Tax crimes (article 25-quinquiesdecies, ibidem).

Please note that this list is updated to May 2020 and is not maintained

Collegio San Carlo A.S. 2019/2020
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ASSESSMENT QUESTIONNAIRE

The questionnaire is available through MS Forms, an application of Office 365. To fill it, please
access?! the following link:

Questionnaire 231

Alternatively follow the steps below:

- Access your own account surname@collegiosancarlo.it

- Select «Forms» from the app list (if not present immediately, select the “All the app”
button)

- Type the questionnaire title in the Search box:
«Questionnaire 231 EN_REV_1»

Select the 11 answers from the proposed multiple choice

1 click the right button of the mouse and select «Open the hyperlink» or «Apri collegamento ipertestuale»
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https://forms.office.com/Pages/DesignPage.aspx?auth_pvr=OrgId&auth_upn=cuomo@collegiosancarlo.it&origin=OfficeDotCom&lang=it-IT#FormId=VTbrnYnCYkixcS_0ENEUox8M2PWOki1KgQIcsoKFxVlUQ1dPS1ZCU0xXT0Y1SDExVUxZNEhOOEpPSi4u
mailto:surname@collegiosancarlo.it

