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1 SCOPE AND PURPOSE

This Procedure on Standard Contractual Clauses to apply with Business Partners (the “Procedure”) 

is part of the Esaote Procedures finalized to prevent bribery-related risks, provided for under the 

Management System Guideline Anti-Corruption.

The purpose of this Procedure is to define the criteria and responsibilities for the standardization of 

contractual clauses regarding the administrative responsibility of legal entities arising from criminal 

offenses in compliance with Esaote’s 231 Model.

2 REFERENCE

 Code of Ethics;

 Model;

 “Management System Guideline Anti-Corruption”;

 Procedure on Intermediaries;

 Procedure on Joint Venture Agreements.

3 DEFINITIONS

When used in this Procedure, the following terms have the meanings set forth below:

ANTI-CORRUPTION LAWS: the Italian Criminal Code, the Legislative Decree 231 and other 

applicable provisions, the FCPA, the UK Bribery Act, other public and commercial anti-bribery laws 

in effect around the world, and international anti-corruption treaties such as the Organization for 

Economic Cooperation and Development Convention on Combating Bribery of Foreign Officials in 

International Business Transactions, and the United Nations Convention against Corruption.

CODE OF ETHICS: Esaote’s Code of Ethics.

ESAOTE COMPLIANCE OFFICER: A resource within the Company entrusted with the 

management and implementation of policies aimed at avoiding or reducing the exposure to liability 

for any violation of national or international regulations, decisions of competent authorities or other 

applicable rules of conduct. The Esaote Compliance Officer: (i) ensures knowledge of applicable 

regulations; (ii) makes proposals, preparation and update of compliance policies for preventing any 

corporate conduct that may be contrary to regulations; (iii) acts as reference person for Group 

companies; (iii) reports on the implementation and monitoring of compliance policies to the Board 

of Directors; (iv) assists the 231 Supervisory Body in relation to any Legislative Decree 231 issue; and 

(v) carries out communication and training on compliance policies.
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ESAOTE: Esaote S.p.A. and its Subsidiaries.

ESAOTE ANTI-CORRUPTION REGULATIONS: Esaote MSG and Esaote Procedures 

finalized to prevent bribery-related risks.

It is responsibility of each single process owner of the relevant MSG to update the regulations (or to 

issue new regulations) concerning the subjects listed above, also to ensure compliance with this 

MSG. In defining such regulations, the Esaote Compliance Officer must be consulted.

ESAOTE COMPLIANCE OFFICER: A resource within the Company entrusted with the 

management and implementation of policies aimed at avoiding or reducing the exposure to liability 

for any violation of national or international regulations, decisions of competent authorities or other 

applicable rules of conduct. The Esaote Compliance Officer: (i) ensures knowledge of applicable 

regulations; (ii) makes proposals, preparation and update of compliance policies for preventing any 

corporate conduct that may be contrary to regulations; (iii) acts as reference person for Group 

companies; (iii) reports on the implementation and monitoring of compliance policies to the Board 

of Directors; (iv) assists the 231 Supervisory Body in relation to any Legislative Decree 231 issue; and 

(v) carries out communication and training on compliance policies.

ESAOTE PERSONNEL: the directors, officers, members of corporate bodies, managers and 

employees of Esaote.

INTERMEDIARY: an independent individual or a company that Esaote proposes to retain to: (i) 

promote the commercial interests of Esaote and/or any of its Subsidiaries in relation to a single 

transaction/project; (ii) facilitate the stipulation and/or execution of contracts with third parties; 

and/or (iii) put in contact/introduce Esaote S.p.A. and/or any of its Subsidiaries to one or more 

other parties for the purpose of bringing/generating or retaining a business.

INTERNAL AUDIT: A professional appointed by Esaote S.p.A. responsible for the examination

and independent evaluation of the internal control system, in order to verify the compliance with the 

requirements of the Management System Guideline Anti-Corruption, on the basis of its periodical 

audit plan approved by the Board of Directors of Esaote S.p.A. based on the preliminary opinion of 

the Compliance and Audit Committee.

LEGISLATIVE DECREE 231: Italian Legislative Decree June 8, 2001, No. 231, as amended from 

time to time.
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MANAGEMENT SYSTEM GUIDELINE ANTI-CORRUPTION: Esaote’s Management 

System Guideline Anti-Corruption approved by the Board of Directors of Esaote S.p.A..

MANAGER: The most senior manager of the department, of the area or of the operative company 

requiring the services subject matter of the agreement.

MODEL 231: the Model concerning the organization, management and controlling activities of 

Esaote (ex Legislative Decree 231 of 2001) approved by the Board of Directors of Esaote S.p.A..

PUBLIC OFFICIAL: 

(a) anyone who performs public functions in a legislative, judicial or administrative capacity; 

(b) anyone acting in an official capacity for or on behalf of (i) a national, regional or local 

government, (ii) an agency, department or instrumentality of the European Union or of an 

Italian or a non-Italian national, regional or local government, (iii) an Italian or a non-Italian 

government-owned or government-controlled or government-participated company, (iv) a 

public international organization such as the European Bank for Reconstruction and 

Development, the International Bank for Reconstruction and Development, the International

Monetary Fund, the World Bank, the United Nations or the World Trade Organization, or (v) 

an Italian or a non-Italian political party, member of a political party, official or candidate for 

political office;

(c) anyone in charge of providing a public service, i.e. whoever performs a public service for 

whatever reason, where public service means an activity that is governed in the same way as a 

public function, except that the power vested in the latter is absent. The performance of basic 

ordinary tasks and exclusively manual work is excluded.

SUBSIDIARY: any entity that is directly or indirectly controlled by Esaote S.p.A.( 1) in Italy and 

abroad.

231 SUPERVISORY BODY: the supervisory body (Organismo di Vigilanza) of Esaote S.p.A., as 

defined in Esaote Organizational Model and appointed pursuant to the Legislative Decree 231.

4 PROCEDURES AND RESPONSIBILITIES

Each attorney of Esaote or of one of its Subsidiaries is required to introduce in the agreements with 

agents, consultants, employees, business partners and joint ventures involving activities covered by 

                                               

(1) The list of these companies is that included in the appendix “Controlled subsidiaries” of the most recent 
approved consolidated financial statement.
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Model 231, in whole or in part depending on the activity regulated by the agreement, a special 

“Administrative Responsibility” clause.

By letter motivated, any Manager can submit to the Esaote Compliance Officer a request aimed at 

not including the “Administrative Responsibility” clause in a specific agreement.

All the Subsidiaries that enter into contracts, if they have not adopted a Model of Organisat ion, 

Management and Control, must conform to the principles contained in the Model 231 , Code of 

Ethics and Esaote Anti-Corruption Regulations and to ensure that their work complies with the 

principles set forth therein.

4.1 Clause “Administrative Responsibility” for “Clients, Customers or Buyer”

With reference to the performance of activities under this Agreement, the “client\customer\buyer”

declares to have read and be familiar with the contents of the Model 231, Code of Ethics and of the 

relevant Esaote Anti-Corruption Regulations. The “client\customer\buyer” will, at all times, the 

right to request to Esaote delivery of a copy of the mentioned documentation. Model 231 and Code 

of Ethics are also available on the site www.esaote.it.

4.2 Clause “Administrative Responsibility” for “Contractors”

The Contractor declares to have knowledge of the legislation in force regarding the administrative 

liability of the legal entities. In this connection the Contractor declares to have received and have 

knowledge of the contents of document “Model” drafted by Esaote/Esaote’s Subsidiary.

The Contractor declares to have adopted and effectively implemented all [its own] company’s 

internal procedures and policies and to have duly instructed its employees and/or agents in order to 

prevent the commission or attempt of any offence under applicable Anti-Corruption Laws.

The Contractor undertakes vis-à-vis Esaote/Esaote’s Subsidiary to maintain such procedures, 

policies and instructions effectively implemented for the entire duration of this Agreement.

The Parties agree that non-compliance, even partial, with the adoption and/or implementation 

and/or continuation of the above procedures, policies, and instructions will be consider ed a material 

default under this Agreement justifying its immediate termination. As a consequence, 

Esaote/Esaote’s Subsidiary shall have the right to:

(a) suspend its performance of this Agreement by delivering notice via registered mail, which 

shall include a brief summary of the information, including news from the press, concerning 

the circumstances or the legal proceedings upon which it is reasonable to infer the non -

compliance, and/or, in any event,

(b) unilaterally withdraw from the Agreement, even during its performance, or terminate this 

Agreement with automatic and immediate effect, by delivering notice via a registered mail, 

http://www.esaote.it/
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which shall include a brief summary of the circumstances or legal proceedings demonstrating 

such non-compliance.

The exercise of the rights under (a) and (b) above will be to the sole detriment of the Contractor and 

the Contractor shall bear all additional expenses and costs arising from or consequential to the 

exercise of these rights, without prejudice to Esaote’s/Esaote’s Subsidiary’s right to claim all 

economic or non-economic damages arising from the default/non-compliance as set forth above. In 

addition, the Contractor has exclusive liability for any event or adverse consequence or damage of 

any nature that may arise from the non-compliance, as well as the obligation to hold Esaote/Esaote’s 

Subsidiary harmless from any third-party action arising from or consequential to such non-

compliance.

4.3 Clause “Administrative Responsibility” for “Intermediaries”

The Intermediary declares to have knowledge of the legislation in force regarding the administrative 

liability of the legal entities. In this connection the Intermediary declares to have received and have 

knowledge of the contents of document “Model” drafted by Contractor.

The Intermediary declares to have adopted and effectively implemented all [its own] company’s 

internal procedures and policies and to have duly instructed its employees and/or agents in order to 

prevent the commission or attempt of any offence under applicable Anti-Corruption Laws.

The Intermediary undertakes vis-à-vis the Contractor to maintain such procedures, policies and 

instructions effectively implemented for the entire duration of this Agreement.

The Parties agree that non-compliance, even partial, with the adoption and/or implementation 

and/or continuation of the above procedures, policies, and instructions will be considered a material 

default under this Agreement justifying its immediate termination. As a consequence, Contractor 

shall have the right to:

(a) suspend its performance of this Agreement by delivering notice via registered mail, which 

shall include a brief summary of the information, including news from the press, concerning 

the circumstances or the legal proceedings upon which it is reasonable to infer the non-

compliance, and/or, in any event,

(b) unilaterally withdraw from the Agreement, even during its performance, or terminate this 

Agreement with automatic and immediate effect, by delivering notice via a re gistered mail, 

which shall include a brief summary of the circumstances or legal proceedings demonstrating 

such non-compliance.

The exercise of the rights under (a) and (b) above will be to the sole detriment of the Intermediary 

and the Intermediary shall bear all additional expenses and costs arising from or consequential to the 

exercise of these rights, without prejudice to Contractor’s right to claim all economic or non -

economic damages arising from the default/non-compliance as set forth above. In addition, the 

Intermediary has exclusive liability for any event or adverse consequence or damage of any nature 
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that may arise from the non-compliance, as well as the obligation to hold Contractor harmless from 

any third-party action arising from or consequential to such non-compliance.

4.4 Clause “Administrative Responsibility” for other “Business Partners”

INSTRUCTIONS: the standard clauses specified below are applicable in any joint venture 

agreements, consortium, shareholder agreements or other partnership agreements (including ATI -

“Associazione Temporanea di Imprese”). 

In particular: 

 Clause A is applicable when the joint venture, consortium, partnership is an incorporated

legal entity autonomous from Esaote and its Partners;

 Clause B is applicable when Esaote and its Partners agree to not set up an autonomous 

legal entity (e.g., unincorporated joint ventures, ATI - “Associazione Temporanea di Imprese”) 

Regarding Clause A, in the event the legal entity is under the direct or indirect control of Esaote, 

the section of the agreements of joint venture/consortium/shareholder agreement/partnership in 

relation to “default/remedies” must expressly provide that a breach of the clause in question to 

determine the non-defaulting party, the right to termination of agreements or arrangements similar 

output from the partnership of Esaote or non-defaulting party [or the right to the exclusion of the 

defaulting party]. In the other cases (i.e. when the legal entity incorporated by Esaote and its 

Partners is not under the exclusive control of Esaote), the provisions of Clause A should be a 

reference in its negotiation of partnership agreements , taking into account the specific situations of 

fact , partners , or significant events of the previous reports , the local context in which the legal 

entity will work, with the aim of obtain a detailed contract as much as possible adhering to the 

standard clause specified below and in any case by agreeing , in the event of default, remedies in 

analogy to what is reported in the previous paragraph.

NOTE: the adoption of the terms which do not incorporate, or modify the clauses 

indicated below requires the prior evaluation of the Esaote Compliance Officer

CLAUSE A

Each Party undertakes to comply with the provisions of applicable anti-corruption laws, and claims

to have received and have knowledge of other Parties’ anti-corruption regulations.

The Parties agree as follows:

(a) the Parties shall comply in relation to their performance under this Agreement, and shall use 

all reasonable endeavors to ensure that [legal entity] complies, with the provisions of the 

applicable anti-corruption laws and the principles of each Party’s anti-corruption regulations 

and abstain from, directly or indirectly, offering, promising, giving, paying or accepting any 
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public official’s request for a gift, or authorizing anyone to give or pay, directly or indirectly, 

any sums, other benefits or advantages or anything of value to or for a public official or their 

family members, shareholders, partners or members of the governing bodies of the 

counterparty with which the [legal entity] intends to operate.

(b) The Parties shall use all reasonable endeavors to ensure that [legal entity] adopts and puts in 

place an effective and appropriate internal control system and a “Compliance Program” for 

the prevention of corruption, money laundering and other crimes, in accordance with the anti-

corruption laws and adopt internal procedures, consistent with each party’s anti-corruption 

regulations, designed to ensure (i) compliance with the anti-corruption law by [legal entity], its 

employees, agents, consultants, contractors, representatives, and (ii) the employment of any 

agent or broker and any payment to an employee, agent , broker , consultant or contractor is 

subject to specific authorization and properly recorded in the books and records of the [legal 

entity].

Each Party shall have the right to verify compliance by the [legal entity] with the above 

requirements .

CLAUSE B

Each Party declares to have reviewed and have knowledge of the contents of the other Parties’ anti-

corruption regulations.

With respect to the performance of the activities under this Contract, the Parties represent and 

warrant that they have given and implemented instructions to its directors, employees and/or 

agents, aimed at preventing any and all conducts in breach of any applicable anti-corruption law and 

undertake to continue effectively implementing such instructions for the entire duration of this 

Contract. In particular and in accordance with the abovementioned laws, the Parties undertake to 

abstain (and to cause their directors, employees and/or agents to abstain) from, directly or 

indirectly, offering, promising, giving, paying or accepting any public official’s request for a gift, or 

authorizing anyone to give or pay, directly or indirectly, any sums, other benefits or advantages or 

anything of value to or for a public official or his family members, shareholders, partners or 

members of the governing bodies of the counterparty with which the Parties intend to operate 

pursuant to the Contract. 

With respect to the performance of the activities under this Contract, the Parties undertake for the 

entire duration of this Contract to strictly abide by the provisions of applicable anti-corruption laws 

and the principles of each Party’s anti-corruption regulations.

The Parties agree that any non-compliance, even partial, with the abovementioned representations, 

warranties and undertakings, which can be reasonably expected to result in adverse consequences 

for a Party, will be considered a material default under this Contract and will entitle such Party to 

unilaterally withdraw, even during its performance, or to terminate the Contract, by delivering 
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notice via registered mail, which shall include a brief summary of the circumstances or of the legal 

proceedings demonstrating such non-compliance.

In the event of information that could reasonably imply such non-compliance, pending the required 

verifications or findings any compliant Party will have the right to suspend the performance of the 

Contract by delivering notice via registered mail, which shall include a brief summary of the 

relevant information. Should the information be obtained from the media, any compliant Party

shall have the right to exercise such right when the information has been confirmed by an official 

document of the Judicial Authority and/or otherwise confirmed by the Judicial Authority.

The exercise of such rights will be to the sole detriment of the non-compliant Party, which shall 

bear, in all cases, all additional expenses and costs and shall be liable for and defend, indemnify and 

hold harmless the other Parties from any third-party action arising from or consequential to such 

non-compliance.
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1 PURPOSE

This Procedure on Ordinary reporting and confidential reporting (the “Procedure”) is part of the 

Esaote Procedures finalized to prevent bribery-related risks, provided for under the Management 

System Guideline Anti-Corruption.

The purpose of this Procedure is to regulate the principles and rules to be followed by Esaote and 

its Subsidiaries in the management of the reports concerning any actual or suspected violations of 

the Anti-Corruption Laws, Model 231, Code of Ethics and Esaote Anti-Corruption Regulations.

In particular, the purpose of this policy is to:

 Encourage Esaote Personnel, to ask questions and report any concerns it should have over 

any Alleged Misconduct.

 Outline the various communication channels available to Esaote Personnel to report (also 

anonymously) as well as the processes for resolving any Reported Matters.

 Reassure Esaote Personnel that no retaliation will be tolerated against it for reporting in 

Good Faith.

 Enable management to be better informed at an early stage of any Alleged Misconduct so 

that corrective action can be taken promptly.

2 SCOPE

This policy applies to any and all Esaote activities, regardless of business unit or function, located in 

any and all countries. This includes full-time, part-time, contract and temporary employees.

3 DEFINITIONS

When used in this Procedure, the following terms have the meanings set forth below:

ANTI-CORRUPTION LAWS: the Italian Criminal Code, the Legislative Decree 231 and other 

applicable provisions, the FCPA, the UK Bribery Act, other public and commercial anti -bribery laws 

in effect around the world, and international anti-corruption treaties such as the Organization for 

Economic Cooperation and Development Convention on Combating Bribery of Foreign Officials in 

International Business Transactions, and the United Nations Convention against Corruption.

CODE OF ETHICS: Esaote’s Code of Ethics.

MODEL 231: the Model concerning the organization, management and controlling activities of 

Esaote (ex Legislative Decree 231 of 2001) approved by the Board of Directors of Esaote S.p.A..



MSG Anti-Corruption
Ordinary reporting and confidential reporting

Compliance D. Lgs. 231
MSG Anti-Corruption

Ordinary and confidential reporting

Approved PAGE
3 of 10

ESAOTE ANTI-CORRUPTION REGULATIONS: Esaote MSG and Esaote Procedures 

finalized to prevent bribery-related risks.

It is responsibility of each single process owner of the relevant MSG to update the regulations (or to 

issue new regulations) concerning the subjects listed above, also to ensure compliance with this 

MSG. In defining such regulations, the Esaote Compliance Officer must be consulted.

INTERMEDIARY: an independent individual or a company that Esaote proposes to retain to: (i) 

promote the commercial interests of Esaote and/or any of its Subsidiaries in rela tion to a single 

transaction/project; (ii) facilitate the stipulation and/or execution of contracts with third parties; 

and/or (iii) put in contact/introduce Esaote S.p.A. and/or any of its Subsidiaries to one or more 

other parties for the purpose of bringing/generating or retaining a business (e.g. sales agents)

INTERNAL AUDIT: a professional appointed by Esaote S.p.A. responsible for the examination 

and independent evaluation of the internal control system, in order to verify the compliance with the 

requirements of this MSG, on the basis of its periodical audit plan approved by the Board of 

Directors of Esaote S.p.A. based on the preliminary opinion of the Compliance and Audit 

Committee.

ALLEGED MISCONDUCT: actual or suspected misconduct or unethical business practices 
within Esaote or by any Third Party with whom Esaote does business and includes:

 violation of laws and regulations;

 a criminal offence;

 intentional provision of incorrect information to public bodies;

 violation of the Code of Conduct or any sorin policies;

 intentional suppression, destruction or manipulation of information regarding the facts in 
connection with any of the above;

 circumstances that can directly or indirectly damage Esaote’s reputation.

GOOD FAITH: a report made

 without malice, false accusations or consideration of personal benefit

 in presence of a reasonable basis to believe the Reported Matter is true

A Reported Matter does not need to be proven true to be made in Good Faith.
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INVESTIGATOR: is the person assigned to investigate a Reported Matter in accordance with this 

policy. It may be:

 an internal Investigator (e.g.: an the Internal Audit or the Esaote Compliance Officer or a 
Esaote Personnel entrusted with such duty by Internal Audit/Esaote Compliance Officer)

 an external Investigator (e.g.: an external consultancy firm or law firm who is experienced in 
handling such matters, and may include external auditors, forensic investigators, etc.)

RECOMMENDED REPORT INFORMATION FORM: is the form that includes the 
information that should be provided in a report, a copy of which is attached to this Procedure as 
Attachment A

HUMAN RESOURCES DEPARTMENT: The human resources department of Esaote S.p.A.

REPORTED MATTER: is any matter that is reported through the various communication 
channels in accordance with this Procedure.

231 SUPERVISORY BODY: the supervisory body (Organismo di Vigilanza) of Esaote S.p.A., as 

defined in Esaote Organizational Model and appointed pursuant to the Legislative Decree 231.

4 GENERAL GUIDING PRINCIPLES

The Basic Principles

 This Procedure covers asking questions and reporting concerns Esaote Personnel have over 

Alleged Misconduct, including anonymously.

This Procedure should be viewed as a constructive process to resolve issues around Alleged 

Misconduct in an effective and timely manner. It is not intended to cover work related 

issues, employee grievances or complaints that should primarily be handled by any Manager 

or by Human Resources Department

 Esaote Personnel have a responsibility to report in Good Faith using the various 

communication channels.

Esaote Personnel responsibility is to ask questions or report matters about Alleged 

Misconduct. Esaote Personnel should not attempt to investigate or resolve a Reported 

Matter on its own. Any Manager who receives a report of Alleged Misconduct must take 

action to resolve the issues after having communicated it to the Compliance Officer and 

following the instructions received. Anyone who knowingly or recklessly reports without 

Good Faith may be subject to disciplinary action.
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 Reported Matters will be handled on a confidential and impartial basis.  Any action taken will 

be conducted in a professional, objective, unbiased and sensitive manner with the aim of 

either substantiating or invalidating the Reported Matter

 No retaliation will be tolerated against Esaote Personnel for reporting in Good Faith.

 Esaote Personnel must not communicate with any external Third Party in relation to a 

Reported Matter without the pre-approval of the Esaote Compliance Officer

 This Procedure covers the reporting and investigation of Alleged Misconduct as well as 

protection of the Esaote Personnel who report.

This Procedure complements the Model 231, the Code of Ethics and the Esaote Anti-

Corruption Regulations, in particular the prevention and detection of fraud and misconduct 

in respect of accounting, internal controls, auditing matters and reporting and corruption, 

therefore ensuring the financial integrity, security and reputation of Esaote.

5 SPECIFIC GUIDING PRINCIPLES OF REPORTING

These guiding principles set out how this Procedure may apply to Esaote Personnel issuing a 

report.

 No Retaliation

No retaliation will be tolerated against Esaote Personnel for reporting in Good Faith. 

Retaliation includes dismissal, demotion, suspension, harassment or other forms of 

discrimination. It does not matter if the Alleged Misconduct proves to be incorrect or 

unsubstantiated if Esaote Personnel report in Good Faith. The Esaote Personnel that believe 

being retaliated against, may file a complaint in accordance with the this Procedure to 

Human Resources Department. All complaints of retaliation will be reviewed promptly and 

the issuer of the complaint will be informed of the outcome. Anyone who retaliates against 

another person will be subject to disciplinary action.

 Confidentiality

The Esaote Personnel may prefer to report in confidence and not to be identified during an 

investigation. Esaote will protect the identity of who reports to the greatest extent possible 

and by only involving people on a “need to know” basis.  If a situation arises where it is not 

possible to resolve a Reported Matter without revealing the identity of the person who 

reports, the person dealing with the Reported Matter will discuss with him/her how to 

proceed.  For serious matters (e.g. involving potential legal proceedings) Esaote will need to 

have the final decision on how to proceed.

 Anonymity

The Esaote Personell may report anonymously. Esaote will investigate matters reported to 

the extent it is believed they could be true and possible with whatever information has been 

provided.  Esaote will take into account the seriousness of the Alleged Misconduct raised, 
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the credibility of the concern and the likelihood of confirming the Alleged Misconduct from 

attributable sources. Matters reported anonymously are obviously more difficult to 

investigate and resolve and therefore Esaote Personeel are encouraged to identify themself

whenever possible.

 Disciplinary Action

Various types of disciplinary action may apply. If any Alleged Misconduct is substantiated, 

appropriate disciplinary action will be taken. Anyone who retaliates against another person 

will be subject to disciplinary action. Anyone who knowingly or recklessly report without 

Good Faith may be subject to disciplinary action.

6 REPORTING PROCESS

1. Esaote Personnel should initially ask questions and report any concerns over any Alleged 

Misconduct with the relevant business unit/function Head.

2. If this is not possible (e.g. because the Alleged Misconduct involves management) or the 

relevant Esaote Personnel are more comfortable using an alternative reporting channel, the 

following communication channels are also available.

CHANNEL ACCESS RECEIVED, 
REVIEWED & 
MANAGED BY

COMPLIANCE OFFICER
By Email Ombretta.faggiano@esaote.com Compliance Officer
In Writing Send to:

Esaote SpA
Via Angelo Siffredi
Genova
Italy
Attn: Compliance Officer

Compliance Officer

By Phone [] Compliance Officer

INTERNAL AUDIT 
By Email [] Internal Audit

In Writing Send to:
Esaote SpA

[]

[]
Italy
Attn: Compliance Officer

Internal Audit

By Phone [] Internal Audit

3. Esaote Personnel should provide as much information as possible when it reports as the more 

specific and relevant the information, the easier it will be for Esaote to deal with the Reported 

Matter. 

mailto:Ombretta.faggiano@esaote.com
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Any Reported Matters should include to the extent possible the information in the 

Recommended Report Information Form attached to this Procedure.

4. If Esaote Personnel believe in Good Faith that a Reported Matter has not been dealt with in 

accordance with this Procedure, Esaote Personnel should contact the 231 Supervisory Body.

7 RESOLUTION PROCESS

1. The person who receives the Reported Matter will notify the person making the report and 

acknowledge the Reported Matter within [5] business days of receiving it, unless it is an 

anonymous report.

2. Details of the Reported Matter will be sent as soon as possible to Compliance Officer, unless 

it was Compliance Officer who initially received the Reported Matter. Compliance Officer will 

immediately record the Reported Matter in a Report register and open a file to be kept in a 

safe location to protect the confidentiality of the Reported Matter and person making the 

report.  If Compliance Officer is somehow involved in the Reported Matter, the Internal 

Audit will replace the Compliance Officer in this process and involve the 231 Supervisory 

Body where necessary.

3. Compliance and the responsible line manager will discuss the Reported Matter to:

 Identify the nature of the Alleged Misconduct and confirm it is covered by this 

Procedure.

 Identify the most effective and appropriate process to handle the Alleged Misconduct.  

This may include an initial interview with the person making the report (if applicable), 

making initial inquiries to decide whether an investigation is required and if so, 

assigning an Investigator.

 Estimate timelines for required action.

 Decide whether the person making the report needs any additional support, in case of 

potential retaliation.

4. An Alleged Misconduct may be resolved without an investigation if agreed by Compliance 

Officer and the relevant head of business unit/function, or if it is covered by another Esaote

procedure and more appropriately resolved under that procedure.

5. When a Reported Matter is resolved, the person making the report will be informed by the 

person who receives the report that is has been resolved and it will be reinforced that no 

retaliation against the person making the report will be tolerated.  Appropriate disciplinary 

action will be taken as recommended by Compliance Officer pursuant to Model 231 

provisions.

6. Compliance Officer will prepare a quarterly report for the Audit & Compliance Committee 

and for the 231 Supevisory Body on all Reported Matters including the status and resolution 

of Reported Matters for that quarter.
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8 INVESTIGATION PROCESS (IF APPLICABLE)

1. If it is determined under the Resolution Process that an investigation is required, an 

Investigator will be assigned to investigate the Reported Matter.

2. The Investigator will:

 Determine the most effective and appropriate manner in which to handle the 

investigation.  

 Handle all matters in a professional, impartial and timely manner with the aim of 

either substantiating or invalidating the Alleged Misconduct.

 Have access to all employees and documents needed to conduct the investigation.

 Be authorized to ask for assistance from other departments or external parties to 

conduct the investigation.

 Provide ongoing updates to the parties who appointed the Investigator on the 

progress of the investigation.

3. Anyone participating in the investigation (including suspects related to the Alleged 

Misconduct) must cooperate fully with the Investigator, including providing evidence to the 

Investigator.  Participants must not disclose anything about the investigation to any party not 

authorized to have such information.

4. An investigation will be conducted in the strictest confidence by only involving people on a 

“need to know” basis and the Investigator will use all reasonable means to protect the 

confidentiality of the person making the report as well as any other parties involved.  

Information about an investigation will only be released to those authorized to have access to 

such information.  Any person/s suspected of Alleged Misconduct will not be notified of their 

involvement in an investigation until it becomes necessary to do so.

5. After an investigation has been completed, a report will be prepared by the Investigator which 

will include all facts relating to the Reported Matter and Alleged Misconduct, analysis of the 

facts and recommended actions in relation to the Reported Matter and Alleged Misconduct.  

The report will be provided to the parties who appointed the Investigator.

6. The parties who appointed the Investigator will decide in conjunction with Compliance 

Officer and the Audit and Compliance Committee which, if any, external parties need to be 

notified about the outcome of the investigation (e.g. external auditors, law enforcement 

regulators, media).

7. All documents relating to an investigation will be kept in accordance with Esaote’s document 

retention practices with the file opened for the Reported Matter in a safe location to protect 

the confidentiality of the Reported Matter and person making the report.

9 APPROVAL PROCESS FOR EXCEPTIONAL CIRCUMSTANCES
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Exceptions to this Procedure must be pre-approved in writing by the Audit and Compliance 

Committee and will only be granted in exceptional circumstances.

10 RESPONSIBILITY

The Audit and Compliance Committee have overall responsibility for Reported Matters under this 

Procedure. Each head of business unit/function is responsible for ensuring compliance with this 

Procedure. Every employee is required to be familiar with and comply with this Procedure.
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1 APPENDIX A – RECOMMENDED REPORT INFORMATION FORM

PERSONAL INFORMATION

Name Company
Title Email
Department Phone Number
SUSPECT/S INFORMATION
Name
Title
Department
Company
Email and Phone Number
WITNESS/ES INFORMATION
Name
Title
Department
Company
Email and Phone Number
DETAILS OF ALLEGED MISCONDUCT
Describe the Alleged Misconduct in the following way and if there is more than one 
allegation, please complete a separate page for each.
1. Describe the Alleged Misconduct
2. Name the person/s who committed the Alleged Misconduct and their role/s
3. State the department/s, business units or companies involved
4. State the locations involved – i.e. where did the Alleged Misconduct occur?
5. When did the Alleged Misconduct occur and when did you notice it (including dates 

and times)?
6. Are there any other parties involved?  If yes, who are they?
7. Are there any specific amounts or other facts involved?  If yes, please describe them
8. Do you have any evidence you can provide us?  If yes, please describe it 
9. Do you have any additional information that would assist Esaote in resolving the 

Reported Matter?
10. Are you concerned for your safety or that of any of the witness’?  If yes, why?
11. Other comments
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1 PURPOSE

Esaote recognizes that giving and receiving Gifts and Entertainment are often a common business or 

cultural practice intended to strengthen and build long term relationships. Esaote also recognizes that 

Travel (including transportation and accommodation) may be provided for certain attendees of 

Esaote facility tours, training events, clinical trials and other product consultation or demonstrations.

However, Gifts, Travel and Entertainment (Benefits) are often inappropriately used to:

 Obtain or retain business or secure an improper advantage

 Exert undue influence or implied conditions on business relationships

 Violate Anti-Corruption Laws

In order for Esaote to maintain its ethical standards and meet our obligations relating to Anti-

Corruption Laws, Esaote must ensure that Gifts, Travel, Entertainment and other Benefits are not 

given or received to inappropriately influence our interactions with Third Parties or obtain improper 

advantages.

The purpose of this policy is to set out the principles for giving or receiving Benefits to or from 

anyone Esaote does business with.

2 SCOPE

This Procedure applies to all business units and persons engaged in business activities regarding 

Esaote and its Subsidiaries. This includes full-time, part-time, contract and temporary Esaote 

Employees.

3 GENERAL GUIDING PRINCIPLES - BENEFITS

The Basic Prohibitions

Never promise, offer, give, request or accept a Benefit that might exert undue influence or implied 

conditions (or the even the appearance) on the bona fide relationship between you and a Third Party 

or Health Care Professional.

Never make a payment or provide a Benefit directly or indirectly to a Commercial Entity, 

Government Official or Health Care Professional to obtain or retain business or secure an improper 

advantage. 

Never give or receive bribes, kickbacks or other benefits to or from any Third Party or Health Care 

Professional to obtain or retain business or secure an improper advantage.

The Benefits Rule

Any and all permitted Benefits  under this Policy (including Gifts, Travel and Entertainment) must 

be: 
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1. Reasonable in value;

2. Infrequent in nature;

3. Transparent and open;

4. Not given to influence or obtain an unfair advantage;

5. Respectful and customary.

All Benefits (including Gifts, Travel and Entertainment) given or received must be in accordance 

with this policy, the Benefits Rule as stated above and where applicable, the Gifts, Travel & 

Entertainment (GTE) Guidelines (refer to Appendix A).  

However, all Esaote Employees must always apply personal judgment in good faith to decide 

whether a particular activity or expense is appropriate.  For any questions, it should always be 

contacted the relavant Manager.

3.1 Always, Everywhere

This Procedure applies at all times to Esaote Employees in any of the countries in which Esaote 

operates.  It cannot be overridden by management or individual decisions, or express or implied 

expectations.  It applies, without modification, during traditional gift-giving or holiday seasons and in 

connection with the planning of all company events.

3.2 Appearance & Intention Matter

Always consider the appearance of Benefits being given or received, e.g. how Gifts, Travel or 

Entertainment may appear to other employees or persons outside Esaote as well as the reason the 

Benefits are being made or offered, e.g. are Gifts, Travel or Entertainment being offered to 

inappropriately influence a business decision or gain an improper advantage.

3.3 Don’t forget about Commercial Entities

This Procedure applies to both Government Officials and Commercial Entities.  In other words, it 

applies to Esaote business with both public and private parties (e.g. suppliers, consultants, service 

providers, etc.) or customers.

Whilst there is a lot of focus on laws in relation to the Benefits (including Gifts, Travel and 

Entertainment) given to and received from Government Officials, Esaote must also respect laws 

concerning commercial (private) bribery and corruption.  It also makes good business sense to treat 

all of our business partners lawfully and in an ethical manner.
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3.4 No Cash

It is forbidden to give or receive Benefits (including Gifts) that are money or cash equivalents (e.g. 

gift cards, certificates or coupons) at any time (e.g. during Chinese New Year, at weddings or 

funerals).

3.5 Working out its Value

Sometimes it may be difficult to determine the value of Benefits (including Gifts, Travel and 

Entertainment).

 The value of a Gift is the greater of the actual cost to Esaote (i.e. what it costs Esaote to buy 

the Gift) or the face value of the Gift (i.e. what the Gift actually costs for any recipient).

 The value of Entertainment is the total actual cost of the Entertainment divided by the 

number of participants.

Where the value of other Benefits is unclear, relevant manager or Compliance Officer must be 

contacted.

3.6 Strictest rule will apply

Where there is a discrepancy between the specific guiding principles contained in this Procedure, the 

rules contained in self-regulatory Codes of our the trade association(s) applicable to the geography 

concerned, and the governing rules applicable at your location of employment, the strictest rule will 

apply. 

 Where the discrepancy is in relation to the permissible value of benefits given or received, the 

lowest value applies.

 Where the discrepancy is in relation to the conditions surrounding the giving or receiving of 

benefits, the more stringent conditions apply.

 Where the discrepancy is in relation to the type of third party with whom Esaote Employees

are able to give or receive benefits from, the more stringent rule applies.

3.7 Recipients have policies too

Many companies and government authorities also have policies on the giving and receiving of Gifts, 

Entertainment and other Benefits. Esaote Employees should always be sensitive to find out about 

and comply with these policies when giving or receiving a Benefit (including Gifts, Travel and 

Entertainment).
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4 DEFINITIONS

Benefit is anything that is offered, promised or given to a recipient and includes cash, cash 
equivalents, per diem expense payments, Gifts, Entertainment, travel, accommodation, business 
promotional activities, offers of employment, contributions to charities or political parties, 
investment opportunities, subcontracts, positions in joint ventures, favourable contracts, business 
opportunities and other similar items that are of value to the recipient.

A Benefit Pre-Approval Request is the form that should be used to request pre-approval of a 
Benefit, a copy of which is attached to this policy as Appendix B.

The Benefits Rule is the rule that requires that all Benefits are:

 Reasonable in value;

 Infrequent in nature;

 Transparent and open;

 Not given to influence or obtain an unfair advantage; and

 Respectful and customary.

A Commercial Entity is any commercial entity, firm, company or person that Esaote does 
business with.

Entertainment includes but is not limited to business meals, hospitality and/or entertainment.

Event means those programs and events that require travel and qualify for consideration of Esaote
payment or reimbursement under this policy

The GTE Guidelines are the Gift & Entertainment Guidelines attached to this policy as Appendix 
A, which may be amended from time to time.

Gifts include anything presented as a token, social courtesy or to commemorate an occasion such 
as a holiday, birthday or special event as well as Esaote branded Gifts and other items of monetary 
value.

Government Official includes:

 Any official or employee of a government or government owned enterprise;

 Any official or employee of a government agency or regulatory authority;

 Any political candidate or member of a political party;

 Any government official acting in that capacity for a commercial enterprise;

 Any official or employee of a public international organization (e.g. United Nations, World 
Bank);

 Members of the Government Official’s immediate family.
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Health Care Professionals are physicians, hospital purchasing personnel, other clinicians or any 
other person or entity in a position to purchase, influence the purchase of, or make referrals for 
Esaote products

Per diems means a payment (normally calculated on a daily basis) that genuinely estimates the 
reasonable cost of travel, meals, accommodation and other reasonable costs that a Third Party or 
Health Care Professional will incur to attend an Event.

A Third Party is any person, firm or company that does business for, with or on behalf of Esaote.

Travel includes transportation, accommodation and other expenses directly connected to the 
attendance of an Event.

5 SPECIFIC GUIDING PRINCIPLES – GIFTS & ENTERTAINMENT

All Gifts, Travel and Entertainment given or received must be in accordance with this Procedure, the 

Benefits Rule and the GTE Guidelines (refer to Appendix A).  

These guiding principles set out how Esaote Employees should do this whenever conducting Esaote 

business with Commercial Entities and Government Officials.  However, Esaote Personnel must 

always apply personal judgment in good faith to decide whether a particular activ ity or expense is 

appropriate.

5.1 Giving Gifts

Any Gifts that is promised, offered or given should be in accordance with section 1 of the 
GTE Guidelines (refer to Appendix A) AND consistent with the Benefits Rule.

Acceptable Not Acceptable
Unless otherwise pre-approved, any Gifts 
promised, offered or given should be:

 Tangible and nominal, with a value of € 
150 or less

 Occasional, up to 4 times per year to the 
same recipient

 Given for a legitimate purpose related to 
work, business or customary practice

 Consistent with local and customary 
practice

 Ideally branded with the Esaote
Trademark (e.g. cups, umbrellas, pens 
etc)

Esaote Employees should never promise, 
offer or give Gifts:

 To obtain or maintain a business 
relationship or opportunity for an 
improper advantage

 In return for a benefit or decision

 To provide any bribe, kickback or 
other benefit to the recipient

 As money or cash equivalents

 In contravention of the known policy 
of the recipient

 To partners, spouses, relatives or 
friends of a Esaote business associate 
without pre-approval
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5.2 Receiving Gifts

Esaote discourages its employees from accepting ANY gifts. However, exceptional 
circumstances in local cultures may make refusal of gifts inappropriate. For these 
exceptional geographies: any Gifts accepted or received should be in accordance 
with section 2 of the GTE Guidelines (refer to Appendix A)  AND consistent with 
the Benefits Rule.

Acceptable Not Acceptable
Unless otherwise pre-approved, any Gifts 
accepted or received should be:

 Tangible and nominal, with a value of €
150 or less

 Occasional, up to 2 times per year from 
the same company or entity

 Given for a legitimate purpose related to 
work, business or customary practice

 Consistent with local and customary 
practice

Esaote Personnel should never accept or 
receive any Gifts given:

 To influence or designed to influence 
you to create or maintain a business 
relationship or opportunity for an 
improper advantage

 To influence or designed to influence 
you to provide a benefit or make a 
decision for an improper advantage

 In return for a benefit, decision, 
advantage or favour

 To provide any bribe, kickback or 
other benefit to you or any other party

 As money or cash equivalents
Esaote Personnel must always immediately report to the relevant Manager any Gift that are 
offered, accepted or received.
Esaote reserves the right to claim any Gift given to its employees as company property.

5.3 Entertainment

Any Entertainment provided or accepted should be in accordance with section 3 of the 
GTE Guidelines (refer to Appendix A) AND consistent with the Benefits Rule.

Acceptable Not Acceptable
Unless otherwise pre-approved, 
Entertainment provided or accepted should 
be:

 Reasonable meals and/or Entertainment, 
with a value of € 150 per person 
(including tip) or less

 Occasional, up to 4 times per year with 
the same company or entity

 Be directly related or associated with 
business and serve a legitimate business 
purpose, such as developing a potential 
or actual business relationship

 Consistent with local business practice

You should never provide or accept any 
Entertainment that is:

 Lavish or extravagant in nature

 Provided at places of ill repute, such as 
strip clubs and bars or other places 
providing services of a similar nature

 Designed to influence or will influence 
a business relationship or opportunity 
for an improper advantage

 Designed to influence or will influence 
a decision or obtain a benefit for an 
improper advantage

 In return for a benefit, decision, 
advantage or favour

 To provide any bribe, kickback or 
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other benefit

 In contravention of the known policy 
of the recipient

Esaote Employees must always immediately report to the relevant Manager any 
Entertainment that are offered or accepted that does not meet the requirements in this 
section – either because it is inconsistent with what can be accepted or received or it is 
consistent with what it should not be accepted or received.
Entertainment expenses are not considered Gifts if Esaote employees are present (e.g. if a 
Esaote Employee takes somebody to dinner, that would be considered Entertainment 
whereas if the Esaote employee gave a gift certificate or voucher or paid for dinner but was 
not there, that would be considered a Gift).

5.4 Travel

Any Travel provided or accepted should be in accordance with section 4 of the GTE 
Guidelines (refer to Appendix A) AND consistent with the Benefits Rule.

Acceptable Not Acceptable

 Reasonable and at a level no greater than 
permitted for equivalent Esaote
employees

 Involve executing or performing a 
contract or be in the normal course of 
promoting, demonstrating or explaining 
Esaote business

 It is of value to advancing Esaote’s 
scientific knowledge, physician 
competency or training on the use of 
Esaote products and devices

Esaote must never pay or reimburse travel 
that:

 Is for a relative, associate or other guest 
of the recipient

 Includes side trips or stopovers

5.5 Per Diems

Esaote strictly prohibits the payments of per diems to any Third Party, Government Official, Health 

Care Professional or Esaote Employee. Requests for per diems must be rejected.

6 APPROVAL AND REIMBURSEMENT PROCESS

All Benefits (including Gifts, Travel and Entertainment) must be approved in accordance with this 

Procedure and the GTE Guidelines (refer to Appendix A).

The following details must be provided in a Benefit Pre-Approval Request as they apply to the

particular Benefit.  For more details, see the GTE Guidelines (refer to Appendix A) and Appendix B:

 Whether the Benefit relates to a Gift/meal/Entertainment/other

 Nature and purpose of the Benefit



MSG Anti-Corruption
Gifts, Travel, Entertainment & Other Benefits

Compliance D. Lgs. 231
MSG Anti-Corruption

Gifts, Travel, Entertainment & 
Other Benefits

Approved PAGE
9 of 14

 Date the Benefit was given or received

 Whether the recipient/giver was a commercial entity or individual or Government Official

 Amount and/or value of the Benefit/s

 Amount received per recipient

 Details on each recipient including full name, title, department and Company/Government 

Authority

A Benefit Pre-Approval Request as well as the required pre-approval must be in writing (e.g. through 

email).

For Entertainment expenses where more than one Esaote person employee is present, the most 

senior employee must pay for and submit the expense claim for reimbursement.  

All expense claims relating to Benefits must include any written pre-approval required under this 

policy and the GTE Guidelines (refer to Appendix A) as well as supporting documentation 

(including all receipts, invoices, bills etc).  If written pre-approval is not required, the expense claim 

must also include the following details in writing:

 Whether the Benefit relates to a Gift/meal/Entertainment/other

 Nature and purpose of the Benefit

 Date the Benefit was given or received

 Whether the recipient/giver was a commercial entity or individual or Government Official

 Amount and/or value of the Benefit/s

 Amount received per recipient

 Details on each recipient including full name, title, department and Company/Government 

Authority

In exceptional situations where written pre-approval should have been obtained in relation to a 

Benefit but was not obtained, Esaote Personnel must obtain approval immediately from the relevant 

person.

7 APPROVAL PROCESS FOR EXCEPTIONAL CIRCUMSTANCES

Exceptions to this Procedure must be pre-approved in writing by the Esaote Compliance Officer, 

and will only be granted in exceptional circumstances.

8 EXPENSE MONITORING

Compliance Officer will monitor all expense claims relating to Benefits (including Gifts, Travel and 

Entertainment) to ensure appropriate approvals have been obtained and that all expenses are 

properly documented.
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Any expense claims that do not comply with Esaote Model 231, Code of Ethics and Anti-Corruption 

Regulations (including this Procedure), will not be paid and will be returned to the employee making 

the expense claim for additional approvals or documentation.

9 REPORTING VIOLATIONS

Any suspected violations of this policy must be immediately reported to the relevant manager or 

through the various communication channels referred to in the Procedure on Ordinary Reporting 

and Confidential Reporting.  No retaliation will be tolerated for reporting, in good faith, any 

suspected violation of this policy.

Managers receiving reports of suspected violations of this policy must immediately provide all of the 

details reported to them to the Compliance Officers.

Esaote Employees who violate the spirit or letter of this Procedure may be subject to disciplinary 

action.  It is not an acceptable defence to a violation of this policy that the Esaote Employee was 

unaware that the subject circumstances were unlawful or a violation of this Procedure.

10 RESPONSIBILITY

The head of each business unit/branch/office is responsible for ensuring compliance with this 

Procedure. Every Employee and Manager is required to be familiar with and comply with this 

Procedure.  Any questions about this policy should be discussed with the relevant Manager.
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APPENDIX A – GTE GUIDELINES

1. GIVING GIFTS

Type of Gift
Conditions 
All conditions must be satisfied for a Gift to be promised, 
offered or given.  If a condition is not satisfied, the relevant pre-
approval must be obtained BEFORE the Gift is given.

Pre-Approval 
Required?

Allowed? Pre- Approval and/or 
Expense Claim 
Documentation

1. Esaote
Branded 
Products 
(e.g. 
promotional 
items)

Gift must be:
 Branded with Esaote

Trademark
 Nominal value

(<€150)
 Occasional

(Maximum of 4 per 
year per recipient)

 Given for a 
legitimate purpose –
related to work, 
business or 
customary practice

 Consistent with 
local/customary 
practice

Gift must NOT be:
 Money or cash 

equivalents
 To 

obtain/maintain a 
business 
relationship/ 
opportunity for an 
improper 
advantage

 In return for a 
benefit/decision

 To provide a 
bribe/
kickback/other 
benefit

 In contravention 
of the recipient’s 
gift policy

No Yes  Supporting 
documentation 
(e.g. request to 
Esaote Marketing)

 Expense claim 
with details on the 
Gift/expense: 

 Relates to a 
Gift/meal/ 
Entertainmen
t/other

 Nature and 
purpose

 Date given
 Recipient was 

a Commercial 
Entity or 
Government 
Official

 Amount 
and/or value

 Amount per 
recipient

 Name, title, 
department 
and entity for 
each recipient

2. Non Esaote
Branded 
Products/ 
General 
Gifts

Gift must be:
 Tangible
 Occasional

(Maximum of 4 
per year per 
recipient)

 Given for a 
legitimate purpose 
– related to work, 
business or 
customary 
practice

 Consistent with 
local/customary 
practice

Gift must NOT be:
 Money or cash 

equivalents
 To 

obtain/maintai
n a business 
relationship/ 
opportunity for 
an improper 
advantage

 In return for a 
benefit/decisio
n

 To provide a 
bribe/ 
kickback/other 
benefit

 In 
contravention 
of the 
recipient’s gift 
policy

<€150
No

Yes  Written pre-
approval (if 
applicable) or the 
expense claim 
with details on the 
Gift/expense:

 Relates to a 
Gift/meal/ 
Entertainmen
t/other

 Nature and 
purpose

 Date given

 Recipient was 
a Commercial 
Entity or 
Government 
Official

 Amount 
and/or value

 Amount per 
recipient

 Name, title, 
department 
and entity for 
each recipient
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 Supporting 
documentation 
(e.g. receipts, 
invoices)

2. RECEIVING GIFTS

Conditions 
All conditions must be satisfied for a Gift to be accepted or received.  If a condition below 
is not satisfied, the Gift must not be accepted and you must immediately report the matter 
to your manager.  If approval is required to accept the Gift, this should be obtained 
BEFORE the Gift is accepted.

Allowed to 
Accept?

Allowed 
to Keep?

Pre- Approval 
Documentation

Gift must be:
 Tangible
 Occasional
 (Maximum of 2 per year per 

company/entity)
 Received for a legitimate 

purpose – related to work, 
business or customary 
practice

 Consistent with 
local/customary practice

Gift must NOT be:
 Money or cash equivalents
 Designed to create/maintain a 

business relationship/ 
opportunity for an improper 
advantage

 Designed to provide a benefit 
or make a decision for an 
improper advantage

 In return for a 
benefit/decision/ 
advantage/favour

 To provide a bribe/ 
kickback/other benefit

 In contravention of the 
recipient’s gift policy

<€150
Yes

Yes

Not Applicable

Between €150
– 200

Yes, with pre-
approval by 

manager

Yes, with 
manager 

pre-
approval

 Written pre-
approval

 Details on the 
Gift:

 Nature and 
purpose

 Date accepted 
or received

 Given by a 
Commercial 
Entity or 
Government 
Official

 Amount 
and/or value

 Name, title, 
department 
and entity of 
Gift giver

3. ENTERTAINMENT

Type of 
Entertainment Conditions 

All conditions must be satisfied for Entertainment to be 
provided or accepted.  If a condition below is not satisfied, 
the Entertainment must not be provided or accepted and you 
must immediately report the matter to your manager.  If pre-
approval is required to provide or accept Entertainment, this 
should be obtained BEFORE the Entertainment is 
provided or accepted.

Pre-Approval 
Required?

Allowed? Pre- Approval and/or 
Expense Claim 
Documentation

All Entertainment 
(e.g. business meals, 
hospitality and/or 
entertainment)

Entertainment must 
be:
 Occasional
 (Maximum of 4 

per year per 
company/entity)

 Directly related or 
associated with 
business

 Serve a legitimate 
business purpose

 Consistent with 
local business 

Entertainment must 
NOT be:
 Lavish/extravagan

t
 Provided at places 

or ill repute or of 
a similar nature

 Designed to 
influence a 
business 
relationship/ 
opportunity for an 
improper 

<€150/ 
person

No

Yes  Supporting 
documentation 
(e.g. receipts, bills)

 Written pre-
approval (if 
applicable) or the 
expense claim 
with details on the 
Entertainment/ex
pense:

 Relates to a 
meal/ 
Entertainmen
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practice advantage
 Designed to 

influence a 
decision or obtain 
a benefit for an 
improper 
advantage

 In return for a 
benefit/decision/ 
advantage/favour

 To provide a 
bribe/ 
kickback/other 
benefit

 In contravention 
of the recipient’s 
gift policy

t/other

 Nature and 
purpose

 Date 
provided or 
accepted

 Involved a 
Commercial 
Entity or 
Government 
Official

 Amount 
and/or value

 Amount per 
recipient

 Name, title, 
department 
and entity for 
each recipient

 Supporting
documentation 
(e.g. receipts, 
invoices)

4. TRAVEL

Type of 
Entertainment Conditions 

All conditions must be satisfied for Travel to be provided or 
accepted.  If a condition below is not satisfied, the Travel 
must not be provided or accepted and you must immediately 
report the matter to your manager.  If pre-approval is 
required to provide or accept Travel, this should be obtained 
BEFORE the Travel is provided or accepted.

Pre-Approval 
Required?

Allowed? Pre- Approval and/or 
Expense Claim 
Documentation

All Travel (e.g. 
transportation 
and/or 
accommodation)

Travel must:
 Be reasonable and 

at a level no 
greater than 
permitted for 
equivalent Esaote
employees

 Involve executing 
or performing a 
contract or be in 
the normal course 
of promoting, 
demonstrating or 
explaining Esaote
business

 Be of value to 
advancing 
Esaote’s scientific 
knowledge, 
physician 
competency or 
training on the use 
of Esaote
products and 
devices

 Include a written 
invitation which is 
accepted by the 
attendee and their 
employer in 
writing

Esaote must never 
pay or reimburse 
travel that:
 Is for a relative, 

associate or other 
guest of the 
recipient

 Includes side trips 
or stopovers

Health Care 
Professional

Yes, by 
Compliance 

Officer

Yes  Supporting 
documentation 
(e.g. receipts, bills)

 Agenda of the 
Event

 Written invitation
 Written 

acceptance by the 
attendee and their 
employer

Government 
Official

Yes, by 
Compliance 

Officer

Yes

Where a 
decision is 
pending 

within the 
next 12 
months

Yes, by 
Compliance 

Officer

Approval 
by Board 

of 
Directors

also 
required
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APPENDIX B – BENEFIT PRE-APPROVAL REQUEST

To obtain pre-approval of a Benefit in accordance with the Gifts, Entertainment & Other Benefits 

Policy, please complete this form in full and provide it to the relevant person for approval.  For 

further information, you should refer to section 5 of the Gifts, Entertainment & Other Benefits 

Policy and the GTE Guidelines in Appendix A of this Procedure.

Name
Department
Email and Phone Number
Benefit Details
What does the Benefit relate to? Gift Meal

Entertainment Other 
(please 
specify)

What is the nature and purpose of the Benefit? 
Will the Benefit be given or received? Given Received
Date the Benefit will be given or received? 
Is the recipient/giver a Commercial Entity or 
Government Official? 

Commercial Entity Government 
Official

What is the amount and/or value of the Benefit?
What is the amount and/or value given/received per Recipient (if applicable)?
Please provide full details on each recipient/giver including:
Name (in full)
Title
Department
Company/Government Authority
These details can be provided on a separate sheet and be attached to this form.
Employee Signature Date
Approved Yes

No
Special Conditions/Comments:

Approver Name

Approver Signature Date
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1. SCOPE AND PURPOSE

1.1. Scope

This Procedure is part of the Esaote Anti-Corruption Regulations provided for under the 

Management System Guideline Anti-Corruption.

The purpose of this Procedure is to regulate the principles and rules to be followed by Esaote and its 

Subsidiaries in the negotiations, conclusion and execution, with one or more Partners, of Joint 

Venture Agreements.

This Procedure sets forth:

 what type of due diligence is necessary before a decision is made whether to enter into a Joint 

Venture Agreement with a potential Partner;

 which clauses, representations and warranties must be included in contractual documentation 

regarding the Joint Venture; and

 how to implement adequate procedures and control systems once the Joint Venture is 

established in order to prevent the commission of crimes of corruption and other crimes.

In this context, the following are the objectives of the application of this Procedure:

 to ensure that Esaote and its Subsidiaries conclude Joint Venture Agreements with Partners 

with outstanding reputation for honesty and correct business practices, who share Esaote’s 

ethical values and respect for the law, and who are ready to act only in accordance with

Anti-Corruption Laws and international best practices;

 to ensure that the procedure of negotiation and management of the Joint Venture

Agreements are carried out according to criteria of diligence, transparency, correctness and in

compliance with Anti- Corruption Laws, all applicable laws, the Code of Ethics, the Model

231, this Procedure and the Management System Guideline Anti-Corruption;

 to ensure the continuous updating and improvement of Esaote internal control system;

 to pursue criteria of pertinence and economic advantage.

1.2. Support

Details of applicable laws and Anti-Corruption Laws may change at any time, so it is important to 

obtain up-to- date legal advice before making any commitment on behalf of Esaote.

To this purpose:

 questions with respect to the content of Anti-Corruption Laws, the Code of Ethics, or any of 

the matters discussed in this Procedure, or their application to specific situations, and/or
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 questions with respect to the financial information and internal controls provisions of the 

Anti- Corruption Laws, or any of the matters discussed in this Procedure, or their application 

to specific situations

or should a recipient of this Procedure have doubts whether an agreement to be entered into with 

one or more Partners shall be ruled by this Procedure, it shall contact the Esaote Compliance Officer 

that shall take steps to evaluate whether the negotiation, conclusion and/or implementation of the 

agreement submitted to its attention is subject to this Procedure.

2. APPLICATION

This Procedure has been reviewed and approved by the Board of Directors of Esaote and is 

mandatory for Esaote and all its Subsidiaries.

Moreover, Esaote will also use its influence, to the extent reasonable under the circumstances, to 

cause companies and entities in which Esaote has a non-controlling interest to meet the standards set 

up in this Procedure by adopting and maintaining an adequate system of internal controls consistent 

with the requirements established by the Anti-Corruption Laws. In any case, the representatives 

indicated by Esaote in such companies and entities shall use his best efforts to cause the standards 

set up in this Procedure to be adopted.

Relevant circumstances include the degree of Esaote ownership of the company or entity and the

laws and regulations governing the business operations in the country in which the company or 

entity is located or the activities are based.

3. REFERENCE

 Code of Ethics;

 Model

 “Management System Guideline Anti-Corruption”

4. DEFINITIONS

ANTI-CORRUPTION LAWS: the Italian Criminal Code, the Legislative Decree 231 and other 

applicable provisions, the FCPA, the UK Bribery Act, other public and commercial anti -bribery laws 

in effect around the world, and international anti-corruption treaties such as the Organization for 

Economic Cooperation and Development Convention on Combating Bribery of Foreign Officials in 

International Business Transactions, and the United Nations Convention against Corruption.

CODE OF ETHICS: Esaote’s Code of Ethics.

DECREE 231 Italian Legislative Decree June 8, 2001, No. 231, as amended from time to time.
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ESAOTE: Esaote S.p.A. and its Subsidiaries.

ESAOTE COMPLIANCE OFFICER: A resource within the Company entrusted with the 

management and implementation of policies aimed at avoiding or reducing the exposure to liability 

for any violation of national or international regulations, decisions of competent authorities or other 

applicable rules of conduct. The Esaote Compliance Officer: (i) ensures knowledge of applicable 

regulations; (ii) makes proposals, preparation and update of compliance policies for preventing any 

corporate conduct that may be contrary to regulations; (iii) acts as reference person for Group 

companies; (iii) reports on the implementation and monitoring of compliance poli cies to the Board 

of Directors; (iv) assists the 231 Supervisory Body in relation to any Legislative Decree 231 issue; and 

(v) carries out communication and training on compliance policies.

ESAOTE PERSONNEL: the directors, officers, members of corporate bodies, managers and 

employees of Esaote.

ESAOTE REPRESENTATIVE(S) Person(s) who will represent Esaote or its Subsidiary within the scope 

of the Joint Venture.

FAMILY MEMBER: the Public Official’s spouse; the Public Official’s and the spouse’s 

grandparents, parents, siblings, children, nieces, nephews, aunts, uncles, and first cousins; the spouse 

of any of these people; and any other individuals who share the same household; and the private 

party’s spouse; the private party’s and the spouse’s grandparents, parents, siblings, children, nieces, 

nephews, aunts, uncles, and first cousins; the spouse of any of these people; and any other 

individuals who share the same household.

INCORPORATED JOINT VENTURE(S) AGREEMENT Any agreement aimed at establishing legal

entities in which the Partners have shareholdings or quotas in proportion to their interests in the joint venture 

and which have an autonomous legal status.

JOINT VENTURE(S) AGREEMENT Any agreement aimed at establishing joint ventures, consortia,

temporary associations of companies (Associazioni Temporanee di Imprese, ATI), associations, cooperation

agreements or other entities with or without legal status in which Esaote any of its Subsidiaries holds an 

interest.

JOINT VENTURE LEADER Partner of an Unincorporated Joint Venture which is entrusted with the 

relationship with the final client or which has the power to act on behalf of, or represent, Esaote or its 

Subsidiary.
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MANAGER: The most senior manager of the department, of the area or of the operative company 

involved in the operations that will be carried out through the Joint Venture.

MODEL 231: the Model concerning the organization, management and controlling activities of 

Esaote (ex Legislative Decree 231 of 2001) approved by the Board of Directors of Esaote S.p.A..

NOTE Note drafted and signed by the Manager in accordance with Section 5.1.2.

PARTNER OR PARTNERS One or more third parties with whom Esaote and/or any of its Subsidiaries

intends to establish a Joint Venture, as defined above.

PROCEDURE This Procedure, together with its Appendixes and Annexes.

PRINCIPAL Each owner (partner or shareholder)of the Partner, each member of the board of directors of

the Partner, each officer or managing director of the Partner, each individual who is a beneficial owner of the

Partner or each individual who is able to exercise control over the Partner through any arrangement, and 

each individual (employees and consultants) working for the Partner who is principally responsible for

operations and/or activities under the Joint Venture Agreement..

PUBLIC OFFICIAL:

(a) anyone who performs public functions in a legislative, judicial or administrative capacity; 

(b) anyone acting in an official capacity for or on behalf of (i) a national, regional or local 

government, (ii) an agency, department or instrumentality of the European Union or of an 

Italian or a non-Italian national, regional or local government, (iii) an Italian or a non-Italian 

government-owned or government-controlled or government-participated company, (iv) a 

public international organization such as the European Bank for Reconstruction and 

Development, the International Bank for Reconstruction and Development, the International

Monetary Fund, the World Bank, the United Nations or the World Trade Organization, or (v) 

an Italian or a non-Italian political party, member of a political party, official or candidate for 

political office;

(c) anyone in charge of providing a public service, i.e. whoever performs a public service for 

whatever reason, where public service means an activity that is governed in the same way as a 

public function, except that the power vested in the latter is absent. The performance of basic 

ordinary tasks and exclusively manual work is excluded.

QUESTIONNAIRE Questionnaire to be filled out by Partner pursuant to Section 5.1.1.

RELEVANT CONTACT Any direct or indirect contact related to:

a) influencing any legislative, executive branch, judicial or other public policy body or personnel
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or any political party or public international organization;
b) any governmental inquiry, inspection, audit, assessment, licensing, permitting, registration or

similar administrative, regulatory or enforcement action;
c) any potential or actual government contract or other transaction or business involving a 

governmental body or corporation owned or controlled by a government, a political party or 
a public international organization;

d) entertainment, training, reimbursement of expenses or gifts for a Public Official
e) any other negotiation, settlement or consultation with a government body or public 

international organization or Public Official, other than consultation that does not involve
advocating any position if such consultation is with a Public Official acting in a ministerial,
administrative or legal capacity and solely for the purpose of seeking an interpretation or 
advisory opinion regarding application of regulations, explanation of procedures for filing
documents with the government, or legal aspects of a private transaction; and

f) similar activities.

SUBSIDIARY: any entity that is directly or indirectly controlled by Esaote S.p.A.( 1) in Italy and 

abroad.

UNINCORPORATED JOINT VENTURE(S) AGREEMENT Any Joint Venture Agreement which is

not an Incorporated Joint Venture Agreement, such as an agreement in which the cooperation among the 

Parties is on a split-liability basis, i.e. where economical risks, pricing, invoicing, payments, taxes and duties, 

book-keeping and the like are separate and independent for each Partner.

COMPLIANCE AND AUDIT COMMITTEE: A committee established within Esaote S.p.A.’s 

Board of Directors, which (i) issues the preliminary opinion on the guidelines for the internal control 

system, on the assessment of the adequacy of the system, on the approval of the work plan of the 

Head of Internal Audit, on the evaluation of the results set out by the independent auditors and on 

the appointment and dismissal of the Head of Internal Audit; (ii) assesses the correct appli cation of 

accounting principles for the preparation of the consolidated financial statements; (iii) advises on 

specific aspects of the identification of business risks; (iv) reviews the report prepared by the Head of 

the Internal Audit; (v) monitors the independence and efficiency of the Internal Audit and oversees 

its activities; (vi) may request audits of specific areas to the Internal Audit; (vii) reports to the Board 

of Directors at least every six months on the adequacy of the system; and (viii) perfor ms any other 

duties assigned to it by the Board of Directors.

5. PROCEDURES AND RESPONSIBILITIES

                                               

(1) The list of these companies is that included in the appendix “Controlled subsidiaries” of the most recent 
approved consolidated financial statement.
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In the case of one of the Business Unit or Area of Esaote, within its area of responsibility, finds it 

necessary to enter into a Joint Venture with one or more Partners, it must follow the due diligence 

and procedures set out below.

No Esaote Personnel may commit to or enter into a Joint Venture Agreement, without prior 

approval pursuant to the process established under this Section.

5.1. Due Diligence on the Partner

Before Esaote or any of its Subsidiaries enters into a Joint Venture Agreement, a due diligence must 

be conducted on any potential Partner.

The responsibility for the due diligence on the Partner(s) is given to the Manager. 

If the Manager does not believe necessary to conduct a due diligence or an in-depth due diligence on 

any of the Partners, he will consult with the Esaote Compliance Officer and submit to the same a 

note specifying in writing the reasons for which he does believe a due diligence is not necessary or a 

reduced due diligence will be sufficient for the purposes of this Procedure.

The due diligence could not result necessary or a reduced due diligence could result sufficient, for 

example, due to the customs of the relationship with the Partner, its recognized standing, its 

demonstrated reliability, the Partner’s excellent ethical reputation and/or in the case the Joint 

Venture will:

a) not market or sell products, services to public entities or government customers, 
b) not engage in lobbying activities before Public Officials,
c) not seek regulatory approvals from or be subject to regulatory oversight by Public 

Officials, 
d) not have other Relevant Contacts with Public Officials; or
e) be an Unincorporated Joint Venture where none of the Partners will have the power to act 

as Joint Venture Leader.

In case of Unincorporated Joint Ventures where Esaote or its Subsidiary acts as Joint Venture 

Leader, the due diligence will consist of a global database search (e.g. relevant names identification 

and ownership, financial references, criminal record check, debarred or restricted parties lists, 

potential Partners experience with Esaote, internet search, as indicated in Attachment A ”Due 

Diligence Guidelines”).

The Esaote Compliance Officer shall specify in writing if it believes that (i) it is necessary to conduct 

an in-depth due diligence, or (ii) no due diligence or a reduced due diligence will be sufficient, 
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specifying in that case which of the due diligence requirements listed in Section 5.1.1. b elow can be 

waived or modified.

The Manager may appoint an external firm to conduct the Due Diligence or the reduced Due 

Diligence as aforesaid as required by this Procedure.

5.1.1. Standard Due Diligence Requirements

The due diligence shall be conducted by the Manager, also through the appointed external firm based 

on the following criteria:

a) the potential Partner shall be asked to fill out the Questionnaire, attached to this 
Procedure as Attachment C, and to provide the relevant documents indicated therein;

b) further information on the Partner shall be collected from public sources and other 
sources available to the company. The extent of such information gathering shall depend 
on the particular circumstances, such as the company’s knowledge of the Partner base d on 
prior dealings, the importance of the project for which the Joint Venture shall be 
established, the risk of the country where the Joint Venture will operate, the role that the 
Partner will have in the Joint Venture management and, in general, the perceived level of 
risk.

c) the Partner’s chain of control/ownership and the information collected shall be confirmed 
and verified as appropriate through public sources, internet or external sources (including 
Embassies, Consulates, international exchange agencies, chambers of commerce, etc.), 
according to the Due Diligence Guidelines set out in Attachment A ”Due Diligence 
Guidelines”;

d) an important aspect in conducting the due diligence is to pay attention to the Red Flags 
indicated in Attachment B:“Red Flags”.

5.1.2. Drafting the Note

The data and information gathered through the due diligence exercise shall be adequately 

documented and collected in a Note signed by the Manager and submitted according to the 

following Section 5.1.3.

The Note shall also indicate.

a) the reasons for which the creation of the Joint Venture is considered essential or, in any 
case, useful for the pursuit of the corporate purpose of Esaote and/or its Subsidiary 
and/or for the development of a project in relation to which the Joint Venture is t o be 
established;

b) how the Partner’s name came about, which external subject, if any, recommended the 
Partner, and the Esaote corporate Business Unit/Area that received the recommendation 
and gave the Partner’s name to the Manager;

c) the declaration that due diligence was completed and that verifications were conducted in 
compliance with the principles contained in this Procedure, the Management System 
Guideline Anti-Corruption and any other applicable Esaote procedures and applicable law;

d) a description of any Red Flags or particular risks emerged or identified during the due 
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diligence;
e) in case a reduced or no due diligence has been conducted, the specification of which 

controls have been carried out and details of the indication obtained by the Esaote 
Compliance Officer on if and how conduct a reduced due diligence or to omit any due 
diligence;

f) the names of the persons chosen, according to Section 5.2 for conducting the negotiation 
in the name and behalf of Esaote or its Subsidiary;

g) the declaration that the persons indicated under letter f) above personally interviewed the 
Partner’s representative in view of the conclusion of the agreement and that, also in 
consideration of the results of the interview, there is no reasonable indication that the 
Partner will violate, if appointed as Joint Venture’s Leader, or will cause the Joint Venture 
to violate the Anti-Corruption Laws;

h) information on any current, past and pre-existing relationship between Esaote and the 
Partner;

i) the specific description of the activities that will be carried out by the Joint Venture and of 
the structure of the Joint Venture;

j) the list of the sources that have been used to verify the information contained in the 
Questionnaire and to conduct the due diligence.

5.1.3. Note verification and decision

The Note, including all its supporting documentation, shall be sent to the Esaote Compliance 

Officer, which shall review the results of the due diligence also on the basis of the Due Diligence 

Guidelines contained in  Attachment A ”Due Diligence Guidelines” and the existence of possible 

Red Flags as indicated in Attachment B: “Red Flags” and if necessary suggest to the Manager any 

appropriate further actions (e.g. conducting further due diligence).

The Manager shall transmit the Note, the indication provided by the Esaote Compliance Officer 

pursuant to the previous Section and the outcome of any further action [and the draft of the Joint 

Venture Agreement, drafted in accordance with subsequent Sections 5.2] to the Board of Directors 

of Esaote or to the Board of Directors of the Subsidiary for approval.

5.2. NEGOTIATION PROCESS AND REQUIREMENTS

Once the choice of the Partner has been finalized according to Section 5.1, the Joint Venture 

Agreement shall be negotiated according to the following principles.

Negotiations of the Joint Venture Agreement shall always be carried out by at least two people, both 

chosen by the Manager, who shall both not be part of the same corporate function and shall not 

have a hierarchical relationship with each other.

No Esaote Personnel may commit to or enter into the Joint Venture agreement with a Partner, 

without prior approval pursuant to the process  established under this Section, and in particular, 

under Section 5.2.2.
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5.2.1. Joint Venture Agreement

If Esaote or its Subsidiary will exercises control over the Joint Venture, Esaote or its Subsidiary shall cause the

Joint Venture to adopt the Code of Ethics, a Model 231 (if necessary), the Management System Guideline 

Anti-Corruption, the Esaote Anti-Corruption Regulations. In the adoption and implementation of an adequate 

internal control system, the risk factors related to the country of incorporation of the Joint Ventures and the 

country in which the Joint Venture will operate shall be taken into particular consideration.

If Esaote or its Subsidiary will not exercise control over the Joint Venture Esaote or its Subsidiary shall use its

influence, to the extent reasonable under the circumstances, to cause the Joint Venture (a) to adopt principles 

of ethical conduct, including with respect to anti-corruption policies, in line with those on which Esaote’s 

activity is based and (b) to meet the standards set up in the Esaote Management System Guideline Anti-

Corrutption by adopting and maintaining an adequate system of internal accounting standards and controls 

that are consistent with the requirements established by the Anti-Corruption Laws. Relevant circumstances

include the degree of Esaote’s ownership of the Joint Venture and the laws and regulations governing the

business operations of the country in which the Joint Venture is located or the activities are based.

Esaote Personnel, in negotiating the Joint Venture Agreement, shall use their best efforts to include in such 

agreement the following provisions:

a) the commitment by the Joint Venture’s Leader to adopt, and/or the commitment by each other 

Partner to cause the Joint Venture to adopt and to keep in place an effective and appropriate internal 

control system and a compliance program for the prevention of corruption, money laundering

and other crimes in accordance with the Anti-Corruption Laws;

b) the commitment by each Partner to supervise and constantly monitor the implementation and 

effective operation of the Joint Venture’s internal control system and compliance program and to 

inform Esaote or the Subsidiary promptly of any potential deficiency or Red Flag;

c) the commitment by the Joint Venture’s Leader to act, and the commitment by each other Partner to 

use best efforts to cause the Joint Venture to act, in compliance with the Anti-Corruption Laws, the 

Joint Venture’s internal control system and the Joint Venture’s compliance program and that they 

shall never pay, directly or indirectly, bribes to Public Officials or their Family Members or to 

shareholders, partners, or members of the corporate bodies of the counterparty with which the Joint 

Venture proposes to operate in violation of applicable laws;

d) the commitment by each Partners to cause all of its Principals that will carry on activities directly or 

indirectly related to/on behalf of the Joint Venture to act in compliance with the Anti-Corruption 

Laws, the Joint Venture’s internal control system and the Joint Venture’s compliance program

including that such Principals shall never pay, directly or indirectly, bribes to Public Officials or their 

Family Members or to shareholders, partners, or members of the corporate bodies of the counterparty 

with which the Joint Venture proposes to operate in violation of applicable laws;
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e) the declaration/commitment of the legal representatives of each Partner1:

 that neither he/she nor his/her Family Members, nor its Principals are Public Officials who

are directly or indirectly related with the activities to be carried out by the Joint Venture;

 to inform Esaote or the non-listed Subsidiary promptly if, after the conclusion of the Joint 

Venture Agreement: (i) he/she, or any of his/her Family Members, or any of its Principals are 

appointed as Public Officials and, as Public Officials, they will be directly or indirectly related

with the activities to be carried out by the Joint Venture; (ii) of any event that could influence 

the circumstances pertaining to his/her own position or that of his/her Family Members or that

of its Principals as represented to Esaote or the Subsidiary. The above statements will to be 

confirmed yearly or upon Esaote’s or the Subsidiary’s request;

f) the commitment of each Partner to ensure that no Public Officials who are directly or indirectly related 

with the activities to be carried out by the Joint Venture or their Family Members will be

appointed directors of the Joint Venture or be hired by the same as employees, consultants or external 

consultants, intermediaries, agents;

g) the veto right of Esaote or of the Subsidiary over the Joint Venture’s decisions concerning the 

conclusion of agreements with, or otherwise the use or engagement of, intermediaries or business 

partners that will act on behalf of the Joint Venture with respect to activities relating to lobbying or 

obtaining regulatory approvals, or dealing with a public entity or that will likely have Relevant Contact 

with a Public Official in connection with its work on behalf of the Joint Venture;

h) the indication by each Partner of the name of the person(s) who shall act as the representative(s) of 

the Partner in the Joint Venture or the undertaking to appoint such representative(s) at a later stage;

i) the commitment of each Partner to select its representatives to the Joint Venture among individuals 

with outstanding reputation for honesty and correct business practices, as well as competence in the 

field of internal control systems;

j) the commitment of each Partner to cause each of its representatives appointed in the Joint Venture to 

sign and adhere to the ethical commitments contained in the Joint Venture Agreement;

k) Esaote’s or the Subsidiary’s right to have an audit carried out on the Joint Venture or on the Joint

Venture Leader (and specifically on its activities related to the Joint Venture), in the event that Esaote

or the Subsidiary has a reasonable belief that the Joint Venture or the Joint Venture Leader (in its

activities related to the Joint Venture) may have violated Anti-Corruption Laws or its anti-

corruption obligations;

l) appropriate provisions to protect Esaote against the risk of violation of the anti-bribery clauses in 

case of change of control of each Partner;

m) the non-transferability of the Joint Venture Agreement or of some of the obligations and

rights contained therein by the Partner to third parties without Esaote’s or the Subsidiary’s prior written 

approval;
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n) without prejudice to the provisions of the “Administrative Liability” clause to be included in the

Joint Venture Agreement, the right of Esaote or of the Subsidiary to terminate the Joint Venture 

Agreement and to obtain compensation for damages in case of breach by any of the Partners of the 

anti-corruption obligations, representations and warranties of the Joint Venture Agreement or in case 

of violations of the Anti-Corruption Laws.

Depending on the circumstances of each transaction, the Manager and the Esaote Compliance Officer shall

jointly assess, from time to time, the need or opportunity of obtaining independent statements or opinions

confirming; (i) whether the content, conclusion or performance of the Joint Venture Agreement violates any

Anti-Corruption Laws; (ii) whether it is necessary to obtain a resolution or approval from any authority or any 

other subject for the conclusion or the performance of the Joint Venture Agreement.

Depending on the circumstances of each transaction, the Manager shall also request technical support to 

Esaote Compliance Officer before to waive or modify any of the clauses provided for in the Joint Venture

Agreement under letter a) to n) above (specifying in writing the reasons for the request) and the clauses to be 

modified or waived.

5.2.2. Check

The final draft of the Joint Venture Agreement is sent by the Manager to the Esaote Compliance Officer, 

which shall check that the final draft complies with this Procedure.

5.3. IMPLEMENTATION OF THE JOINT VENTURE AGREEMENT

5.3.1. Choice of the Esaote Representative(s)

The implementation of the Joint Venture agreement is attributed to the Esaote Representative(s), who shall be

selected among individuals with outstanding reputation for honesty and correct business practices, as well as 

competence in the field of internal control systems. The Esaote Representative(s) shall receive adequate 

training on Esaote’s principles and rules of conduct, on Esaote’s Code of Ethics, Model 231, the Management 

System Guideline Anti-Corruption, this Procedure and, in general, on the Anti-Corruption Laws.

5.3.2. Duties of the Esaote Representative(s)

The Esaote Representative(s) is/are responsible for:

a) ascertaining and ensuring that the Joint Venture, the Joint Venture’s Leader and the Partners always 

operate the Joint Venture according to criteria of maximum diligence, honesty, transparency, integrity 

and in compliance with the laws, and with the Joint Venture’s internal control system and compliance 

program;
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b) monitoring – also with the support of the Esaote Compliance Officer – the effectiveness, efficacy and

adequacy of the internal control system and compliance program adopted by the Joint Venture;

c) monitoring the relationships with the Joint Venture’s clients/counterparties, especially when they are 

public entities;

d) monitoring, in particular, the relevance, pertinence, necessity, legality and correct execution of any 

agreement with intermediaries or business partners that will act on behalf of the Joint Venture with 

respect to activities relating to lobbying or obtaining regulatory approvals, or dealing with a public 

entity or that will likely have Relevant Contact with a Public Official in connection with their work on 

behalf of the Joint Venture, as well as the management by the Joint Venture of any activities involving 

charitable contributions, political contributions, gifts and entertainment to Public Officials;

e) drafting a report, at least annually, to be submitted to the Esaote Compliance Officer concerning the 

activities carried out according to the preceding points;

f) pointing out any possible Red Flag in the activities carried out by the Joint Venture, the Partner(s), the 

Partner’s representatives, directors, managers, employees in connection with the Joint Venture and 

immediately alerting the Esaote Compliance Officer of any inadequacy, gap or suspected violation;

The activities indicated may also be carried out upon request and with the support of the Esaote Compliance 

Officer.

6. REPORTING VIOLATIONS

Any suspected or known violation of the Anti-Corruption Laws and of this Procedure must be 

reported immediately to one or more of the following:

 the employee’s direct supervisor or, in case of violation on the part of the Intermediary, the 

Contract Manager;

 the Compliance and Audit Committee;

 the Esaote Compliance Officer;

 the 231 Supervisory Body;

 in any case, through the dedicated channels indicated in the Esaote Procedure on Ordinary 

Reporting and Confidential Reporting (“whistleblowing”).

The direct supervisor, the Esaote Compliance Officer and the relevant Human Resources 

Department will consult to identify the course of action, including the application of disciplinary 

measures as appropriate.

7. CONTROLS AND RECORD KEEPING
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Esaote Internal Audit will independently review and evaluate internal controls to help verifying 

compliance with the requirements of this Procedure, on the basis of its periodical program approved 

by the Board of Directors of Esaote S.p.A..

The original documentation related to the selection and approval of the Joint Venture Partner(s) and the Joint 

Venture Agreements and the controls of compliance with this Procedure are to be saved for 10 years:

as follows:

 for the Subsidiaries where a Esaote Compliance Officer is present: by the relevant Esaote 

Compliance Officer;

 for the other Subsidiaries: by the relevant Financial Officer.

8. DISCIPLINARY ACTIONS

Esaote shall use every reasonable effort in order to prevent any conduct in violation of Anti -

Corruption Laws and/or this Procedure and interrupt and sanction any conduct to the contrary of 

Esaote Personnel.

Esaote will take appropriate disciplinary action according to the Model and the collective 

employment agreements or other applicable national regulations, against any Esaote Personnel (i) 

whose actions are found to violate Anti-Corruption Laws or this Procedure, (ii) who unreasonably 

fail to detect or fail to report any violations according to the Management System Guideline Anti-

Corruption or who retaliate against others who report such violations. Disciplinary action may 

include the immediate termination of employment.

9. MONITORING AND ENHANCEMENTS

The Esaote Compliance Officer is responsible for oversight of this Procedure.

The Esaote Compliance Officer must periodically review this Procedure to ensure that it remains 

effective. In addition, the business units, Contract Manager(s), Compliance and Audit Commit tee, 

Internal Audit and the company’s independent auditors should recommend enhancements to the 

Procedure if gaps or weaknesses are identified, and as emerging “best practices” develop.

If a violation is found, the Esaote Compliance Officer will determine whether Procedure revisions or 

procedural enhancements would help prevent recurrence of the violation.

10. INTERIM PERIOD
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Considering the complexity of the matters affected by this Procedure, during their initial 

implementation – from the adoption to 30.6.2014 – and waiting for the full effectiveness of the 

structures and activities provided for by the Management System Guideline Anti-Corruption, specific 

cases (e.g. interpretation of Anti-Corruption Laws, ongoing due diligence, contracts under 

negotiation/review, etc.) will be examined by the Esaote Compliance Officer coherently with the 

principles set up by this Procedure.

11. ATTACHMENT

These documents are part of this Corporate Standard Procedure:

 Attachment A: ”Due Diligence Guidelines”

 Attachment B: “Red Flags”

 Attachment C: ”Questionnaire”
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ATTACHMENT A – DUE DILIGENCE GUIDELINES

In order to identify and document any reference to unethical or suspicious conduct of the potential Joint 

Venture’s Partner, relationships with Public Officials and any information inconsistent with the one provided 

by the potential Joint Venture’s Partner in the Questionnaire, the ownership and the information collected shall

be reviewed and verified according to the following guidelines applicable to the circumstances. The following is 

intended to suggest some possible steps. Additional may be appropriate in certain circumstances.

o Relevant names identification: as a first step, start by reviewing the potential Joint

Venture’s Partner’s Questionnaire, registrations and other documents to identify the full name of the 

potential Joint Venture’s Partner, any related entities (e.g. parent companies, subsidiaries, branches and

affiliates) and Principals (including owners, directors and officers representing the Partner for such 

potential Joint Venture’s Partner).

o Official registry of Organizations: most official registries of companies and other

organizations make their record available to the public in some form. Check ownership of companies 

etc., directorships, accounts and other relevant official documentation. Furthermore, if the owner is a

trust company, check ownership of this company.

o Financial references. Request that the official registries provide the financial statements (including 

the balance sheet and profit and loss statements) of the last three years of the potential Joint

Venture’s Partner and of the related entities (in particular, the holding and the subsidiaries) and review

them in order to verify, when possible, the information provided by the potential Joint Venture’s 

Partner. If audited financial records for the previous three years are not available, a third party financial 

referee may be requested to state the length of the relationship and provide an opinion of reliability,

financial capabilities and probity.

o Qualifications and membership of professional bodies: review the curricula vitae provided by the 

potential Joint Venture’s Partner with the Questionnaire regarding the Principals and regarding 

managers, executives or key employees related to the contractual activity to be performed by the

potential Joint Venture’s Partner and verify, when possible, the information disclosed; in particular the 

experience and qualifications of such people should be verified through the potential Joint Venture’s 

Partner’s company search, relevant professional associations, Internet resources or contacting the 

former employer when deemed useful or necessary. Most educational or professional bodies will 

confirm qualifications – especially if the prospective employer or contractor is able to produce a letter 

of authority from the individual or company concerned. It is important to view originals of

certificates issued by official bodies and, where these bodies are not well know, to assess the

authenticity of the issuing body.
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o Electoral records, local government business records, etc: local government offices and business

libraries will make available public records of individuals (e.g. from electoral roll records) and businesses

(e.g. from local business directories, etc). Verify the potential Joint Venture’s Partner is recorded at 

the address given.

o Criminal records: check criminal records for the potential Joint Venture’s Partner and related entities 

(parent companies, subsidiaries, branches and affiliates), Principals and key management personnel or 

individual (if legally permissible in the country concerned).

o Debarred or restricted parties lists: information is available on some websites, and also via media 

searches, regarding companies and individuals barred from bidding on local national or international 

contracts. One such website with a debarred list for individuals and companies that have been judged to 

have committed acts of bribery or corruption in bid processes is the World Bank site:

http://www.worldbank.org/html/opr/procure/debarr.html

o Credit rating: there are a large number of international and local commercial organizations offering a 

credit rating services on individuals and organizations on a fee-paying basis. There are facilities

available to check on bankruptcy or insolvency of individuals or companies. These will either be 

registers available to public scrutiny or listings made available on the Internet.

o Business history: identify through Internet or financial statements or other sources the business 

history and experience of the potential Joint Venture’s Partner. In this respect, verify the business 

history and experience of the potential Joint Venture’s Partners also through the business references 

provided by the same in the Questionnaire.

o Potential Joint Venture’s Partners experience with Esaote: review the list of the agreement the 

potential Joint Venture’s Partner currently has with Esaote or had in the past, if any. Subsequently, 

contact Esaote’s key personnel that manages/managed each agreement, in order to request

documentation on a previous potential Joint Venture’s Partner’s due diligence review if made and

information regarding the potential Joint Venture’s Partner’s conduct in performing such

agreements, and any Red Flags or issues arisen in connection to them.

o Media search: simple and cost-effective, the use of free and/or subscription databases to research 

the potential Joint Venture’s Partner is recommended. If the potential Joint Venture’s Partner has a 

website, this should be examined, as should useful government sites such as anti-cartel or anti-fraud, 

etc. In quotations, search each name on Google.com or comparable search engine. If the results are 

unreasonably large, click “search within results” and use appropriate t erms to narrow the search, like: 

bribe, crime, charge, corrupt, fraud, slush fund, black money, money laundering. Search within the

results using the narrowing terms individually. If the results remain unreasonably large, use the

country to further narrow the search. Review the results list, identifying and printing any articles that

http://www.worldbank.org/html/opr/procure/debarr.html
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implicate the potential Joint Venture’s Partner, related entities or the Principals, in an inappropriate 

activity or indicate government services/employment or ties to the government or Public Officials, or 

that provide information that appears inconsistent with the information obtained through the potential 

Joint Venture’s Partner’s Questionnaire. Verify, if possible, such information also through other sources

(including Embassies, Consulates, international exchange agencies, etc.)

o Anti-Corruption measures: search in the potential Joint Venture’s Partner or related companies 

official web-site codes, procedures or policies addressing business ethics, anti-corruption compliance, 

entertainment or gifts for clients or Public Officials.
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ATTACHMENT B – RED FLAGS

The following are some of the Red Flags that are to be considered in conducting due diligence because 
they may indicate corruption. Although the presence of one or more Red Flags does not mean that 
improper conduct has already occurred or will occur, it does mandate greater scrutiny and implementation 
of safeguards.

a) The circumstances in which the potential Joint Venture’s Partner was identified or introduced are 

unusual or abnormal (e.g.: the potential Joint Venture’s Partner was the only available Joint

Venture’s Partner, was introduced by someone who may be in conflict of interest, was strongly 

suggested by a government customer or a Public Official was involved or proposed for no apparent 

good reason, etc.);

b) the potential Joint Venture’s Partners carries out its business in a country or in an industrial sector 

with a reputation for bribery or corruption (be aware that the energy, construction and engineering 

industries are among those with a very high corruption risk). As to the country corruption risk 

please also refer to the Corruption Perceptions Index published by Transparency International 

(http://www.transparency.org/policy_research/surveys_indices/cpi)(2);

c) the potential Joint Venture’s Partner or any of its Principals is domiciled and/or is a resident of a so -

called tax haven or of a country with a high rate of corruption;

d) the potential Joint Venture’s Partner, if company, has an unusual corporate structure or was only 

recently incorporated;

e) the potential Joint Venture’s Partner is involved or proposed for no apparent good reason;

f) the potential Joint Venture’s Partner is duly registered but has no activity, no/poor staff, and its 

business address is only a “letter-box”;

g) the potential Joint Venture’s Partner is owned by or employs a Public Official or a Public Official’s

Family Member;

h) the potential Joint Venture’s Partner or any of its Principals is in conflict of interest or has a 

questionable reputation or has been accused, prosecuted or convicted (especially in the case of bribery 

related offences, money-laundering or fraud) or has been debarred or blacklisted;

                                               
(2) Transparency International (“TI”) is an international non-governmental organization dedicated to anti-
corruption efforts around the world. TI has more than 100 locally established national chapters and chapters-
in-formation. These chapters work with governments, businesses and the media to promote transparency in 
elections, public administration, procurement and business. TI annually publishes a Corruption Perceptions 
Index (“CPI”). The CPI ranks more than 150 countries according to the degree to which corruption is 
perceived to exist among their public officials and politicians, ad determined by expert assessment and 
opinion survey.

http://www.transparency.org/policy_research/surveys_indices/cpi)
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i) the Partner has experience of unexplained or inadequately explained breakup of association with other 

companies;

j) the Partner has a desire to keep the relationship secret or requires its identify not to be disclosed;

k) the Partner insists on having sole control of any host country government approvals;

l) a potential Joint Venture’s Partner or third party representative suggests that he/she or it has or can 

make “special arrangements” with regards to the decision-making or action process at issue;

m) the potential Joint Venture’s Partner refuses to certify compliance with the Anti-Corruption Laws;

n) the potential Joint Venture’s Partner does not have an adequate internal control system nor adequate 

procedures for the prevention or identification of crimes of corruption and refuses to implement them;

o) the potential Joint Venture’s Partner refuses to provide information requested during a due diligence 

review process;

p) the potential Joint Venture’s Partner’s business scope does not appear to be coherent/consistent with 

the scope of the Joint Venture;

q) the potential Joint Venture’s Partner does not have adequate resources to support the Joint Venture or

its financial situation (capital invested and turnover) is questionable (for example: annual turnover/net 

assets are less than the services provided, significant losses, financial statements not subjected to an 

independent audit, discrepancies or inconsistencies in the financial statements);

r) the potential Joint Venture’s Partner has no/poor experience in relation to the contractual activity;

s) according to the Joint Venture Agreement, the transaction involves a Public Official or a public entity 

with a reputation for corruption or who requests a payment or gift;

t) the potential Joint Venture’s Partner requests the returns under the Joint Venture Agreement to be 

paid: (i) in cash or; (ii) to an entity or individual rather than the potential Joint Venture’s Partner; (iii)

into a bank account registered in a country that is not the country where the potential Joint Venture’s

Partner resides or where the potential Joint Venture operate; (iv) into a ciphered bank account;

u) the potential Joint Venture’s Partner requests for an unusual transaction structure, inclusion of incorrect 

or unnecessary cost items or false documentation;

v) the potential Joint Venture’s Partner requests for unusually large payments, or payments that appear 

excessive and not reasonable;
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w) the potential Joint Venture’s Partner gives incomplete or inaccurate information in required disclosures 

for false invoices or other documentation;

x) the laws of the country prohibit the use of an potential Joint Venture’s Partner or restrict the form or 

amount of compensation.

The above list of Red Flags is not exhaustive. Other circumstances can arise that create a concern that 
corrupt activity may occur. Esaote Personnel who learn of circumstances that suggest the possibility of 
corruption should report the discovery of any such Red Flags immediately to the Esaote Compliance 
Officer.



Management System 
Joint Ventures

Compliance D. Lgs. 231
MSG Anti-Corruption

Joint Ventures

Approved PAGE
22 of 32

ATTACHMENT C – QUESTIONNAIRE

For the purpose of this questionnaire please make reference to the definitions provided for in section 
Error! Reference source not found. of the Esaote Procedure on Joint Ventures.

The term “Principal” of the Joint Venture’s Partner means each owner (partner or shareholder) 
of the Joint Venture’s Partner, each member of the board of directors of the Joint Venture’s 
Partner, each officer or managing director of the Joint Venture’s Partner, each individual who is 
a beneficial owner of the Joint Venture’s Partner, each individual who is able to exercise control 
over the Joint Venture’s Partner through any arrangement, and each individual (employees and 
consultants) working for the Joint Venture’s Partner who is principally responsible for operations 
and/or activities under the Joint Venture Agreement.

PLEASE SEE THE CHECKLIST AT THE END OF THIS APPLICATION FOR 
ADDITIONAL ITEMS THAT MUST BE SUBMITTED WITH YOUR 
APPLICATION. (PLEASE PROVIDE AN ENGLISH/ITALIAN TRANSLATION 
OF ANY DOCUMENT THAT IS IN ANOTHER LANGUAGE)

A. CORPORATE INFORMATION

1. Joint Venture’s Partner name:

2. VAT number/Fiscal code:

3. Area in which the services under 
the Joint Venture Agreement 
will be performed:

4. Address of the Joint Venture’s 
Partner:

Telephone: Fax:

E-mail: Website:

5. a) Date & Place of Joint Venture’s 
Partner incorporation/registration

b) What is the legal structure of the Joint Venture’s Partner? (check one)

Corporation: Partnership: Individual:

Other : Please describe:
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6. Number of persons employed by your organization:

7. List all members of the board of directors or other managers or executives of the Joint Venture’s 
Partner, their titles and their citizenship:

Name Title Citizenship

8. Management information for the Joint Venture’s Partner: please describe the active management of 
the Joint Venture’s Partner by position and what percentage of time is spent or will be spent on 
relevant operations and/or activities under the Joint Venture Agreement:

Name Title Citizenship

B. OWNER INFORMATION

Please note that we need ownership information concerning the Joint Venture’s Partner that 
identifies all of the individual owners of the Joint Venture’s Partner, whether an individual owns 
the shares directly or indirectly through another legal entity. If a business entity (corporation, 
partnership, etc.) owns any portion of the Joint Venture’s Partner, please trace ownership of all 
such entities back through as many layers as is necessary to identify all ultimate individual 
owners of such entities. Please do so on separate sheets of paper attached to this questionnaire. 
For any company in the chain of ownership that is traded on a public stock exchange, owners of 
five percent (5%) or more of the equity in the relevant company or who are otherwise known to 
the relevant company must be identified here. If any shareholders of less than five percent 
(5%) are not identified here for that reason, please also attach a written statement confirming 
that all unidentified shareholders acquired their shares through public trading.

Ownership (individual and/or business entity percentages) must equal 100% .

1. List owners of the Joint Venture’s Partner

Name Citizenship % Ownership
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As part of our due diligence process, we need independent confirmation of the 
ownership information contained in your application. Please obtain a letter either from 
(i) your independent outside accountants or auditors, or (ii) a law firm, confirming the 
ownership information set forth in your application, or (iii) a form issued by a 
government agency or entity verifying the current ownership of the company (i.e. 
Chamber of Commerce)

2. Are any other individuals able to exercise control over the Joint Venture’s Partner
through any arrangement?

                                     Yes:                         No:

If the answer is yes, please explain:

3. List affiliated companies:

( a ) Parent company/ies (if any):

Full corporate
Name

Jurisdiction of 
incorporation

Address Telephone Fax, website (if 
any) and e-mail 

address for 
primary point of

contact

(b ) Subsidiary company/ies (i.e., companies owned, in whole or in part, by the Joint 
Venture’s Partner,  i f  any) :

Full corporate
Name

Jurisdiction of 
incorporation

Address Telephone Fax, website (if 
any) and e-mail 

address for 
primary point of

contact

( c ) Sister owned company/ies (i.e., other companies owned by the parent company, 
if any):

Full corporate
Name

Jurisdiction of 
incorporation

Address Telephone Fax, website (if 
any) and e-mail 

address for 
primary point of

contact
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(d ) Does or did any of these companies perform services on behalf of Esaote?

                                     Yes:                        No:

If yes, please indicate which company and the activities it performs or performed:

Company Activities

4. .Are any of the Principals of the Joint Venture’s Partner employed by or do they have an 
interest in any other business:

                                   Yes:                       No:

If the answer above is yes, please identify the individual, the business and the position 
held:

Individual Business entity Position held

C. BUSINESS HISTORY AND REFERENCES

1. List any other agreements the Joint Venture’s Partner has with Esaote or had in the past (for 
purposes of this question, “Joint Venture’s Partner” also includes all legal entities in which 
the Joint Venture’s Partner or an owner of the Joint Venture’s Partner has an interest) and 
any related entities (i.e. parent company, subsidiaries, branches and affiliates):

Name of agreement Esaote business unit
subsidiary

Date Type of agreement (if 
not apparent from the 

name)
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2. List at least three business references (name, address, telephone, fax, e -mail address). 
Please provide references from companies with whom you have a relationship similar to 
the proposed relationship with Esaote.

Full corporate 
name

Name of contact 
person and full 

address

Telephone Fax E-mail address

3. List one or more Banking/Credit References (name, address, telephone, fax, e -mail 
address):

Full corporate 
name

Name of contact 
person and full 

address

Telephone Fax E-mail address

4. Percentage of Joint Venture’s Partner’s business 
which is or will be related to Esaote’s business

5. Historical Background
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(a) Number of years Joint Venture’s Partner has been in 
the area of  business in which you will work with 
Esaote or on its behalf

(b) Briefly describe how and when the Joint Venture’s Partner was established, the primary 
areas of business activity, past or proposed changes in ownership, changes, if any, of 
business activity, etc:

D. SCOPE OF WORK

1. Does the Joint Venture’s Partner need to be registered to carry on the business being 
contemplated in the Joint Venture’s Partner Agreement? If so, please describe the nature of 
such registration/license and provide evidence that the Joint Venture’s Partner has the 
required approvals.

2. List, if any, all employees of Joint Venture’s Partner or other individuals or entities engaged 
by the Joint Venture’s Partner to work on behalf of Esaote.

Name Title Citizenship

3. Please describe the experience and qualifications of the Joint Venture’s Partner personnel 
who will work on behalf of Esaote:

4. Are there any laws, rules, regulations, or practices, in the area in which the services under the 
Joint Venture Agreement will be performed, that impose a limitation on the services that 
may be performed by the Joint Venture’s Partner or on the amount or type of compensation 
that may be paid for such services?
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            Yes:                  No:

If the answer is yes, please explain:

E. RELATIONSHIP WITH PUBLIC OFFICIALS

1. Does any current or former Public Official or public entity have any ownership or other 
interest in the Joint Venture’s Partner?

          Yes:                  No:

If the answer is yes, please identify the Public Official or the public entity:

2. Is or was any Principal of the Joint Venture’s Partner a Public Official or is any Principal 
otherwise in a position to influence or provide services for a public entity?

          Yes:                  No:

If the answer is yes, please identify the Principal and the position held as Public Official:

3. Is or was any Family Member of any Principal of the Joint Venture’s Partner a Public 
Official? (The term “Family Member of Principal” means the Principal’s spouse; the 
Principal’s and the spouse’s grandparents, parents, siblings, children, nieces, nephews, 
aunts, uncles, and first cousins; the spouse of any of these people, and any other 
individuals who share the same household).
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            Yes:                  No:

If the answer is yes, please identify the office held, the name of the person holding the 
office, and that person’s relationship to the Principal of the Joint Venture’s Partner.

4. If any Principal of the Joint Venture’s Partner was previously a Public Official, what is the 
name of the employer and the position or rank held? Please indicate the dates of severance 
or retirement from such service or dates of the Principal’s candidacy.

Name of Public entity Position or rank held Date of severance or 

5. Does the Joint Venture’s Partner have any kind of business relationship, different from 
those described above, with Public Officials or public entities?

6. Could any of the situations as above illustrated create a conflict of interests or a perception 
of a conflict of interest, with respect to the services that the Joint Venture’s Partner will 
for Esaote?

            Yes:                  No:

7. Would the Joint Venture’s Partner utilize other people or business entities (including any 
consultant or subcontractor) not already mentioned above, in the activities to be carried 
out under the Joint Venture Agreement?

            Yes:                  No:

If the answer is yes, please identify the name of the person or entity that you would rely 
upon and their relationship to the Joint Venture’s Partner. (Note: each person or entity 
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listed may also be required to fill out this form).

F. FURTHER RELEVANT INFORMATION

1. Does the Joint Venture’s Partner have written codes, procedures or policies addressing 
business ethics, anti-corruption compliance, entertainment or gifts for clients or for Public 
Officials, or related topics? If yes, please attach.

            Yes:                  No:

2. In the past 5 (five) years, has the Joint Venture’s Partner (including any associated or 
previously associated organization or any predecessor organization), or any present or former 
Principal been (1) suspended from doing business in any capacity, (2) investigated for or 
charged with any criminal act, or (3) subject to any allegation of fraud, misrepresentation, 
bribery, corruption, tax evasion or other related activities?

            Yes:                  No:

If the answer is yes, please provide complete details (on a separate sheet, if necessary):

3. Indicate the bank, branch, city and country to which the Joint Venture’s Partner would like 
compensation under the Joint Venture Agreement wire transferred. (Wire transfers will be 
made in the Joint Venture’s Partner’s name, to a bank in the Joint Venture’s Partner’s 
home country or in the country in which the contractual activity will be carried out).
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4. Please use this space to provide any additional information which you feel may be relevant 
to the relationship between the Joint Venture’s Partner and Esaote.

*  *  *

Some of the information that Esaote receives from the Joint Venture’s Partner in connection 
with this questionnaire may include “Personal Data” defined by Section 4 of Legislative Decree 
June 30, 2003 no. 196 as “any information relating to natural or legal persons, bodies or associations that are or 
can be identified, even indirectly, by reference to any other information including a personal identification number”. 
Furthermore, in the case in which the Joint Venture’s Partner is located abroad, Esaote intends to 
import these Personal Data into Italy for evaluation under the Anti-Corruption Laws and the data 
will not be used for other purposes. For the specific purposes of such processing and transfer by 
Esaote, the Joint Venture’s Partner will obtain prior written consent from its employees. To the 
extent that any Personal Data initially collected and processed by the Joint Venture’s Partner but 
eventually transferred to Esaote pertain to third parties, the Joint Venture’s Partner will duly 
inform these third parties of their rights under applicable data privacy laws, and obtain their 
unambiguous consent in writing with regards to such processing and/or subsequent transfer to 
Italy. By signing and completing this form and returning it to Esaote, you give your consent to the 
processing and use of the data for the purposes stated above.

I have reviewed this questionnaire, and I declare that the information provided is accurate and 
complete to the best of my knowledge and belief.

Name of the Joint Venture’s Partner Signature:

Date: Typed name and title:

Please ensure the following documents are attached (and provide English/Italian translations of 
documents in other languages):

Document: Check if 
Attached:

A. Copy of company’s search, incorporating document or other evidence of 
establishment or incorporation of the Joint Venture’s Partner

↑



Management System 
Joint Ventures

Compliance D. Lgs. 231
MSG Anti-Corruption

Joint Ventures

Approved PAGE
32 of 32

B. Copy of required registrations or other documentation authorizing the Joint 
Venture’s Partner to carry on the appropriate business, if required by 
local law

↑

C. Independent confirmation of ownership documentation ↑

D. Curriculum vitae of each Principals and of each managers or executive 
or key employees related to the Joint Venture Agreement activity

↑

E. Financial statements (audited, if available) for the prior three years, 
including balance sheets and profit and loss statements. If you cannot 
provide financial statements, please attach an explanation of why financial 
statements are not available

↑

F. Criminal records: check criminal records for the Joint Venture’s Partner
and related entities (parent companies, subsidiaries, branches and 
affiliates) Principals and key management personnel or individual (if 
legally permissible in the country concerned)

↑

G. Anti-Corruption measures: procedures or policies addressing business ethics, 
anti-corruption compliance, entertainment or gifts for clients or Public 
Officials.

↑

Please-return the completed Questionnaire and all attachments to: [Name, title, address]
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1 INTRODUCTION

1.1 Scope

This Procedure on Sponsorships and Donations (the “Procedure”) is part of the Esaote Procedures 

finalized to prevent bribery-related risks, provided for under the Management System Guideline 

Anti-Corruption.

This procedure is intended to establish the principles of reference in relation to the development, 

approval and authorization of the budget relating to the donation in favor of third parties and 

sponsorship, as well as the process of authorization and implementation of each initiative.

The document also aims to define the roles and responsibilities of the departments involved in the 

process and to determine the conditions for the transfer of information and traceability of the 

activities carried out.

1.2 Support

Details of applicable laws and Anti-Corruption Laws may change at any time, so it is important to 

obtain up-to-date legal advice before making any commitment on behalf of Esaote.

To this purpose must be directed to the Esaote Compliance Officer:

 questions with respect to the contents of Anti-Corruption Laws, the Code of Ethics, or any 

of the matters discussed in this Procedure, or their application to specific situations; and/or

 questions with respect to the financial information and internal controls provisions of t he 

Anti- Corruption Laws, or any of the matters discussed in this Procedure, or their 

application to specific situations.

Should a recipient of this Procedure have doubts whether an agreement to be entered into with one 

party shall be ruled by this Procedure, it shall contact Esaote Compliance Officer, that shall take 

steps to evaluate whether the process ment submitted to its attention is subject to this Procedure.

2 APPLICATION

This Procedure has been prepared with the assistance and the supervision of the Compliance and 

Audit Committee and reviewed and approved by the Board of Directors of Esaote S.p.A.; its 

adoption and enforcement is mandatory for Esaote S.p.A. and all its Subsidiaries.

Moreover, Esaote will also use its influence, to the extent reasonable under the circumstances, to 
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cause companies and entities in which Esaote has a non-controlling interest and business partners 

to meet the standards set up in this Procedure by adopting and maintaining an adequate system of 

internal controls consistent with the requirements established by the Anti -Corruption Laws. In any 

case, the representatives indicated by Esaote in such companies and entities shall use their best 

efforts to cause the standards set up in this Procedure to be adopted.

Relevant circumstances include the degree of Esaote ownership of the company or entity (e.g. joint 

venture, consortia) and the laws and regulations governing the business operations in the country in 

which the company or entity is located or the activities are based.

3 REFERENCE

 Code of Ethics;

 Model;

 “Management System Guideline Anti-Corruption”.

4 DEFINITIONS

When used in this Procedure, the following terms have the meanings set forth below:

ANTI-CORRUPTION LAWS: the Italian Criminal Code, the Legislative Decree 231 and other 

applicable provisions, the FCPA, the UK Bribery Act, other public and commercial anti -bribery laws 

in effect around the world, and international anti-corruption treaties such as the Organization for 

Economic Cooperation and Development Convention on Combating Bribery of Foreign Officials in 

International Business Transactions, and the United Nations Convention against Corruption.

CODE OF ETHICS: Esaote’s Code of Ethics.

COMPLIANCE AND AUDIT COMMITTEE: A committee established within Esaote S.p.A.’s 

Board of Directors, which (i) issues the preliminary opinion on the guidelines for the internal control 

system, on the assessment of the adequacy of the system, on the approval of the work plan of the 

Head of Internal Audit, on the evaluation of the results set out by the independent auditors and on 

the appointment and dismissal of the Head of Internal Audit; (ii) assesses the correct application of 

accounting principles for the preparation of the consolidated financial statements; (iii) advises on 

specific aspects of the identification of business risks; (iv) reviews the report prepared by the Head of 

the Internal Audit; (v) monitors the independence and efficiency of the Interna l Audit and oversees 

its activities; (vi) may request audits of specific areas to the Internal Audit; (vii) reports to the Board 

of Directors at least every six months on the adequacy of the system; and (viii) performs any other 

duties assigned to it by the Board of Directors.
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ESAOTE: Esaote S.p.A. and its Subsidiaries.

ESAOTE COMPLIANCE OFFICER: A resource within the Company entrusted with the 

management and implementation of policies aimed at avoiding or reducing the exposure to liability 

for any violation of national or international regulations, decisions of competent authorities or other 

applicable rules of conduct. The Esaote Compliance Officer: (i) ensures knowledge of applicable 

regulations; (ii) makes proposals, preparation and update of compliance policies for preventing any 

corporate conduct that may be contrary to regulations; (iii) acts as reference person for Group 

companies; (iii) reports on the implementation and monitoring of compliance policies to the Board 

of Directors; (iv) assists the 231 Supervisory Body in relation to any Legislative Decree 231 issue; and 

(v) carries out communication and training on compliance policies.

ESAOTE PERSONNEL: the directors, officers, members of corporate bodies, managers and 

employees of Esaote.

HUMAN RESOURCES DEPARTMENT: The human resources department of Esaote S.p.A.

INTERNAL AUDIT: A professional appointed by Esaote S.p.A. responsible for the examination 

and independent evaluation of the internal control system, in order to verify the compliance with the 

requirements of the Management System Guideline Anti-Corruption, on the basis of its periodical 

audit plan approved by the Board of Directors of Esaote S.p.A. based on the preliminary opinion of 

the Compliance and Audit Committee.

LEGISLATIVE DECREE 231: Italian Legislative Decree June 8, 2001, No. 231, as amended from 

time to time.

MANAGER: The most senior manager of the department, of the area or of the operative company 

requiring the Intermediary services.

MANAGEMENT SYSTEM GUIDELINE ANTI-CORRUPTION: Esaote’s Management 

System Guideline Anti-Corruption approved by the Board of Directors of Esaote S.p.A. 

MODEL 231: the Model concerning the organization, management and controlling activities of 

Esaote (ex Legislative Decree 231 of 2001) approved by the Board of Directors of Esaote S.p.A..

BENEFICIARY: Person who enjoys the effects or benefits of the donation.
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SPONSEE: party that enters into a Sponsorship Agreement with Esaote.

SPONSORSHIPS: promotional and advertising communications initiatives through which a 

subject called "sponsee", agrees to associate, against payment, to its bus iness the name or 

distinguishing sign of the "sponsor" in order to promote a positive image, identity, brand or its 

products / services

SUBSIDIARY: any entity that is directly or indirectly controlled by Esaote S.p.A.( 1) in Italy and 

abroad.

TOP MANAGEMENT: apical position of the company (e.g. Managing Director, General Manager, 

Chairman, Executive Officers).

231 SUPERVISORY BODY: the supervisory body (Organismo di Vigilanza) of Esaote S.p.A., as 

defined in Esaote Organizational Model and appointed pursuant to the Legislative Decree 231.

5 RESPONSIBILITIES

5.1 Responsibilities of Esaote 

5.1.1 Executive Vice President of Human Resources , Organization and Systems

The Head of the Human Resources Department ensures, with the contribution of the Public 

Relation Function, the preliminary assessment of each initiative identified prior to the approval of 

the Chief Executive Officer (CEO) of Esaote.

5.1.2 Public Relation Function

The Public Relations Function has the following responsibilities:

 Ensure the collection of the estimates of expenditure (budget) relating to donations and 

sponsorships from Esaote Subsidiaries and ensure the identification of the same for Esaote

 Support the Head of the Human Resources Department in the preliminary assessment of 

each initiative identified .

5.1.3 Role of the Compliance Officer

                                               

(1) The list of these companies is that included in the appendix “Controlled subsidiaries” of the most recent 
approved consolidated financial statement.
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The Compliance Officer shall evaluate the results of the due diligence conducted in connection with 

the beneficiaries / sponsored as provided for in par. 6 of this Procedure which incorporates the 

requirements of the Anti -Corruption Guidelines Management System , or, if there are specific "Red 

- Flags" , suggest conducting any further and appropriate activities.

5.1.4 Corporate Function

Corporate Function shall provide support to the Public Relation Function in the definition of the 

expenditure forecasts for Donations and Sponsorships and in the evaluation of proposals for 

Donations received from the Subsidieries shall ensure a timely flow of information to the Human 

Resources Department in relation to the implementation of each initiative involving a Donation or a 

sponsorship.

5.2 Responsibilities of Subsidiaries

The Subsidiaries of Esaote ensure the definition of the expenditure forecasts for donations and 

sponsorships , as well as the identification of information about each initiative , ensuring the 

transmission to Public Relations function through the Area Manager or senior management of the 

company.

6 CRITERIA FOR THE IDENTIFICATION OF THE RECIPIENTS OF 

DONATIONS AND SPONSORSHIPS

The choice of the recipients of donations and sponsorships must take into account the principles of 

ethics and transparency and must be able to contribute to the improvement of the image of Esaote.

Since these payments are a vehicle of the image of the company and have an effect in terms of 

reputation should not be construed as a mere response to exigent circumstances , but as punctual 

interventions defined on the basis of a careful assessment of the bodies/ associations and 

proponents of expected effectiveness of the proposed interventions.

7 DESCRIPTION OF ACTIVITIES

7.1 Definition and budget approval of donations and sponsorships

The Public Relations function, requires on an annual basis to the first -level managers under the 

executive officers of Esaote (CEO and Chairman ), and to the top management of the Subsidiaries 

forecast of expenditure relating to the Donations planned for the following year (budget) as well as 

the related sponsorship activities for the same period .
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The Public Relations Function processes the total budget of Donations and Sponsorships 

aggregating the data defined for Esaote with those received from Subsidia ries and asking any further 

clarification relating to information and data received.

The total budget is then submitted to a preliminary approval to the Head of the Human Resources 

Deaprtment , who shall submit it for approval to the Chief Executive Officer of Esaote .

Following approval of the Budget Esaote and Subsidiaries ensure the inclusion of the figures for 

donations on a special account "Donations" and in a specific line of the relevant budget.

Regarding Sponsorships Esaote and Subsidiaries ensure the inclusion of the amounts approved on 

the contract to which they refer, in the relevant budget.

The contributions related to the Donations and Sponsorships are always paid by the Company which 

has identified them and therefore includes them in its overall budget that follows the normal 

procedure of approval and authorization.

7.2 Approval of donations and sponsorships

The implementation of each initiative envisaged in the budget must be communicated in advance by 

the senior management of subsidiaries, and top-level managers under the executive officers of 

Esaote SpA (Chairman and CEO), to the Public Relations Function, together with a summary sheet 

describing the activity .

The Head of Human Resources Department, with the assistance of the Public Relations Function, 

makes a preliminary assessment of the initiatives reported.

7.3 Anti corruption due diligence on the beneficiaries and sponsee

7.3.1 Beneficiaries of Donations:

Beneficiaries of the Donations and sponsorships must be subjected to a process of due diligence 

conducted in accordance with the instructions contained in the par . 5.1 of the Procedure on 

Intermediaries and Consultants and in accordance with the following provisions of 6.3.2

7.3.2 Due Diligence .
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The entity requesting the Donation/Sponsorship, before sending the data and information contained 

in the summary sheet to the Public Relations Function, will have to submit to the evaluation of the 

Compliance Officer with a note the results of the due diligence and attach the documents that prove, 

if required by law :

 the existence and registration of the Beneficiary/Sponsee by the competent authority 

(e.g.registration with the Chamber of Commerce office or equivalent);

 the Beneficiary/Sponsee is in possession of the necessary requirements to carry out the 

object of the donation/sponsorship (e.g. Ministerial authorization , permission of the 

competent authority);

 the exercise of the activity in the last 3 years (e.g. Financial Statements) .

The Compliance Officer shall also verify, based on the information provided by the applicant in the 

above note on thedue diligence, as well as the sponsorship agreement or request for donation, that 

have been included specific provisions pursuant to which:

 payments to the Beneficiary/Sponsee are made solely on account registered in the name of 

the same and that no payment is made in cash or numbered accounts , or to a person other 

than the beneficiary or to a third country other than the country of the Beneficiary/ Sponsee 

or one in which the activities covered by the authorization will take place ;

 payments to the Beneficiary/Sponsee are recorded in the books fairly and trasparently.

7.4 Approval of Donations and sponsorships

The applicant, once received the feedback from the Compliance Officer on the results of the due 

diligence, submit the said document together with the summary sheet on the initiative to the Public 

Relations Function for authorization.

The Public Relations Function communicates to senior management of the Subsidiaries, and top-

level managers under the executive officers of Esaote SpA (Chairman and CEO) , the outcome of 

the due diligence, which analyzes the content of each individual initiative and assesses the coherence 

within the group.

In the event of a negative response the Public Relations Function communicate the reasons for the 

decision.

7.5 APPROVAL OF DONATIONS AND SPONSORSHIPS NOT PROVIDED A 

BUDGET

Proposals in excess of the estimates of expenditure included in the budget are generall y not 

permitted.
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In very exceptional cases may be evaluated if they are accompanied only by the summary sheet, 

including a note explaining the reasons for which the payment or sponsorship can not be deferred.

The authorization process remains unchanged.

7.6 NEGOTIATING AND CONTRACTING OF SPONSORSHIP AGREEMENTS

For sponsorship requests that have passed the approval process, the applicant shall contact the 

potential Sponsee that promotes or organizes the sponsor activity / event in order to define the 

Sponsorship Agreement.

In the Sponsorship Agreement are indicated therein the description of the event/initiative , the 

benefits for Esaote, the amount of the sum due and the payment method.

The text of the Agreement shall also contain:

 the declaration of the amount paid is sponsored exclusively the consideration for the service 

provided for in the Sponsorship Agreement and that these sums will never be forwarded to 

a Public Official to bribe or transferred , directly or indirectly , to members of the corporate 

bodies , directors, of Esaote or its employees;

 the declaration of the Sponsee that at the time of signing the Sponsorship Agreement and 

during its execution the company or its owners , directors or employees are or will be Public 

Officials

 the currency and the amount to be paid under the Sponsorship Agreement ;

 the terms of billing and the terms of payment, taking into account that such payments can 

only be made in favor of the Sponsee and in the country of establishment of the Sponsee (or 

the country in which the activities covered by the authorization will take place), exclusively 

in favor of the registered Sponsee as indicated in the sponsorship Agreement and never on 

numbered accounts or in cash;

 the commitment of the sponsored to comply with applicable laws , the anti-corruption laws 

and the provisions of this procedure, and to record in its books and records fairly and 

transparently the amount received ;

 the clause “Administrative Responsibility” with the explicit right to terminate the contract of 

Esaote, to stop payments and receive compensation for damages in case of breach by the 

Sponsee of its obligations, representations and warranties as above , or in the case of 

violation of anti-corruption laws or this procedure (see the Procedures on Standard 

Contractual Clauses );

 The right of Esaote to carry out audits on the sponsee in the event that has a reasonable 

suspicion that the Sponsee may have violated the provisions of this Procedure and/or the 

Sponsorship Agreement.
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Any request for modification / clarification of the terms included in the list mentioned above must 

be forwarded to the Compliance Officer of Esaote that must give its opinion about it.

A copy of the contract must be submitted to the Public Relations Function.

7.7 Management of sponsorship agreements

Function applicant (the "Contract Manager") is the manager of sponsorship contracts entered into 

and monitors the proper execution of the Sponsorship Agreement, with the cooperation of the 

Public Relations function. In particular, it checks that the Agreement is fully observed.

The payment takes place only as indicated in the Sponsorship Agreement, subject to verification that 

the contract was actually executed.

7.8 Management of Donations

The implementation of individual initiatives relating to approved Donations must be authorized by 

the Board of Directors of the Subsidiary.

As regard Esaote, the request for approval shall be addressed by the Public Relations function to the 

Board of Directors of Esaote SpA, through the Corporate Secretary's Office.

8 REPORTING VIOLATIONS

Any suspected or known violation of the Anti-Corruption Laws and of this Procedure must be 

reported immediately to one or more of the following:

 the employee’s direct supervisor or, in case of violation on the part of the Intermediary, the 

Contract Manager;

 the Compliance and Audit Committee;

 the Esaote Compliance Officer;

 the 231 Supervisory Body;

 in any case, through the dedicated channels indicated in the Esaote Procedure on Ordinary 

Reporting and Confidential Reporting (“whistleblowing”).

The direct supervisor, the Esaote Compliance Officer and the relevant Human Resources 

Department will consult to identify the course of action, including the application of disciplinary 

measures as appropriate.
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9 CONTROLS AND RECORD KEEPING

Esaote Internal Audit will independently review and evaluate internal controls to help verifying 

compliance with the requirements of this Procedure, on the basis of its periodical program approved 

by the Board of Directors of Esaote S.p.A..

The original documentation related to the selection and approval of the Intermediary, the 

Intermediary Agreements and the controls of compliance with this Procedure is to be saved for 10 

years as follows:

 for the Subsidiaries where a Esaote Compliance Officer is present: by the relevant Esaote 

Compliance Officer;

 for the other Subsidiaries: by the relevant Financial Officer.

10 DISCIPLINARY ACTIONS

Esaote shall use every reasonable effort in order to prevent any conduct in violation of Anti -

Corruption Laws and/or this Procedure and interrupt and sanction any conduct to the contrary of 

Esaote Personnel.

Esaote will take appropriate disciplinary action according to the Model and the collective 

employment agreements or other applicable national regulations, against any Esaote Personnel (i) 

whose actions are found to violate Anti-Corruption Laws or this Procedure, (ii) who unreasonably 

fail to detect or fail to report any violations according to the Management System Guideline Anti-

Corruption or who retaliate against others who report such violations. Disciplinary action may 

include the immediate termination of employment.

11 MONITORING AND ENHANCEMETS

The Esaote Compliance Officer is responsible for oversight of this Procedure.

The Esaote Compliance Officer must periodically review this Procedure to ensure that it remains 

effective. In addition, the business units, Contract Manager(s), Compliance and Audit Comm ittee, 

Internal Audit and the company’s independent auditors should recommend enhancements to the 

Procedure if gaps or weaknesses are identified, and as emerging “best practices” develop.

If a violation is found, the Esaote Compliance Officer will determine whether Procedure revisions or 

procedural enhancements would help prevent recurrence of the violation.

12 INTERIM PERIOD
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Considering the complexity of the matters affected by this Procedure, during their initial 

implementation – from the adoption to 30.6.2014 – and waiting for the full effectiveness of the 

structures and activities provided for by the Management System Guideline Anti -Corruption, 

specific cases (e.g. interpretation of Anti-Corruption Laws, ongoing due diligence, contracts under 

negotiation/review, etc.) will be examined by the Esaote Compliance Officer coherently with the 

principles set up by this Procedure.




