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1. PURPOSE OF THE PROCEDURE 

 

This procedure (hereinafter the “Procedure”) regulates how Privileged Information (as defined below) is 

managed and handled as well as the creation and maintenance of the Insider Register (as defined below) by 

Expert System S.p.A. (hereinafter “Expert System”, the “Company” or the “Issuer”) and its subsidiaries (the 

“Subsidiaries” and, jointly with Expert System, the “ES Group”), by virtue of the Company’s listing on the 

multilateral trading system called the AIM Italia / Mercato Alternativo del Capitale, organised and managed by 

Borsa Italiana S.p.A. (“AIM Italia”). 

The Procedure laid out in this document is designed to ensure compliance with the provisions of the law and 

regulations in effect on the subject and to ensure compliance with the utmost confidentiality of the Privileged 

Information, in order to avoid situations in which documents and information concerning the ES Group are 

communicated in a selective way, i.e. avoiding situations in which information might be issued in advance to 

certain parties - such as shareholders, journalists or analysts - or might be issued at an inappropriate time, or 

might be incomplete or inadequate. 

This Procedure was approved by Expert System’s Board of Directors on 5 February 2014. On 13 July 2016, the 

Board of Directors also approved some amendments and supplements, in order to implement the provisions set 

out in the MAR (as defined below). 

2. DEFINITIONS 

 

In addition to the terms defined elsewhere in this Procedure, the following terms shall have the meaning attributed 

to them herein: 

Competent Authority: means the Commissione Nazionale per le Società e la Borsa (“CONSOB”); 
 

Privileged Information: means any information that meets the requirements and characteristics set out in article 3 

of this Procedure; 

Relevant Information: means any information that is likely to become Privileged Information but which does not 

yet have the sufficient precision required to be considered as such; 

Investor Relator: means the head of the Company’s investor relations department; 
 

MAR: means the Market Abuse Regulation 2014/596/EU and its implementing regulations; 

Nomad: means the Company’s Nominated Adviser; 
 

Delegated Body: means each Expert System director with management powers; 
 

SDIR: means the “Service to distribute regulated information” in accordance with CONSOB regulations; 
 

Relevant Person: means each person acting within the Issuer or a Subsidiary who is: 
 

a) a member of the administrative or the supervisory body; or 
 

b) a senior manager who, although not a member of a body referred to in the previous point, has regular 

access to Privileged Information directly or indirectly concerning the Company or one of its Subsidiaries 

and has the power to take management decisions that may affect the future development of the Company 

or one of its Subsidiaries; 
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Financial Instrument: means any financial instrument issued by the Company that has been admitted to trading 

on the AIM Italia or on a different multilateral trading facility; 

TUF: means Italian Legislative Decree no. 58 of 24 February 1998 (the “Consolidated Law on Finance”). 

3. PRIVILEGED INFORMATION 

 

The term “Privileged Information” means information of a precise nature, which has not been made public, 

concerning, directly or indirectly, the Issuer or one of its Subsidiaries or the Financial Instruments, and which, if 

made public, could have a significant effect on the prices of such Financial Instruments or on the prices of the 

related derivative financial instruments. 

For the purposes of the definition of Privileged Information: 
 

− Information is considered to be of a “precise nature” if: 
 

i. it refers to a set of existing circumstances or which can reasonably be expected to come into 

existence or an event which has occurred or that may reasonably be expected to occur; 

ii. it is sufficiently specific to allow conclusions to be drawn on the possible effect of the set of 

circumstances or the event referred to in letter a) on the prices of the Financial Instruments or related 

derivative financial instruments; 

− the phrase “ information which, if made public, could have a significant effect on the prices of the Financial 

Instruments and the related derivative financial instruments” means information that, presumably, a 

reasonable investor would use as one of the elements on which to base his or her investment decisions; 

− an intermediate event belonging to a prolonged process is considered Privileged Information when it meets 

the above criteria. 

Purely by way of example but not limited to, the following are some events that, more frequently, could be 

considered a relevant event or circumstance under this Procedure (each, a “Relevant Fact”): 

▪ the entry into, or withdrawal from, business sectors; 
 

▪ the resignation or appointment of directors or statutory auditors; 
 

▪ the purchase or disposal of equity investments, other assets, or business units; 
 

▪ the auditing firm decides not to take up its appointment; 
 

▪ capital transactions; 
 

▪ warrants, bonds or other debt securities are issued; 
 

▪ changes are made to the rights of the Financial Instruments; 
 

▪ losses are seen that have a significant impact on shareholder equity; 
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▪ a merger or demerger; 
 

▪ the conclusion, amendment or termination of contracts or agreements; 
 

▪ the conclusion of procedures relating to intangible assets such as inventions, patents or licences; 
 

▪ legal disputes; 
 

▪ changes are made to the Company’s strategic personnel; 
 

▪ treasury share transactions; 
 

▪ filing applications or issuing measures to submit to insolvency proceedings; 
 

▪ request for admission to insolvency proceedings; 
 

▪ transactions with related parties; 
 

▪ the independent auditors issue an opinion with qualifications, a negative opinion or a declaration stating that 

it is impossible to express an opinion; 

▪ accounting situations intended to be reported in the financial statements, the consolidated financial 

statements and the condensed half-yearly financial statements, as well as accounting information and 

situations if they are to be reported in interim management reports, when such situations are disclosed to 

external parties (unless such a disclosure is made in the normal exercise of their employment, profession, 

duties or position and such parties are bound by a legal, regulatory, statutory or contractual obligation of 

confidentiality), or when the same accounting situations or information have acquired a sufficient degree of 

certainty; and 

▪ resolutions by which the Board of Directors approves the draft financial statements, the proposed dividend 

distribution, the consolidated financial statements, the condensed half-yearly financial statements, and the 

interim management reports. 

 
 
 

4. RECIPIENTS 

SECTION I 

HANDLING PRIVILEGED INFORMATION 

 

Recipients are required to maintain the confidentiality of the Relevant and/or Privileged Information and the related 

documents acquired in the performance of their duties, and to comply with the provisions of this Procedure: 

a) Relevant Persons; 
 

b) ES Group employees; and 
 

c) persons, both natural and legal, who, by virtue of their work or profession, or by virtue of their duties, have 

access to Relevant and/or Privileged Information, on a regular or occasional basis, relating to the 

Company or its Subsidiaries 

(hereinafter jointly referred to as the “Recipients”). 
 

In the event that parties other than the Recipients, for a particular transaction, should have access to Relevant  

and/or Privileged Information, the Company shall sign confidentiality agreements with such parties. This is  

without prejudice to the provisions of article 10, below, of this Procedure. 



Procedure for handling Privileged Information and the creation and maintenance of the Insider Register Page | 4 

 

 

5. RECIPIENTS’ BEHAVIOUR OBLIGATIONS 

 

Recipients are required: 
 

a) to maintain the confidentiality of the Relevant and/or Privileged Information acquired in the performance of 

their work or profession, duties or position, and not to disseminate such information nor reveal it to 

anyone; 

b) to use the Relevant and/or Privileged Information only in relation to their work or profession, duties or 

position, and, therefore, not to use it, for any reason or cause, for personal purposes; 

c) to guarantee the utmost confidentiality of the Relevant and/or Privileged Information, until such time as it 

is disclosed to the public in the manner provided for in this Procedure; 

d) to promptly inform the Delegated Bodies - with regard to the relevant information - of any act, fact or 

omission that might represent a breach of this Procedure. 

Purely by way of example but not limited to, the following are some general rules of behaviour applicable to 

Recipients: 

a) particular attention must be paid when sending preparatory documentation for board meetings and/or 

various committees to members of the Board of Directors and the Board of Statutory Auditors. With regard 

to this, a method of sending documentation must be used which guarantees the confidentiality of the 

relevant documents; 

b) a similar caution is used, in the context of extraordinary transactions, when exchanging information and/or 

documentation with parties who act as external consultants or as advisors to the Company or to 

Recipients; 

c) paper documents containing Relevant and/or Privileged Information or information which is, in any case, 

confidential must be kept in archives in locked cabinets or drawers; taking documents from an archive 

must be limited to the period necessary for use; documents not being used must be stored in the archives; 

keeping documents on tables and desks, especially if accessible to unauthorised persons, must be limited 

to the time strictly necessary; 

d) similar precautions are also to be observed when travelling. Specifically, the documents in question must 

never be left unattended; 

e) appropriate measures must be taken to ensure that the opening and the distribution of mail received from 

the postal service and/or a courier service is carried out in a confidential manner; 

f) the “confidential” nature of paper and/or electronic documents must also be highlighted by affixing the 

words “confidential” or similar, using envelopes or another closed container for their circulation. 

Furthermore, Recipients are forbidden from: 
 

a) purchasing, selling or carrying out other transactions, directly or indirectly, on their own behalf or that of a 

third party, involving Financial Instruments using Relevant and/or Privileged Information; 

b) communicating such Relevant and/or Privileged Information to others outside their normal work, 

profession, duties or position; 
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c) recommending or inducing others, on the basis of Relevant and/or Privileged Information, to perform 

some of the transactions indicated in letter a), above. 

6. EVALUATION OF THE PRIVILEGED NATURE OF THE INFORMATION 

 

The evaluation of the relevance of the information concerning the Company or the other companies in the ES 

Group is the responsibility of the following parties: 

a) Information emerging during meetings of collegial bodies: responsibility remains with the collegial body, 

while the management of the external communication will be done by the Delegated Bodies in agreement 

with the Nomad. 

b) Information emerging during Shareholders’ Meetings: the Chairperson of the Shareholders’ Meeting is 

responsible, while the management of the external communication will be done by the Delegated Bodies 

in agreement with the Nomad. 

c) Accounting data and data for the period: responsibility lies with the Delegated Bodies in agreement with the 
Nomad. 

 

d) Other information: responsibility lies with the Delegated Bodies in agreement with the Nomad. 
 

Except for the cases indicated in letters a) and b), above, in which the external communication of Privileged 

Information is contextual at the time it is evaluated, by virtue of the collegial nature of the bodies responsible for 

its examination, Recipients, in every other situation in which they find themselves in possession of Relevant 

and/or Privileged Information, are bound, with binding effect: 

a) to communicate its contents to the Delegated Bodies in a timely manner; 
 

b) subsequently - where the Relevant and/or Privileged Information relates to events or transactions with 

progressive formation, to be updated periodically, at least once every 7 (seven) days, or at a different 

frequency as required by the nature of the event or transaction - to inform the Delegated Bodies of the 

progress made. 

The Subsidiaries belonging to the ES Group and, in particular, the parties responsible by virtue of the entity’s 

internal organisation, must inform the Delegated Bodies without delay of all the information concerning the 

Company and/or the Subsidiaries that they consider potentially privileged or each of the Relevant Facts of which 

they become aware by virtue of their work or profession, or by virtue of the functions performed. In the same 

way, Expert System employees are required to inform their supervisor of information that they consider is of a 

potentially privileged nature, or that are Relevant Facts and of which they have become aware by virtue of their 

work. 

7. DISTRIBUTING PRIVILEGED INFORMATION AND PREPARING THE ANNOUNCEMENT 

 

When the information is evaluated by the parties identified in article 6, above, as Privileged Information, it must 

be communicated to the public without delay by the Delegated Bodies and the Investor Relator, in accordance 

with this Procedure and the laws and regulations in effect, pro tempore. 

The Delegated Bodies, together with the Investor Relator, draw up a draft announcement consisting of: (i) title, (ii) 

summary, (iii) text, and (iv) corporate contacts. 
 

The title contains an objective and concise description of the fact and, if the announcement refers to several 

relevant events, it must mention each event. The summary draws the characterising elements of the fact 

together, 
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even by way of a table or list, so as to provide a non-misleading summary. The summary may be omitted if the 

title already contains an exhaustive description of the essential elements of the fact. The text must contain the 

content of the news in a clear form, ensuring a logical consistency. Company contacts contain the names of the 

persons or structures of the Company to be contacted in order to obtain further information, the relevant 

telephone and email addresses, as well as the Issuer’s website. The Delegated Bodies shall ensure that the 

disclosed Privileged Information is not misleading, false or deceptive and does not omit anything that could 

influence the significance of such information. 

Before being circulated to the public, a draft of the announcement is sent: 
 

a) to the Nomad, for his or her information and any comments; 
 

b) to the Company’s CFO, if the draft contains references to data relating to the economic, equity or financial 

situation of the Company and/or the ES Group; 

c) to the CEO of a Subsidiary, if the announcement relates to an event affecting that company; and 

d) where deemed appropriate by the Delegated Bodies, to the Board of Directors. 
 

8. PUBLISHING THE ANNOUNCEMENT 

 

Once consultations with internal bodies have been completed, the Investor Relator shall publish the 
announcement. 

 

The announcement shall be communicated via the SDIR. If the announcement is to be distributed to an open 

market, the Investor Relator, in agreement with the Nomad, is required to notify Borsa Italiana, by telephone, of 

the distribution of such an announcement in order to allow the latter to evaluate, with greater weight, the impact 

that the news, once disseminated, could have on the regular course of trading. 

Privileged Information must not be communicated elsewhere before it is communicated via the SDIR. To this 

end, Privileged Information must be managed by adopting all necessary precautions so that its circulation within 

the company can take place without prejudice to the Company and/or its Subsidiaries, until such time as the 

same Privileged Information is disclosed to the public in compliance with the above provisions. 

Finally, the Investor Relator will be required to ensure that the announcement is published on the Company’s 

website by the opening of the market on the day following that of its distribution and to ensure it is available for a 

minimum period of 5 (five) years. 

9. DELAYING THE DISTRIBUTION OF PRIVILEGED INFORMATION 

 

The Company may decide to delay, under its own responsibility, the distribution of Privileged Information to the 

public when, jointly, the following conditions are met: 

a) an immediate disclosure could prejudice the Issuer’s legitimate interests; 
 

b) a delay in disclosure would not have the effect of misleading the public; and 
 

c) the Company is able to guarantee the confidentiality of such Privileged Information. 
 

Without prejudice to the application of the foregoing, where Privileged Information relates to progressively formed 

events or transactions involving particular events or situations, the Company may, under its own responsibility, 

delay the disclosure of such Privileged Information. 
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When the Company has delayed the disclosure of Privileged Information, it must, immediately after the 

distribution of such information to the public, notify the Competent Authority of this delay, providing an 

explanation in writing of how the conditions set out in paragraph 8.1, above, are met1. 

10. COMMUNICATING PRIVILEGED INFORMATION TO THIRD PARTIES 

 

Relevant and/or Privileged Information may be communicated by the Company to third parties only as part of a 

normal work or professional activity and on condition that such third parties are bound by a legal, regulatory, 

statutory or contractual obligation of confidentiality. 

The Company may communicate Relevant and/or Privileged Information confidentially to the following categories 

of parties: 

a) consultants to the Company and/or consultants to any other party involved or who may be involved in the 

developments or matters in question; 

b) parties with whom the Company is negotiating, or intends to negotiate, any commercial, financial or 

investment transaction (including potential subscribers or placement agents of its Financial Instruments); 

c) banks, as part of their lending activities; 
 

d) rating agencies; 
 

e) employee representatives or trade union representatives who represent them; 
 

f) any government office, the Bank of Italy, the Italian Competition Authority (Autorità Garante della 

Concorrenza e del Mercato) and any other institutional, regulatory body or authority. 

Purely by way of example but not limited to, communicating accounting situations and data, before they have 

acquired “a sufficient degree of certainty”, may be communicated to the independent auditors for them to carry 

out their duties as well as to consultants involved in preparing the same documents. Likewise, sending reports 

(monthly and quarterly), and any other information relating to the management of the Company, to directors 

without delegated powers constitutes conduct functional to the need for information and the exercise of 

supervisory duties and intervention in the presence of any specific prejudicial acts; it is therefore possible to 

communicate management reports to directors without delegated powers without simultaneously disclosing them 

to the public. 

The Company, through the Delegated Bodies, must ensure that recipients of Privileged Information are aware 

that they cannot trade the Issuer’s Financial Instruments before such Privileged Information has been made 

public. To this end, the Delegated Bodies must first inform the recipients of the Privileged Informati on in writing 

and appropriate confidentiality agreements must be signed before making such information available. 

If, as an exception to the above, Privileged Information is disclosed to third parties not bound by confidentiality 

obligations and information is leaked, by which is meant the Privileged Information is no longer confidential due 

to a fact other than its distribution to the market in accordance with the applicable regulatory provisions, the 

Delegated Bodies shall coordinate with the Nomad and the Investor Relator so that a full disclosure to the public 

is made without delay. 

 
 

1 This communication must be sent via certified email to consob@pec.consob.it indicating as the recipient “Divisione Mercati (Markets 
Division)” and “MAR Delayed communication” as the subject. 

mailto:consob@pec.consob.it
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11. TIMELY DISTRIBUTION IN THE EVENT OF DISCLOSURE 

 

If the Privileged Information referred to in articles 9 and 10 of this Procedure has been made public, the 

Company must disclose such Privileged Information to the market - through the Investor Relator, in agreement 

with the Delegated Bodies and the Nomad, by sending a notice via the SDIR - simultaneously (on the same day) 

in the case of intentional disclosure and without delay (on the same day on which the Delegated Bodies are 

informed of the disclosure) in the case of unintentional disclosure. 

12. DISTRIBUTING FORWARD-LOOKING DATA, QUANTITATIVE OBJECTIVES AND ACCOUNTING DATA FOR THE PERIOD 

 

The Delegated Bodies may decide to publish announcements concerning forward-looking information (forward-

looking data and quantitative targets). In this case, an announcement shall be drawn up in accordance with the 

procedures set out in article 7, above. The principle of correctness in preparing the announcements in question 

requires that, at the time the prospective data is published, it be clearly specified whether the data relates to true 

forecasts or strategic objectives established as part of company planning. 

Where the forward-looking information is contained in a heterogeneous or complex market announcement,  

separate evidence of the forward-looking information must be provided, dedicating a specific section of the  

announcement to it, which must contain an indication of its forward-looking nature, a specification of the nature of  

the forecast or objective, and an indication of the factors that may cause deviations. 

The principle of fairness also requires continuity in the manner and timing of communicating forward-looking 

information: if, for example, the decision is to communicate certain profit indicators, the market should be able to 

monitor these indicators over time (uniform forward-looking information). Furthermore, for the sake of clarity, the 

main assumptions, on which the forecasts are based, also need to be indicated. 

The Delegated Bodies and the Investor Relator, when publishing announcements of this kind, shall monitor the 

actual company performance in order to detect any deviations from the forward-looking data and quantitative 

objectives communicated to the market, in order to be able to inform the public, without delay, of any significant 

deviations and the reasons for them. 

The Delegated Bodies and the Investor Relator also check that the forward-looking information provided to the 

market by parties other than the Company (financial intermediaries, professional investors and analysis centres 

(so-called consensus estimates)) is consistent with the forward-looking data disclosed by the Issuer. In the event 

of significant deviations between the results expected by the market and those expected by the Company, a 

statement will be published containing clarifications and the reasons for such deviations. 

13. MEETINGS WITH THE PRESS AND FINANCIAL ANALYSTS 

 

Dealings with the press and other media, as well as with financial analysts and institutional investors, are 

handled by the Delegated Bodies and the Investor Relator. 

The Chairperson of the Board of Directors, the Delegated Bodies, and the parties authorised by them are 

authorised to give interviews to the press. 

In the event that, during an interview and/or a meeting, Privileged Information or forward-looking information is 

unintentionally disclosed, the Delegated Bodies and the Investor Relator shall promptly disclose such information 

to the public. 

SECTION II 
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REGISTER OF PARTIES HAVING ACCESS TO PRIVILEGED INFORMATION 

 

14. REGISTER OF PARTIES HAVING ACCESS TO PRIVILEGED INFORMATION 

 

The Company creates, in accordance with the laws and regulations in effect pro tempore, a register of those 

parties who have access to Privileged Information (the “ Insider Register”), which shall be maintained by the 

Investor Relator (the “Responsible Party”). 

The Insider Register is managed by the Company also on behalf of its Subsidiaries, which must, through the 

adoption of adequate internal policies, allow the Company to fulfil the obligations deriving from the application of 

this Procedure punctually, ident ifying and communicating to the Company the parties to be added to the Insider 

Register. 

The Company, through the Delegated Bodies, may decide to use a company outside the ES Group to create and 

maintain the Insider Register. 

15. CHARACTERISTICS OF THE INSIDER REGISTER 

 

The Insider Register is set up electronically in such a way that it can ensure: 
 

a) the certainty of the date of each annotation, amendment, or deletion; 
 

b) the inalterability of its content; 
 

c) the legibility and visibility of information, even if modified and/or deleted; 
 

d) the traceability of access to the same information; and 
 

e) the accessibility to the Insider Register via the internet and the protection of such access through 

appropriate security criteria. 

The Insider Register is divided into two sections: 
 

a) the first section contains the parties who, by virtue of their work or profession, or by virtue of the functions 

performed, have access to Relevant and/or Privileged Information on a regular basis (“Section A”). Such 

parties may be identified as (i) members of the ES Group’s management and supervisory bodies, (ii) 

executives of the ES Group who have access to Privileged Information and who have the power to make 

management decisions that may affect the future development of the Company itself or of one of its 

Subsidiaries, (iii) parties within the Company who are responsible for preparing the Company’s 

accounting documents, (iv) the Company’s independent auditors, and (v) external consultants with 

access to Privileged and/or Relevant Information whose collaboration relationship is stable and 

continuous; 

b) the second section of the Insider Register contains the parties who, by virtue of their work or profession, 

or by virtue of the functions performed, have access to Privileged and/or Relevant Information on an 

occasional basis (“Section B”). 

The parties referred to in letter (a) points (i) and (ii) and (iii) of the preceding paragraph are required to notify the  

Company from time to time of the names of their secretarial support staff and any other names of contractors 

who are in a position which provides access to Relevant and/or Privileged Information, in order to add such 

parties to Section A of the Insider Register. 
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As regards registering a party in Section B of the Insider Register, the party must necessarily be related to the 

transaction and/or the activity generating the Relevant and/or Privileged Information. 

16. MINIMUM CONTENT OF THE INSIDER REGISTER 

 

The Insider Register contains at least the following data with reference to each person added to it:  
 

a) the registration date; 
 

b) the party’s personal data and the reason why they have access to the Relevant and/or Privileged 
information; 

 

c) the type of relationship the party has with the Company or with its Subsidiaries; 
 

d) the company for which the party works; 
 

e) the date on which the notification of being added to the Insider Register was sent; 
 

f) the date on which the information contained in the Insider Register was amended; 
 

g) the date on which the notification of information being amended in the Insider Register was sent; 
 

h) the date on which a party or Relevant and/or Privileged Information is deleted from the Insider Register;  
 

i) the date on which the notification of being deleted from the Insider Register was sent. 
 

The Responsible Party shall inform the parties concerned of any registration, amendment, or cancellation that 

directly affects them without delay. The Responsible Party shall also promptly inform any party added to the 

Insider Register of the obligations arising from having access to Relevant and/or Privileged Information, including 

the penalties provided for in Title I-bis Part V of the TUF in the event of abuse of Privileged Informat ion, market 

manipulation or unauthorised disclosure of Privileged Information. 

A party should only be added to the Insider Register if they have had access to Relevant and/or Privileged 

Information. Deleting a party from the Insider Register shall take place as soon as the Relevant and/or Privileged 

information has been communicated to the market or, for whatever reason, the party’s registration has ceased 

being useful. 

The Company keeps the data for a period of 5 years from the date of registration or update. 
 

17. COMMUNICATIONS TO THE COMPETENT AUTHORITY 

 

The Responsible Party shall send the Insider Register, or parts thereof, to the Competent Authority promptly 

whenever the Company receives an express request to that effect. 

18. SME GROWTH MARKET 
 

In the event that the AIM Italia or the other multilateral trading facility on which the Financial Instruments are 

traded is/are qualified as an “SME Growth Market” pursuant to article 33 (and any amendments or supplements 

or application regulations) of Directive 2014/65/EU (“on markets in financial instruments”) as implemented in 

Italy, the Company may opt to request the exemption to maintaining the Insider Register as provided for by 

article 18(6) of the MAR (and any amendments or supplements or application regulations). 



Procedure for handling Privileged Information and the creation and maintenance of the Insider Register Page | 11 

 

 

If the Company decides to opt to request the exemption referred to in paragraph (i), above, Section 2 of this 

Procedure shall be deemed to be no longer applicable, (ii) the Issuer shall, in any case, be required to establish 

and update a list of parties who have access to Privileged Information (the “List”), and (iii) the Delegated Bodies 

shall ensure that every party who has access to Privileged Information takes note of the obligations connected 

with being included in the List by means of their express acceptance of this Procedure, if this has not already 

occurred as a result of its implementation. The Responsible Party will be responsible for maintaining the List. 

The Responsible Party shall send the aforementioned List, or parts thereof, to the Competent Authority promptly 

whenever the Company receives an express request to that effect. 

SECTION III COMMON 

PROVISIONS 

19. DISTRIBUTING THE PROCEDURE 

 

This Procedure is to be brought to the attention of every Relevant Person by the Delegated Bodies, by sending a 

copy to the Recipients, as well as to every party registered in the Insider Register at the time of their registration.  

Subsidiaries of the ES Group, through the parties responsible for their management by virtue of the internal 

organisation of the entity, undertake to take note of this Procedure and to send a copy of it to their Relevant 

Persons and employees. 

20. FAILING TO COMPLY WITH THE PROCEDURE AND PENALTIES 

 

In the event that a provision in this Procedure is breached, the Company and other companies in the ES Group - 

each to the extent of its own responsibility - will, with respect to the responsible parties, adopt the measures 

provided for by the labour contract regulations (if they are managers or employees) as well as by the provisions 

of the Italian Civil Code. 

Failure to comply with this Procedure may result in a demand being made to the party responsible for the breach 

to pay compensation for all the damages suffered by the Company, as well as the most appropriate measures 

provided for and permitted by law being adopted. 

Without prejudice to the foregoing, the provisions of article 182(2-bis) et seq. of the TUF2, , as well as the MAR 

and any applicable law or regulation in effect, pro tempore. 

 
 

2 Article 184 (Abuse of Privileged Information) of  the TUF provides for the following: “1. Imprisonment for between one and six years and a fine of between 
twenty thousand euro and three million euro shall be imposed on any person who, possessing privileged information by virtue of his or  her membership of 
the Issuer’s administrative, management or supervisory bodies, or his or her shareholding in the Issue’s capita l, or the exer cise of his or her employment,  
profession, duties, including public dut ies, or posit ion: a) buys, sells or carries out other transact ions involving, direct ly or indirect ly, on his or her own behalf  
or on behalf of a third party, financial instruments using such information; b)  discloses such information to others outside the normal exercise of his or her 

employment, profession, duties or position; c) recommends or induces others, on the basis of such information, to carry out any of the transact ions referred 
to in paragraph a). 
2. The punishment referred to in paragraph 1 shall apply to any person who, possessing privileged information by virtue of the p reparation or execution of 

criminal activities, carries out any of the actions referred to in paragraph 1. 
3. Courts may increase the fine up to three t imes or up to the larger amount of ten times the product of the crime or the prof it  therefrom when, in view of the 
particular seriousness of the offence, the personal situat ion of the guilty party or the magnitude of the product of the crime or the profit therefrom, the fine 

appears inadequate even if the maximum is applied. 
3-bis. With regard to financial instrument transactions pursuant to article 180(1)(a)(2), the judicial sanction shall involve a  f ine of up to one hundred and 
three thousand, two hundred and ninety-one euro and up to three-years’ imprisonment. 

4. For the purposes of this article,  financial instruments also include the financial instruments referred to in article 1(2), w hose value depends on a financial 
instrument referred to in article 180(1)(a).” 

 
Article 185 (Market manipulat ion) of  the TUF provides for the following: “1. Imprisonment for between one and six years and a fine of between twenty 

thousand euro and f ive million euro shall be imposed on any person who disseminates false information or sets up sham transactions or employs other  
devices concretely likely to cause a significant alteration in the price of financial instruments.”  
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21. FINAL PROVISIONS 

 

For anything not expressly established in this Procedure, the legal and regulatory provisions applicable to the 

Company, as it is admitted to listing on the AIM Italia multilateral trading facility or on the other multilateral trading 

facility on which the Financial Instruments are listed, shall apply. 

22. AMENDMENTS 

 

The Delegated Bodies are required to make any changes and/or supplements to this Procedure that may 

become necessary as a result of legal or regulatory provisions or organisational changes to the Company. These 

amendments shall be approved by the Board of Directors. 

23. COMING INTO EFFECT 

 

This Procedure was approved by the Company’s Board of Directors on 5 February 2014, and will come into 

effect from the date on which trading starts of the Company’s ordinary shares on the AIM Italia. The Procedure 

was also updated on 13 July 2016 in order to implement the provisions of the MAR. 

 
 
 

2. Courts may increase the f ine up to three times or up to the larger amount of ten times the product of the crime or the pro fit therefrom when, in view of the 
particular seriousness of the offence, the personal situat ion of the guilty party or the magnitude of the product of the crime or the profit therefrom, the fine 
appears inadequate even if the maximum is applied. 
2-bis. In the case of transact ions relat ing to the financial instruments referred to in article 180(1)(a)(2), the criminal penalty is a fine of up to one hundred 
and three thousand, two hundred and ninety-one euro and imprisonment for up to three years.” 

 
Article 187-bis (Abuse of privileged Information) of the TUF provides for the following: “1. Without prejudice to judicial sanct ions applicable when the act 
const itutes a criminal offence, a pecuniary administrative sanction of between twenty thousand euro and three million euro sh all be imposed on anyone 

who, possessing privileged information due to his or her posit ion as a member of the Issuer’s administrative, management or supervisory bodies, or his or  
her shareholding in the Issuer’s capital, or the exercise of his or her employment, profession, duties, including public dut ies, or position: a) buys, sells or  
carries out other transactions involving, directly or indirectly, on his or her own behalf  or on behalf of a third party, financial instruments using such 

information; b) discloses such information to others outside the normal exercise of his or her employment,  profession, duties or position; c) recommends or  
induces others, on the basis of such information, to carry out any of the transactions referred to in paragraph a).  
2. The same penalty referred to in paragraph 1 shall applied to anyone who, being in possession of privileged information due to the preparation or 
execution of a criminal activity, carries out any of the actions referred to in the same paragraph 1. 

3. For the purposes of this article,  financial instruments also include the financia l instruments referred to in article 1(2), whose value depends on a financial 
instrument referred to in article 180(1)(a). 
4. The sanction provided for in paragraph 1 also applies to anyone who, possessing privileged information, knowing or being able  to know the privileged 

nature of the same, on the basis of ordinary diligence, carries out any of the deeds described herein.  
5. The administrative sanctions provided for in paragraphs 1, 2 and 4 are increased up to three t imes or up to the larger amount of ten times the product of  
the crime or the profit therefrom when, in view of the personal situat ion of the guilty party or the magnitude of the product of the crime or the profit  
therefrom, the fines appear inadequate even if the maximum is applied. 

6. For the cases provided for in this article, an attempt is equivalent to successful execution.” 
 

Article 187-ter (Market manipulation) of the TUF provides for the following: “1. Without prejudice to the judicial sanct ions applicable when the act const itutes 

a criminal of fence, a pecuniary administrat ive sanction of between twenty thousand euro and five million euro shall be impose d on anyone who any person 
who, through the media, including the internet or any other means, spreads fa lse or misleading information, rumours or news t hat provide or are likely to 
provide false or misleading information about financial instruments. 

2. For journalists pursuing their profession, the disseminat ion of information shall be assessed by taking into account the self -regulatory rules of that 
profession, unless such persons derive, directly or indirectly, an advantage or profit from the dissemination of the information. 
3. Without prejudice to the judicial sanctions applicable when the act constitutes a cr iminal offence, anyone who commits it sha ll be punished with the 

pecuniary administrative sanction referred to in paragraph 1: 
a) transactions or orders to trade which give or are likely to give fa lse or misleading signals regarding the offer of, demand for, or price of financial 
instruments; b) transactions or orders to trade which make it possible, through the action of one or more persons acting in concert, to fix the market price of 
one or more financial instruments at an abnormal or artificial level; c) transactions or orders to trade which use artifice o r any other kind of decept ion or  

contrivance; d) any other artifice capable of giving false or misleading indications as to the offer, demand or price of financial instruments. 
4. For the offences referred to in paragraph 3, letters a) and b), no administrat ive sanction may be imposed on a person who pro ves to have acted for  
legitimate reasons and in accordance with accepted market practices in the market concerned. 

5. The pecuniary administrative sanctions provided for in the preceding paragraphs are increased up to three t imes or up to the larger amount of ten times 
the product of  the cr ime or the prof it therefrom when, in view of the personal situat ion of the guilty party,  or the magnitude of the product of the crime or the 
profit therefrom, or the effects produced on the market, they appear inadequate even if the maximum is applied.  

6. The Italian Ministry of Economy and F inance, after consulting CONSOB or upon its propo sal,  may ident ify,  by its own regulat ion, in accordance w ith the 
implementing provisions of Directive 2003/6/EC adopted by the European Commission, in accordance with the procedure referred to in article 17(2) of the 
same Directive, the cases, even beyond those provided for in the preceding paragraphs, which are relevant for the application of this article.  
7. CONSOB shall make known, by means of its own provisions, the elements and circumstances to be taken into considerat ion when a ssessing conduct 

likely to constitute market manipulation within the meaning of Directive 2003/6/EC and its implementing provisions. ” 


