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Guidelines:
Prevention and handling of conflicts of interest for Michelin employees
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See diagram 3.
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PURPOSE
This Referential sets out how the Michelin Group prevents and handles potential conflicts of interest by applying a simple set of rules to which all Group employees can refer. 
Any employee may find themselves in an “at-risk” situation in which their personal interests (relationships, another professional activity, related activities, etc.) may potentially give rise to a conflict of interest and threaten the independent, impartial and objective performance of their work at Michelin. 
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SCOPE OF APPLICATION
This Referential applies to all Michelin Group employees, regardless of the country or company where they work, the kind of employment contract they hold, or their position. 
It is applicable as from January 1, 2022. The new tools and processes described in this version of the Referential will be gradually rolled out over time. 
It updates the Referential for preventing conflicts of interest (REF0517DGP) and supports the provisions of the Code of Ethics and Anti-Corruption Code of Practice.
Link to the Code of Ethics: ethique.michelin.com
Recipients: Region Chief Adminstrative Officer (Secrétaire Général Région), Region / Country Personnel Manager, Region General Counsel & Region Security Director (RRSE) (contact databases managers of Legal and Security for any update of the document).
1. DEFINITION
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A conflict of interest is a situation in which an employee’s activities or private interests are in conflict with, or appear to be in conflict with, the independent, impartial and objective performance of their work at Michelin Group. 
In an effort to prevent conflicts of interest, the Michelin Group has adopted a broad definition of situations that may give rise to conflicts of interest. As such, this Referential covers “actual” conflicts of interest as well as “potential” or “apparent” conflicts of interest (see Appendix 1 for examples): 
· an “actual” conflict of interest is a situation in which one person has an interest (personal, family, professional interest) that influences how they perform their duties at our Group; 
· a “potential” conflict of interest is any situation in which there is not yet an actual conflict of interest between the private interests and the duties performed at the Group, but in which a conflict of interest may arise, in particular in the case of a change in the professional activities of the person concerned; 
· an “apparent” conflict of interest is a situation in which a person’s private interests and their duties at our Group may be perceived as giving rise to a conflict of interest.
In case of doubt about the rules set out in this Referential, employees are invited to contact their line manager, or their Development Partner for assistance.

The manager and the PDP can ask the Legal Department of their region or the country Ethics correspondent of the entity in which they work to analyse the situation further. 
1.1. Identifying conflicts of interest 
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The existence of activities that could potentially give rise to conflicts of interest must be assessed on two essential criteria:
· applicable legal rules and 
· the tasks and assignments entrusted to the person. 
As an example, situations that may give rise to a conflict of interest include:
	Dealings with Michelin’s competitors and contractors, generating a risk of a conflict of interest 
Relations plaçant 
une personne exerçant
des fonctions pour 
Michelin 
dans une situation de de concurrence 
	Concurrently holding (or having held in the recent past) a position in a company that has a contractual relationship with Michelin or is in competition with Michelin. 
Concurrently carrying out an activity that competes with Michelin’s on their own behalf or for one of their relatives. 

	
	Making a decision on the basis of financial interests, in any form whatsoever, in a commercial company controlled by Michelin’s competitors, suppliers or customers.

	
	Existence of a close personal relationship with an entrepreneur or manager/major shareholder of a company party to a contractual relationship with Michelin. 

	
	Engaging in any activity to provide goods or services to Michelin, outside the scope of their professional duties at the Michelin Group. 

	
	Negotiating a contract on Michelin’s behalf, from which the employee concerned receives a direct or indirect, present or future, personal interest.  

	
	Exploiting one of Michelin’s business opportunities for personal gain. 

	Mandates and assignments in the public sector giving rise to a risk of conflict of interest
Staff management 

	Exercising a mandate under which the person concerned may be required to make decisions that affect Michelin or one of its entities. 

	
	Taking part in groups comprising representatives of public authorities and private players, that may have ties to Michelin’s activities (professional committees, task forces, etc.), without having received a mandate to represent the company or without the company being aware of it. 

	
	Exercising duties within a political party that may lead the person to take positions or organise events in conflict with the independent, impartial and objective exercise of their professional duties with Michelin Group.

	
	Failing to investigate or penalize behavior that merits investigation or disciplinary action, due to the personal relationship with the person concerned.

	
	Hiring or having a family member, close friend or member of a business relationship be hired in a position at Michelin, without following the applicable rules of recruitment. 


2. PREVENTION AND MANAGEMENT OF CONFLICTS OF INTEREST
1.2. Identification of jobs particularly exposed to a risk of conflict of interest  
The Michelin Group believes everyone should be aware of conflicts of interest. 
The Group has also identified jobs that are particularly exposed to a risk of conflict of interest:  
· Any employee with a senior level of responsibility (CAT 1 & 2)
· Any employee carrying out an assignment that meets the following two conditions:
· with a high level of responsibility (CAT 3)  
· in a Metier identified as sensitive: Sales, Purchasing, Legal, Finance, Personnel,  Public Affairs, Mergers & Acquisitions. 
The Personnel Directors for the Regions may also add additional jobs to this list, in cooperation with the local managers of the various departments, and in coordination with the Legal Corporate Direction/Ethics Department and the Legal Department for the Region concerned. 
This list may also be extended based on the results of the anti-corruption risk mapping.
1.3. Provisions to be put in place in each country 
Reponsible: The Country Personnel department, with the support of the relevant line managers and local Legal department.
· Raising the awareness of all employees (except for CAT 5) about the Group rules and principles in relation to preventing conflicts of interest (e-learning module G00271 - common training on the prevention of bribery and influence-peddling). 
· In 2021 then every two years 
· For new hires: when they arrive and then every two years
· By completing this training module, the individual undertakes to comply with the Group’s conflict of interest requirements.
· Training of employees particularly exposed to a risk of conflict of interest: 
· When taking on a new position, training on the prevention and handling of conflicts of interest (definition, examples, self-assessment tool, reporting procedures, action plan, etc.) : module G00804.
By completing this module, the individual concerned undertakes to comply with the Group rules, immediately inform their manager of any potential or existing conflict of interest, and implement the measures defined by the company to remedy the situation.
· Every two years, an additional module (module under development) including an up-to-date statement that the person concerned is not subject to a conflict of interest when exercising their professional duties, and the employee’s undertaking to immediately inform their manager of any future potential or actual conflict of interest.  
· Raising awareness among managers and the personnel department
The Directors of the Region/country/site Personnel departments, the development partners (PDPs) and all of the managers receive regular training in the prevention and handling of conflicts of interest.
· Self-assessment tool and reporting form
A self-assessment tool is made available to Michelin Group employees to help them evaluate their situation. 
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1. When an employee identifies, in good faith, a potential conflict of interest, they must immediately inform their manager for further investigation.  
2. The Development Partner, the local Ethics Correspondent or a local Lawyer may be brought in to assist, if required, in assessing the situation with the manager and the employee.
3. The employee then submits their statement of a potential conflict of interest, following the applicable process. 
4. The manager attaches to this statement the action plan to manage the risk.
The statements and action plans will be made available to the employee, manager, Development Partner, local Ethics Correspondent, the Legal Department for the entity concerned and, where appropriate, the Ethics Department. 
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· Prevention or remediation measures
A number of prevention or remediation measures may be implemented in order to adequately, proportionately and promptly handle any potential conflicts of interest. 
These measures are implemented by the Company in a progressive manner:
· depending on the kind of conflict of interest
· depending on the cause of the conflict of interest
· depending on whether the conflict of interest is one-off/recurring 
The defined action may include:
· a one-off or permanent adjustment of the position’s duties and expectations and/or operating methods, for example:
· eliminating from the employee’s duties the activities/decisions concerned (the employee withdrawing from any tender procedure, the purchase of a service, another decision, etc.)
· restricting their signature authority 
· restricting their access to specific information
· the activities identified are performed under close supervision by the line manager
· or, in the most complex cases, where a fundamental incompatibility is identified in relation to the duties being carried out, moving the individual concerned to a new position.
· Or any other solution to manage the conflict of interest 
The local Ethics Committee or its designee systematically takes part in the analysis of the most complex cases.
1.4. Non-Respect of Conflict of Interest Policy 
When an unreported conflict of interest situation is identified (e.g. by a third party: other employee, external person), the manager, PDP and one of the specialists will assess the situation. 
Where appropriate, the necessary actions to neutralize the conflict of interest situation (see previous sections) will be defined and implemented. 
The employee will be reminded of the importance of strict compliance with the Group’s rules on preventing conflicts of interest.
In the event of a conflict of interest which has not been reported, and the consequences of which would harm the Company, or from which the employee derives a personal interest, the Company will launch a disciplinary procedure which can lead to dismissal in the most serious of cases, pursuant to applicable local statutory provisions and in accordance with the internal regulations or any other guidelines equivalent to local law governing the entity concerned.
The decision of the company to impose a sanction and the nature and degree of the sanction are approved by the local Ethics Committee or its designee in conjunction with the Personnel Department concerned and the local Legal Department and, in specific cases, in coordination with a representative from the Group Ethics Committee (see DCJ Referential DCJ_030 on Treatment of Ethics Alerts). 
Sanction decision - Aggravating factors:
· Initial report by a third party 
· Established bad faith by the employee
· a  person who because of education or training could be expected to be well aware of the rules, who is a specialist in their field
· existence of a specific (internal) code of conduct for the entity or profession
· existing or future, direct or indirect personal interest held by the employee (amount in value and other criteria, to be defined by the local Ethics Committee)
· Reputation risk for the company
1.5. Protection
It is in everyone’s interest to ensure strict compliance with this Referential, as it is intended to protect not only Michelin, but all of its employees.  
Thus, reporting a conflict situation in good faith will not give rise to penalties, but should, on the contrary, be seen as a sign of an individual’s personal commitment to the ethical principles that govern the Group’s activities.
1.6. Personal Data
The principle of systematically reporting any potential or actual conflict of interest must be combined with respect for the privacy of the individuals who work at Michelin, which is a key priority of the Group. 
For this reason, any person who feels that the information they may provide would infringe on their privacy is not required to provide details of the precise nature of the conflict of interest reported via the form, and may simply state the existence of the conflict of interest identified. 
The management of personal data provided in the conflict of interest declaration form or during the annual review complies with applicable statutory obligations.
Diagram 1 awareness: 
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Diagram 2 - Compulsary training for employees particulary exposed to risks: 
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Diagram 3 – Identifying, Analyzing, Handling and Reporting a Conflict of Interest 
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Diagram 4 – Reporting of a conflict of interest by a third party 
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APPENDIX 1 – examples of actual, potential and apparent conflict of interest.
Purchasing
1. Actual conflict: I am a buyer  and one of my family members manages a company whose activity falls within the scope of my purchasing portfolio: this company is responding to a call for tenders for which I am responsible.
2. Potential conflict: I am a buyer and one of my family members manages a company whose activity falls within the scope of my purchasing portfolio, but with no contract or negotiations currently underway with Michelin.
3. Apparent conflict: I am a buyer and a one of my family members manages a company that has a contract with Michelin, for a service that falls outside the scope of my purchasing portfolio (contract negotiated and monitored by another buyer). 
Sales
1. Actual conflict: I am a salesperson and a family member is a partner in a tire distribution business located in my sales region: this company is a major Michelin customer and I am responsible for the commercial relationship between Michelin and this customer. 
2. Potential conflict: I am a salesperson and a family member is a partner in a tire distribution company located in my sales region. This company is not currently a Michelin Group customer.
3. Apparent conflict: I am a salesperson and a family member is a partner in a tire distribution company that is a Michelin Group customer. This company is not part of my customer portfolio (contract monitored by another salesperson).
Legal 
1. Actual conflict: I work in the legal department and my partner or spouse is a partner at the law firm selected by Michelin to handle disputes within my remit.
2. Potential conflict: I work in the legal department and my partner or spouse works at the law firm Michelin is considering to handle disputes within my remit.
3. Apparent conflict: I work in the legal department and my partner or spouse works at the law firm recently selected by Michelin to handle disputes within another legal department member’s remit.
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Identifier un conflit d’intérêt 

Vous êtes manager, vous êtes informé d’une possible situation de conflit d’intérêt :

N’hésitez pas à  prendre contact avec le partenaire de développement, ou le correspondant éthique local ou la fonction juridique locale, pour poursuivre l’analyse et définir les actions nécessaires.

Comment identifier une situation potentielle de conflit d’intérêts ?

En commençant par une question simple : « Si je n'étais pas dans cette situation personnelle spécifique, est-ce que je prendrais la même décision professionnelle ? ».

En réalisant l’auto-diagnostic suivant : 



Si vous répondez oui à une ou plusieurs de ces questions, vous êtes potentiellement en situation de conflit d’intérêt. 

Vous devez informer votre manager de cette éventualité afin de poursuivre avec lui l’analyse, et, le cas échéant, déclarer la situation et définir les actions nécessaires. 

Pourquoi est-ce important ?

Nous sommes tous garants des valeurs, de la réputation et de l’image de  Michelin, notamment en respectant nos obligations. 



Chaque employé du Groupe peut se trouver confronté à des situations « à risque » dans lesquelles son intérêt personnel pourrait entrer en contradiction avec l’exercice indépendant, impartial et objectif de ses missions. 

 

Afin de pouvoir anticiper et détecter les situations de conflit d’intérêts pour garantir à nos parties prenantes que nos décisions sont prises de manière impartiale et objective, et non pas en fonction d’intérêts personnels et particuliers.

 

Votre contribution est essentielle pour vous protéger et protéger le Groupe : des sanctions disciplinaires, et dans certains cas des poursuites judiciaires, voire pénales pourraient être engagées à l’encontre de l’entreprise et/ou du salarié.





Ai-je un lien avec ce partenaire*, ce prestataire*, ce fournisseur*, ce client* ou ce représentant* d’une autorité publique qui résulte de mes activités personnelles ou professionnelles antérieures ou actuelles ? * personne physique ou morale

Quelle est l’importance de ce lien ? Par exemple, est-ce que je me sens redevable, par ce lien familial ou amical ou associatif ou autre, d’agir en faveur de cette personne, de quelque manière que ce soit ?

Un tiers pourrait-il penser que ces liens ont une telle influence dans la prise de mes décisions professionnelles ? Par exemple, si j'avais à exposer cette situation à un collègue, un manager ou un auditeur, quelles seraient leurs réactions ?  

Le fait d’avoir ces liens pourrait-il m’influencer dans la prise de mes décisions professionnelles pour Michelin ? 

Est-ce que la décision prise en conséquence de ce lien apporte un avantage soit à ce partenaire / client / …. ou à moi-même, au détriment de Michelin ou d’un autre partenaire / client / concurrent / …  ? par exemple un avantage économique ou commercial ou personnel (recrutement), ...

Le fait d’avoir ces liens pourrait-il nuire à la réputation, à l’image de Michelin ? Par exemple, si votre situation personnelle faisait l’objet d’un article de presse, d’un commentaire sur les réseaux sociaux.























Vous souhaitez approfondir le sujet ? 

N’hésitez pas à suivre le module de formation G00804







Identifying a conflict of interest 

You are a manager, and you are informed of a possible conflict of interest situation:

Do not hesitate to contact the development partner, the local ethics correspondent or the local legal function, to continue the analysis and define the necessary actions.

How to identify a potential situation of conflict of interest ?

By starting with a simple question: "If I was not in this specific personal situation, would I make the same professional decision? “

By carrying out the following self-diagnosis: 



If you answer yes to one or more of these questions, you are potentially in a situation of conflict of interest. 

You should inform your manager of this possibility in order to continue the analysis with him/her and, if necessary, declare the situation and define the necessary actions. 

Why is this important?

We are all guarantors of Michelin's values, reputation and image, in particular by respecting our obligations. . 



Each employee of the Group may be confronted with "at risk" situations in which his or her personal interest could conflict with the independent, impartial and objective performance of his or her duties. 

 

In order to be able to anticipate and detect situations of conflict of interest and to ensure our stakeholders that our decisions are made impartially and objectively, and not on the basis of personal and special interests.

 

Your contribution is essential to protect you and the Group: disciplinary sanctions, and in some legal cases or even criminal proceedings, could be taken against the company and/or the employee.





Do I have any connection with this partner*, provider*, supplier*, client* or representative* of a public authority as a result of my previous or current personal or professional activities? *  as an individual or legal entity

How important is this connection ? For example, do I feel obliged, through this family, friendly or associative or other connection link, to act in favour of this person in any way whatsoever?

Could a third party think that these connections  might have such an influence on my professional decisions? For example, if I were to expose this situation to a colleague, manager or auditor, what would their reaction be?  

Could these connections influence my professional decision making for Michelin? 

Does the decision taken as a result of this connection bring an advantage either to this partner/customer/ .... or to myself, to the detriment of Michelin or another partner/customer/competitor/ ...? e.g. an economic, commercial or personal advantage (recruitment), ...

Could having these connections harm Michelin's reputation or image? For example, if your personal situation was the subject of a press article or a comment on social networks.























If you're interested in learning more :

Do not hesitate to follow the training module G00804
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Conflict of interest or no conflict-of-interest  situation  -  declaration form

This questionnaire allows you to declare a conflict-of-interest situation. If you have no conflict-of-interest situation to declare, please complete only the first question and sign and date this document.

This declaration is made for a maximum period of 12 months from the signing date of this document. At the end of this period :

· Either the conflict-of-interest situation described below has not evolved (no change), an extension of this declaration for an additional period of 12 months maximum will be necessary. 

· Or your situation has changed, in which case you must either make a new declaration or declare that you are no longer in a conflict-of-interest situation.

This document must be dated, signed, and given to your manager, with a copy to your Development Partner / HR Manager.  Questions marked in blue with an asterisk (*) are compulsory.

Name*, first name* : 					Position*  (job title) : 

Entity*  (name of the Michelin Group company) : 

I have read the Group's principles and rules for preventing and dealing with conflict-of-interest situations and I undertake to respect them. 

After analysis of my situation, I declare * :

☐   Not to be in a situation of conflict of interest 

☐   Be in a situation of potential conflict of interest [footnoteRef:1] [1:  Actual conflict of interest: situation in which a person has an interest (personal, family, professional) that influences how they perform their duties at our Group] 


☐   Be in a situation of actual conflict of interest [footnoteRef:2] [2:  potential conflict of interest: any situation in which there is not yet an actual conflict of interest between private interests and the duties performed at the Group, but in which a conflict of interest may arise, in particular in the case of a change in the professional activities of the person concerned] 


1. The conflict-of-interest situation falls into the following category * :

	☐	Personal relationship			☐	Business relationship

	☐	Financial connection 			☐	Hiring process

	☐	External work activity			☐	Exercising an elective or associative mandate

	☐	Other (to be specified): 

2. Description of the conflict-of-interest situation : 

· Describe precisely the situation of conflict of interest :   





· Describe precisely the professional activities or files concerned by this conflict-of-interest situation *:  







3. Have you presented this situation to your manager in order to finalize the assessment of this situation?

	☐	Yes      	  (date)						☐	No

4. Estimated duration of this declaration (one year maximum) * : 

Date & Signature*

5. At the end of the period*, 

· I extend this declaration for a period of					 (date & signature) 

· I declare that I am no longer in a conflict-of-interest situation			(date & signature) : 



MANAGER: Action Plan Form

This questionnaire allows you to record the actions defined to handle the conflict-of-interest situation declared by one of your employees.  

The declaration is made for a maximum period of 12 months from the date of declaration by the employee. At the end of this period :

· Either the employee extends the declaration: you will also have to extend the action plan by making any necessary changes. 

· Or the employee considers that his/her situation has changed and makes a new declaration: you will have to define a new action plan

· Or the employee declares that he/she is no longer in a conflict-of-interest situation: you will have to close the present action plan. 

This document must be dated, signed, given to the Development Partner / HR Manager (for filing in the employee's file) with a copy for your employee.

Name*, first name*  : 					Position* :  (job title)

Entity* :  (name of the Michelin Group company)

Manager of (name, first name of employee)* : 

I declare that I have been made aware on (date*)                 of the declaration of a potential or actual conflict of interest as described by this employee and undertake to effectively implement the following actions.

1. Describe precisely the professional activities concerned by the conflict-of-interest situation * :







2. Describe precisely the actions to prevent and handle (control) the conflict-of-interest situation * :



· Action 1 :



· Action 2 : 



· Action 3 :



· Others :





3. Theoretical end date of the Action Plan * : 

Date & Signature*







4. At the end of the period*,  

· I extend the action plan for a period of

If necessary, further actions needed to address the conflict-of-interest situation: 





(date & signature)



· I am closing this action plan, as the employee has declared that he/she is no longer in a conflict-of-interest situation,                                                  (date& signature) 



Questions marked in blue with an asterisk (*) are compulsory.
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