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DEFINITIONS

ACTIVITY AT RISK A process, operation, act, or set of operations and acts, which 

may expose GZ Spa to the risk of committing an offence

CODE OF ETHICS The Code of Ethics adopted by the Group and approved by the 

Board of Directors of GZ Spa on 14/06/2022 and its updates

CODE OF PROFESSIONAL 

CONDUCT

The Code of Professional Conduct being considered for 

adoption by the Group

CODES The Code of Ethics and Code of Professional Conduct (under 

evaluation)

CONSULTANTS Persons acting in the name and/or on behalf of GZ Spa 

by virtue of a contract of mandate or other contractual 

professional collaboration relationship

GZ AND/OR COMPANY Giuseppe Zanotti SpA, with registered office in S. Mauro 

Pascoli (FC), Via dell’Artigianato 28, approved, subscribed and 

paid-up share capital Euro 520,000.00, tax code and VAT no. 

02067600409

GROUP The GZ SpA group, meaning its subsidiaries and parent 

companies pursuant to Article 2359 of the Italian Civil Code

DECREE Legislative Decree No. 231 of 8 June 2001, as amended

RECIPIENTS Corporate Bodies, Employees, Consultants, Partners and 

Suppliers

EMPLOYEES Persons, including shareholders, who have an employment or 

consultant relationship with GZ Spa, including executives
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SUPPLIERS Suppliers of goods and services to GZ Spa that do not fall 

within the definition of Partner

MODEL Organisation, management and control model adopted by GZ 

Spa, pursuant to Articles 6 and 7 of the Decree

CORPORATE BODIES The Board of Directors and the Board of Statutory Auditors of 

Giuseppe Zanotti Spa

SUPERVISORY BOARD 

(‘BOARD’ OR ‘S.B.’)

Board of a collegiate nature responsible for supervising the 

operation of and compliance with the Model

PARTNER Contractual counterparty with whom GZ has established a 

contractually regulated relationship of cooperation with GZ 

within the scope of the Risky Assets

GENERAL SECTION The section of the Model containing, among other things, a 

description of the functions of the Model and the Supervisory 

Board, as well as a description of GZ

SPECIAL SECTIONS The sections of the Model expressly dedicated to each Offence, 

in which the relevant prevention procedures are laid down

PUBLIC ADMINISTRATION The public administration and, with reference to offences 

against the public administration, public officials and persons in 

charge of a public service

OFFENCES The offences to which the Decree’s rules on administrative 

liability apply. Only those offences for which a possible level of 

risk has been identified in relation to the activities carried out 

by GZ have been taken into account in the Model
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1.
INTRODUCTION

1.1  PRESENTATION OF GIUSEPPE ZANOTTI SPA

Giuseppe Zanotti S.p.A. (“GZ”) is a company incorporated under Italian law, the shares 

of which, at the date of adoption of this Model, are held by Giuseppe Zanotti (83,150 

shares), and by the companies Zak S.r.l. (373,850 shares), S.L.Z.A. S.A. (300,000 shares) 

and Carnaz S.r.l. (243,000 shares).

GZ is a world-renowned Italian fashion house that designs, manufactures and 

distributes luxury footwear, bags, accessories and clothing under the Giuseppe Zanotti 

brand. 

The company was founded in 1990 as Vicini S.p.A., and in 1994 the current majority 

shareholder, creative director and chairman Giuseppe Zanotti decided to acquire 

100% of the company after working as a freelance shoe designer for leading luxury 

brands. The company was originally a shoe factory in the shoemaking district of San 

Mauro Pascoli (Forlì-Cesena). As well as being a licensed producer of footwear for the 

world’s best-known luxury brands, it also began the business of designing, producing 

and distributing the Giuseppe Zanotti branded collection internationally. Over time it 

has developed a collection of women’s, men’s and children’s fashion products, ranging 

from footwear to accessories and clothing.

The company has its registered office and production site at 28, Via Dell’Artigianato in 

San Mauro Pascoli (Forlì-Cesena) and employs about 340 people in Italy (situation as of 

Q1 2022).

1.2  THE CONTENT OF LEGISLATIVE DECREE 231/01

In implementation of the delegation of authority set forth in Article 11 of Law No. 

300 of 29 September 2000, Legislative Decree No. 231 (hereinafter referred to as the 

‘Decree’) was issued on 8 June 2001, and came into force on 4 July 2001, by which the 

GENERAL SECTION
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legislator brought   domestic   legislation   into   line   with   international   conventions   

on   the liability of legal persons. In particular, these are the Brussels Convention of 

26 July 1995 on the Protection of the European Communities’ Financial Interests, 

the Convention signed in Brussels on 26 May 1997 on Combating Bribery involving 

Officials of the European Community or Officials of Member States, and the OECD 

Convention of 17 December 1997 on Combating Bribery of Foreign Public Officials in 

International Business Transactions.

The Decree, containing the ‘Regulations on the administrative liability of legal persons, 

companies and associations, including those without legal personality’, introduced 

into the Italian legal system a regime of corporate administrative liability (substantially 

similar to criminal liability) for entities (understood as companies, associations, 

consortia, etc., hereinafter referred to as ‘Entities’) for offences listed in detail and 

committed in their interest or to their advantage by natural persons holding positions 

of representation, administration or management of the Entities themselves or of one 

of their organisational divisions with financial and functional autonomy, as well as by 

natural persons exercising, even de facto, the management and control of the Entities 

themselves, or by natural persons under the management or supervision of one of the 

aforementioned persons. 

The liability of the entity is in addition to that of the natural person who physically 

committed the offence. In the suppression of the criminal offences expressly provided 

for therein, the administrative liability provided for in the Decree covers those 

Entities that have gained an interest and/or advantage from the commission of the 

offence. Pursuant to the provisions of Legislative Decree 231/01 - as amended - the 

administrative liability of the entity arises with reference to the following offences:

Misappropriation of funds, fraud to the detriment 

of the State [...] in public procurement

Art. 24 | Legislative Decree no. 231/01

Computer crimes and unlawful data processing Art. 24-bis | D.Lgs.  no. 231/01

Organised crime offences Art. 24-ter | D.Lgs.  no. 231/01

Embezzlement, extortion, undue inducement to 

give or promise benefits, corruption in office

Art. 25 | D.Lgs.  no. 231/01

Counterfeiting of money, spending and 

introduction of counterfeited money

Art. 25-bis | D.Lgs.  no. 231/01

Crimes against industry and trade Art. 25-bis.1 | D.Lgs. no. 231/01

Corporate offences Art. 25-ter | D.Lgs. no. 231/01
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Crimes for the purpose of terrorism or subversion 

of the democratic order

Art. 25-quater | D.Lgs. no. 231/01

Female genital mutilation practices Art. 25-quater.1 | D.Lgs. no. 231/01

Crimes against the individual, etc. Art. 25-quinquies | D.Lgs. no. 231/01

Financial offences or market abuse Art. 25-sexies | D.Lgs. no. 231/01

Manslaughter or injury committed in violation of 

occupational safety regulations

Art. 25-septies | D.Lgs. no. 231/01

Receiving stolen goods, money laundering and use 

of money, goods or benefits of unlawful origin, self 

laundering

Art. 25-octies | D.Lgs. no. 231/01

Crimes relating to non-cash payment methods Art. 25-octies.1 | D.Lgs. no. 231/01

Copyright infringement offences Art. 25-novies | D.Lgs. no. 231/01

Inducement not to make statements or to make 

false statements to judicial authorities

Art. 25-decies | D.Lgs. no. 231/01

Environmental offences Art. 25-undecies | D.Lgs. no. 231/01

Offences of illegal employment of foreign workers Art. 25-duodecies | D.Lgs. no. 231/01

Crimes of racism and xenophobia Art. 25-terdecies | D.Lgs. no. 231/01

Fraud in sporting competitions, unlawful gaming 

by means of prohibited devices

Art. 25-quaterdecies | D.Lgs. no. 231/01

Tax offences Art.25-quinquiesdecies | D.Lgs. no. 

231/01

Smuggling (border rights) Art.25-sexiesdecies | D.Lgs. no. 231/01

Attempted crimes Art. 26 | D.Lgs. no. 231/01

Transnational offences Law no. 146/2016

Liability of entities for administrative offences Art.12 | Law no. 9/2013
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1.3  CONDITIONS OF EXEMPTION FROM ADMINISTRATIVE 
LIABILITY

Having established the administrative liability of entities, Article 6 of the Decree 

establishes that the entity is not liable if it proves that it has adopted and effectively 

implemented, prior to the commission of the offence, ‘organisational, management and 

control models capable of preventing offences of the kind committed’.

The same regulation also provides for the establishment of an internal control 

board within the entity with the task of supervising the operation, effectiveness and 

observance of the aforementioned models, as well as ensuring that they are updated.

These organisational, management and control models (hereinafter referred to as the 

‘Models’), pursuant to Article 6(2) and (3) of Legislative Decree 231/01, must meet the 

following requirements: 

• Identify the activities within the scope of which the offences provided for in the 

Decree may be committed;

• Provide for specific protocols aimed at ensuring that the entity takes decisions in 

relation to the offences to be prevented and implements them;

• Identify ways of managing financial resources suitable for preventing the 

commission of such offences;

• Provide for information obligations vis-à-vis the board in charge of supervising the 

functioning of and compliance with the models;

• Introduce an appropriate disciplinary system to sanction non-compliance with the 

measures indicated in the Model.

Where the offence is committed by persons who hold positions of representation, 

administration or management of the entity or of one of its organisational divisions 

with financial and functional autonomy, as well as by persons who exercise, including 

de facto, the management and control of the entity, the entity shall not be liable if it 

proves that:

• The management body has adopted and effectively implemented, prior to the 

commission of the offence, a Model suitable for preventing offences of the kind 

committed;
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• The task of supervising the functioning of and compliance with the Model and 

ensuring that it is updated has been entrusted to a board of the entity endowed 

with autonomous powers of initiative and control;

• The subjects committed the offence by fraudulently circumventing the Model;

• There was no omission or insufficient supervision by the supervisory board with 

regard to the Model.

If, on the other hand, the offence is committed by persons subject to the direction 

or supervision of one of the above-mentioned persons, the entity is liable if the 

commission of the offence was made possible by failure to comply with the obligations 

of direction and supervision. Such non-compliance is, in any case, excluded if, prior to 

the commission of the offence, the entity has adopted and effectively implemented a 

Model designed to prevent offences of the kind committed.

Lastly, Article 6 of the Decree provides that organisational and management models 

may be adopted on the basis of codes of conduct drawn up by representative trade 

associations and communicated to the Ministry of Justice, which, in agreement with the 

competent Ministries, may, within 30 days, formulate observations on the suitability of 

the models to prevent offences.

1.4  THE CONFINDUSTRIA GUIDELINES

By express legislative provision (Art. 6(3), Legislative Decree 231/2001), organisational 

and management models may be adopted on the basis of codes of conduct drawn 

up by the associations representing the entities and communicated to the Ministry of 

Justice.

The Company adheres to Confindustria, which, on 31 March 2008, issued an updated 

version of its ‘Guidelines for the development of Organisational, Management and 

Control Models pursuant to Legislative Decree No. 231/01”.

The Ministry of Justice approved these Guidelines on 9 April 2008, deeming the update 

carried out to be ‘on the whole adequate and suitable for achieving the purpose set out 

in Article 6 of the Decree’.

The Confindustria guidelines outline a process that can be summarised as follows:

• Identification of risk areas, in order to highlight the corporate functions within 
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which the prejudicial events provided for in the Decree may occur;

• Establishment of a control system capable of preventing risks through the adoption 

of appropriate protocols.

The most relevant components of the control system devised by Confindustria are: 

• Code of Ethics;

• Organisational system;

• Manual and computerised procedures;

• Authorising and signing rights;

• Control and management systems;

• Communication to and training of staff.

The components of the control system must be based on the following principles:

• Every operation must be verifiable, documented, compliant and appropriate;

• The principle of separation of duties must be applied;

• Monitoring must be documented;

• An adequate system of sanctions for violations of the Code of Ethics and 

procedures must be provided.

The requirements of the Supervisory Board must be identified, and can be summarised 

as follows: 

• Autonomy and independence;

• Professionalism;

• Continuity of action;

• Provision of arrangements for the management of financial resources;

• Information obligations of the supervisory board.
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Failure to comply with specific points of the aforementioned Guidelines does not affect 

the validity of the Model. In fact, the Model adopted by the Entity must be drafted with 

specific reference to the concrete circumstances of the company, and therefore it may 

also deviate from the Confindustria Guidelines, which are, by their very nature, general..
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2.
ADOPTION OF THE ORGANISATION, MANAGEMENT 

AND CONTROL MODEL

2.1  AIMS AND OBJECTIVES OF THE MODEL

The Company is mindful of the need to ensure conditions of fairness and transparency 

in the conduct of business and corporate activities. To this end, although adoption of 

the Model is provided for by the law as optional and not mandatory, the Company has 

launched a Project to analyse its organisational, management and monitoring tools, 

aimed at verifying the compliance of the behavioural principles and procedures already 

adopted with the purposes provided for by the Decree.

This initiative was taken in the conviction that adoption of the Model may constitute a 

valid tool for raising the awareness of all those who work in the name of and on behalf 

of the Company, so that they may behave correctly and consistently in the performance 

of their activities, in such a way as to prevent the risk of commission of the offences 

provided for in the Decree itself. 

In particular, through the adoption of the Model, the Company intends to pursue the 

following main aims: 

• To establish, in all those who work in the name of and on behalf of the Company 

in the areas of activity at risk, the awareness that in the event of violation of 

the provisions herein, they may be committing offences punishable by criminal 

sanctions that may be imposed on them and by administrative sanctions that may 

be imposed on the Company;

• To reiterate that such forms of unlawful conduct are strongly condemned by the 

Company (even if the Company were ostensibly in a position to take advantage of 

them), since they are in any event contrary not only to the provisions of the law, but 

also to the ‘Code of Ethics’ and the ‘Code of Professional Conduct’ (currently being 

assessed for adoption) to which the Company intends to adhere in carrying out its 

business activities; 
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• To enable the Company, by means of monitoring the areas of activity at risk, to 

intervene promptly to prevent or counteract the commission of offences.

With a view to implementing a programme of systematic and rational interventions to 

adapt its organisational and monitoring   models, the Company has drawn up a map of 

its corporate activities and has identified within them the so-called ‘risk’ activities, i.e. 

those which, by their nature, are among the activities to be analysed and monitored in 

light of the Decree’s requirements.

Following the identification of activities ‘at risk’, the Company deemed it appropriate 

to define the reference principles of the Organisational Model that it intends to 

implement, bearing in mind, in addition to the provisions of the Decree, the guidelines 

drawn up on the subject by trade associations.

The Company undertakes to continuously monitor its activities both in relation to the 

aforementioned offences and in relation to the regulatory expansion to which Decree 

231 may be subject. Should the relevance of one or more of the aforementioned 

offences emerge, or of any new offences that the Legislator may deem to be included 

in the scope of Decree 231, the Company will assess the opportunity to supplement 

this Model with new monitoring measures and/or new Special Provisions.

2.2  FUNDAMENTAL ELEMENTS OF THE MODEL

With reference to the ‘requirements’ identified by the legislator in the Decree, the key 

points identified by the Company in defining the Model can be briefly summarised as 

follows:

• Map of ‘sensitive’ company activities, i.e. those in the context of which, by their 

nature, the offences referred to in the Decree may be committed and are therefore 

to be analysed and monitored;

• Analysis of existing protocols and definition of any implementations aimed, with 

reference to ‘sensitive’ corporate activities, at guaranteeing the control principles 

(see point 4);

• Methods of managing financial resources suitable for preventing the commission of 

offences;

• Identification of the Supervisory Board (hereinafter also referred to as ‘Board’ 

or ‘SB’), a role attributed within the company to external professionals, and the 
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attribution of specific tasks to supervise the effective and correct functioning of the 

Model;

• Definition of information flows to the Board;

• Information, awareness-raising and circulation activities at all company levels of the 

established rules of conduct and procedures; 

• Definition of responsibilities in the approval, adoption, integration and 

implementation of the Model, as well as the verification of its operation and 

corporate conduct with regular updating (ex post control).

It should be noted, in any case, that the organisational model provided for by 

Legislative Decree 231/01 constitutes nothing new for the Company, since the activity 

carried out is essentially characterised by its own particularly rigorous control system 

based on the implementation and enforcement of Quality, Environment and Safety 

Management Systems in the implementation phase, to be considered an integral part 

of Model 231.

Furthermore, again in 2019, the Company adopted the Data Protection Policy and 

appointed a Data Protection Officer (‘DPO’), with whom it intends to ensure that the 

processing of personal data is carried out in compliance with Legislative Decree 196/03 

as amended by Decree No. 176 of 25 September 2015, and European Regulation 

679/2016, General Data Protection Regulation (GDPR).

A review was then carried out of the internal organisational structures already in place 

and in operation to verify their compliance, including formal compliance, with the 

provisions of Legislative Decree 231/01 and integrate existing Management Systems 

into Organisational Model 231.

2.3  MODEL, CODE OF ETHICS, CODE OF PROFESSIONAL 
CONDUCT AND DISCIPLINARY CODE

Early on, the Company deemed it appropriate to formalise the ethical principles to 

which it adheres on a daily basis when managing its business activities within a Code 

of Ethics, which has now been updated, and to evaluate the introduction of a Code of 

Professional Conduct. The adoption of this Code at Group level is also evaluated in 

light of the   conduct that may lead to the commission of the offences provided for in 

the Decree.
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The objectives that the Company wished to achieve through the definition of the Code 

of Ethics and the evaluation of a Code of Professional Conduct can be summarised as 

follows:

• To base relations with third parties and in particular with the Public Administration 

on principles of fairness and transparency;

• To draw the attention of employees, collaborators, suppliers, and, in general, all 

operators, to prompt compliance with the laws in force, the rules laid down in 

the Code of Ethics and the Code of Professional Conduct, and the procedures 

governing company processes; 

• To define an appropriate disciplinary system to sanction non-compliance with the 

measures indicated in the Model.

The reference principles of the Model are integrated with those of the Code of Ethics 

and the Code of Professional Conduct adopted by the Company, although for the 

purposes it intends to pursue in the specific implementation of the provisions of the 

Decree, the Model has a different scope from the aforementioned codes.

In this respect, it should be pointed out that: 

• The Code of Ethics and the Code of Professional Conduct have a general scope 

in that they contain a series of principles of “corporate ethics” that the Company 

recognises as its own and on which it intends to call for the observance of all its 

employees and of all those who cooperate in the pursuit of the company’s aims;

• The Code of Ethics and the Code of Professional Conduct refer to the company’s 

disciplinary system for sanctioning non-compliance with the measures indicated in 

the Model, provided for in Article 6(2)(e) of the Decree;

• The Model, on the other hand, responds to specific prescriptions contained in the 

Decree, aimed at preventing the commission of particular types of offences (for 

acts which, when committed in the interest or to the advantage of the company, 

may entail administrative liability under the provisions of the Decree).

2.4  APPROVAL AND IMPLEMENTATION OF THE MODEL AND 
CODE PRINCIPLES

Since the Model is an ‘act of issuance by the management body’ (in accordance with 

the provisions of Article 6(1)(a) of the Decree), the Board of Directors is responsible for 
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approving and implementing it, by means of a specific resolution. 

Similarly, the Code of Ethics in its updated version was approved by resolution of 

the Board of Directors as an integral part of the Organisational Model to which it is 

annexed; the same will apply to the Code of Professional Conduct, where adopted.

2.5  POTENTIAL AREAS OF RISK AND INSTRUMENTAL 
PROCESSES

The activities considered relevant for the purposes of preparing the Model are those 

which, following a specific risk analysis, have revealed risk factors relating to the 

commission of violations of the criminal provisions set out in Legislative Decree 231/01 

or, in general, by the Company’s own Codes.

The risk analysis was structured in such a way as to assess, for each step of the 

processes, which step could potentially be at risk with regard to the individual articles 

of Legislative Decree 231/01.

With this in mind, the following table was created in order to assess these aspects and 

prioritise them for action.

Probability of occurrence “P” Advantage “A” Value

Inevitable ≥ 30% Very high 5

High 5% ≤ P < 30% High 4

Moderate 1% ≤ P < 5% Moderate 3

Low 0,01% ≤ P < 1% Low 2

Remote < 0,01% Irrelevant 1
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P x A 1 2 3 4 5

1 1 2 3 4 5

2 2 4 6 8 10

3 3 6 9 12 15

4 4 8 12 16 20

5 5 10 15 20 25

The main areas of activity potentially at risk are listed in the special sections of the 

model.

If P x A 0 – 5 No action

If P x A 6 – 10 Action required within 1 year

If P x A 11 – 16 Action required within 1 month

If P x A 17 – 25 Action required within 10 days

It should be noted that the offences referred to in Article 25-septies of the Decree 

(culpable homicide and grievous or very grievous bodily harm committed in breach of 

occupational health and safety regulations) by their very nature may be referable to all 

company areas. The Company has adopted a policy on occupational safety and hygiene 

and the prevention and protection structures provided for by the reference legislation 

(Law 123/2007 and Legislative Decree 81/08 and subsequent amendments).

2.6  PRINCIPLES OF CONTROL IN POTENTIAL AREAS
OF RISK ACTIVITY

As part of the development of activities aimed at defining the protocols necessary to 

prevent offence risks, the main processes, sub-processes or activities within which, in 

principle, offences could be committed or occasions or means for their commission 

could arise were identified, on the basis of knowledge of the internal structure and 

corporate documentation.

With reference to these processes, sub-processes or activities, the management and 

control system in place was surveyed, focusing the analysis on the presence/absence 

within it of the following control elements:
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• Rules of conduct: the existence of suitable rules of conduct to guarantee the 

carrying out of corporate activities in compliance with laws, regulations and the 

integrity of corporate assets;

• Procedures: the existence of internal procedures to monitor the processes in the 

context of which the offences provided for by Legislative Decree 231/01 could 

be committed, or in the context of which the conditions, opportunity or means of 

commission of those offences could arise. The minimum characteristics that were 

examined are:

 — Definition and regulation of how and when to carry out activities;

 — Traceability of acts, operations and transactions by means of appropriate 

documentary evidence that certifies the characteristics and motivations of the 

operation and identifies the persons involved in various capacities in the operation 

(authorisation, implementation, registration, verification of the operation); 

 — Clear definition of responsibility for activities; 

 — The existence of objective criteria for making company choices;  

 — Adequate formalisation and circulation of the company procedures under review. 

• Separation of duties:  the correct distribution of responsibilities and the provision 

of adequate levels of authorisation, in order to avoid functional overlaps or 

operational allocations that concentrate critical activities on a single person;

• Authorisation levels: the clear and formalised assignment of powers and 

responsibilities, with express indication of the limits of operation consistent with 

the tasks assigned and the positions held within the organisational structure;

• Control activities: the existence and documentation of control and supervisory 

activities carried out on company transactions;

• Monitoring activities: the existence of security mechanisms to ensure adequate 

protection/access to company data and assets.

Specifically, the control systems in place for each business area/process highlighted are 

summarised in the special sections of this Model.
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2.7  MODEL RECIPIENTS

The addressees of the Model (‘Addressees’) are all those who work to achieve the 

company’s purpose and objectives.

The addressees of the Model include members of the corporate bodies, persons 

involved in the functions of the Supervisory Board, company employees, external 

consultants and business and/or financial partners..

COMPANY

INSTITUTIONS

SB

CUSTOMERSSTAKEHOLDERS
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3.
SYSTEM OF DELEGATIONS AND POWERS

3.1  GUIDING PRINCIPLES OF THE SYSTEM OF DELEGATIONS 
AND POWERS FRAMEWORK

The adopted system of delegations and powers forms an integral and substantial part 

of the company’s Model 231.

The principle that inspires the company’s organisational structure and activities is that 

only those persons with specific and formal powers may assume obligations towards 

third parties in its name and on its behalf.

The guiding principles of this system are:

• Timely and constant information on the ownership of delegated powers and 

changes thereto;

• Periodic monitoring of compliance with delegated powers;

• Periodic declarations, the frequency of which is determined in Model 231, by which 

those who have been delegated powers confirm that they comply with them as well 

as with the principles of the code of ethics and the absence of conflicts of interest;

• Periodic monitoring of the adequacy of the system of delegated powers.

All delegated powers correspond exactly to the duties and responsibilities as set out in 

the company’s organisational chart.

The system of powers and delegations provides that:

• Each recipient of this Model 231 who has negotiation and/or representation 

relations with external parties on behalf of the Company must be provided with a 

suitable power of attorney;
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• All those (including employees and corporate bodies) who have relations with the 

Public Administration on behalf of the Company must have formal authorisation to 

do so;

• Each authorisation defines in detail the powers of the appointee and the subject.

The Supervisory Board periodically checks the system of delegated and proxy powers 

in force and their consistency with the system of organisational communications as a 

whole, recommending any changes.

The assignment of power of attorney is followed by an accompanying letter to be sent 

to the legal representative together with the power of attorney deed and containing a 

reference to Model 231, the provisions of the Code of Ethics and, where applicable, the 

Code of Professional Conduct, if approved, and internal operating procedures.

3.2  THE SYSTEM OF DELEGATIONS AND POWERS

The principle of the separation of responsibilities is applied within the company in line 

with the provisions of current legislation.

Signing and representation rights are granted by the legal representative of the 

company and are revocable at any time as a result of the Company’s decision.

The system of powers and delegations provides for the attribution of powers of 

representation both to the Managing Director(s) and to additional proxies (such as 

external consultants, employees, etc.).

Representative powers (of both directors and proxies) are divided into formal and 

operational. While the powers listed are granted indiscriminately to each director, the 

proxies are granted according to the activities performed by each individual.

Within the company, powers of attorney are divided into:

• operational, for acts of ordinary management;

• representation;

• responsibility.
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For certain categories of acts involving a commitment exceeding a specific amount, 

the authorisation of the Managing Director is required, except in specifically approved 

cases of urgency.
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4.
THE SUPERVISORY BOARD

4.1  REQUIREMENTS

Article 6(1)(b) of Legislative Decree No. 231/01 identifies the establishment of a 

Supervisory Board as a requirement for the entity to be exempt from ‘administrative’ 

liability arising from the commission of the offences specified in the Legislative Decree 

itself. 

The entity’s internal Supervisory Board has the function of supervising and ensuring 

the updating of the Model, must be endowed with autonomous powers of initiative and 

control, and must continuously perform the tasks entrusted to it.

In this regard, the Confindustria Guidelines point out that, although Legislative Decree 

231/2001 allows firms to opt for either single or multi-member composition, the choice 

between these solutions must ensure the effectiveness of controls in relation to the size 

and organisational complexity of the entity. 

The Decree also requires the Supervisory Board to perform its functions outside the 

operational processes of the Company, and to be placed in a staff position on the 

Board of Directors, free from any hierarchical relationship with the individual heads of 

corporate functions.

In view of the formal adoption of this Model, the Company’s Board of Directors 

set up the Supervisory Board as a collegial group, with the task of supervising the 

effectiveness, adequacy and updating of the Model.

In accordance with the requirements of Legislative Decree 231/2001, the indications 

expressed by the Confindustria Guidelines and the directives of the jurisprudence 

formed on the matter, the Company has established a body with a collegial 

composition that is functionally dependent on the administrative body, which, due to 

the chosen composition, is able to ensure authority, independence and credibility in 

the performance of its functions. 
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The requirements to be met by the auditing body for the effective performance of the 

aforementioned functions are:

• Autonomy and independence: the Supervisory Board must be devoid of 

operational tasks and must only have staff relations - as described below - with the 

company’s top operational management and with the Director(s).

• Professionalism in the performance of its institutional tasks; to this end, the 

members of the aforementioned body must have specific knowledge in relation to 

any technique useful for preventing the commission of offences, for discovering 

those already committed and identifying their causes, as well as for verifying 

compliance with the models by members of the corporate organisation.

• Continuity of action, in order to guarantee the constant monitoring and updating 

of the Model and its modifications as the reference company conditions change.

4.2  IDENTIFICATION

In view of the characteristics highlighted above, the specific nature of the tasks 

assigned to the Supervisory Board, and the current organisational structure adopted by 

the Company, it is deemed appropriate to identify and regulate this body as follows:

• The Supervisory Board has a collegial structure and consists of a minimum of two 

and a maximum of five members;

• In order to ensure that the aforementioned requirements are met, the Board of 

Directors periodically assesses the adequacy of the Supervisory Board in terms 

of organisational structure and powers conferred, making any changes and/or 

additions deemed necessary;

• The Supervisory Board is configured as a staff unit in a top-down position, reporting 

directly to the Board of Directors;

• The functioning of the Supervisory Board is governed by specific Regulations, 

drawn up by the Board itself and approved by the Board of Directors. These 

regulations set out, inter alia, the functions, powers and duties of the Board, as well 

as the information flows to the Board of Directors. In this respect, it is appropriate 

to ensure that every activity of the Supervisory Board is documented in writing and 

every meeting or inspection in which it takes part is duly recorded.
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4.3  APPOINTMENT

The Board of Directors of the Company appoints the members of the Supervisory 

Board.

The members of the Supervisory Board remain in office for three years, unless the 

Board of Directors of the Company has decided on a different term, and are in any case 

eligible for re-election.

The Supervisory Board defines and carries out its activities in accordance with the rule 

of collegiality and is endowed, pursuant to Article 6(1)(b) of Legislative Decree  231/01 

with ‘autonomous powers of initiative and control’.

The Supervisory Board is granted a spending budget by the Company’s Board of 

Directors that is adequate for the performance of its functions, based on a proposal by 

the Board itself. The Board decides autonomously on the expenses to be incurred and, 

in the case of expenses exceeding the approved budget, must be authorised directly 

by the administrative body. 

Without prejudice to any revision of the composition of the Supervisory Board 

including on the basis of experience in the implementation of the Model, the dismissal 

of members of this body may be carried out either for just cause and subject to a 

resolution of the Board of Directors, or by express provision which provides for the 

right of withdrawal with notice, and without justification, in favour of the Company.

Any banned, incapacitated or bankrupt person, or a person who has been sentenced, 

even if not definitively, to a punishment entailing disqualification, even temporarily, 

from public offices or the inability to carry out executive offices, or who has been 

sentenced, even if not definitively or with a plea bargain, for having committed one of 

the offences provided for in Legislative Decree no. 231/2001, cannot be appointed as a 

member of the Supervisory Board, and if appointed, shall be removed from office. 

Any internal members may not be chosen from among managers in charge of 

Departments that are related to the corporate area at potential risk of offences and, 

in any case, from among resources that have operational tasks in that area; if they are 

nonetheless appointed, assuming the collegial nature of the body, such persons shall 

refrain from carrying out the periodic audits relating to the functions for which they are 

responsible. 

In the event of the appointment of external members, they must not have any business 

relations with the Company that could compromise their independence of judgement.

Members of the Supervisory Board are required to immediately inform the Board 
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of Directors and the Board itself of the occurrence of any conditions hindering the 

continuance of the eligibility and integrity requirements for the office of member of the 

Board.

The Board, in turn, regulates the rules for its operation in a special regulation. 

By means of specific organisational documents/internal communications, the criteria for 

the operation of the aforementioned Board are established, as well as the information 

flows from the Board to the corporate bodies and the potential information flows to the 

Board itself.

4.4  FUNCTIONS AND POWERS OF THE SUPERVISORY BOARD

According to the text of Legislative Decree 231/01, the functions performed by the 

Supervisory Board can be summarised as follows:

• Supervision of the effectiveness of the Model, which consists of verifying the 

consistency between actual conduct and the established Model;

• Assessment of the adequacy of the Model, i.e. its suitability, in relation to the type 

of activity and characteristics of the company, to reducing the risks of offences 

being committed to an acceptable level. This calls for the models to be updated 

both to the changing organisational realities of the company and to any changes 

in the law in question.  The update may be proposed by the Supervisory Board, but 

must be adopted - as previously cited - by the administrative body.

In particular, the tasks of the Supervisory Board are defined as follows:

• To supervise the effectiveness of the Model by implementing the established 

control procedures; 

• To verify effectiveness in preventing unlawful behaviour;

• To verify the maintenance, over time, of the requirements by requesting their 

updating where necessary;

• To promote and contribute, in liaison with the other units concerned, to the 

continuous updating and adaptation of the Model and of the supervisory system for 

its implementation;
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• To ensure relevant information flows; 

• To ensure the implementation of scheduled and unscheduled control activities;

• To report any violations of the Model to the relevant offices and monitor the 

application of disciplinary sanctions.

In performing its functions, the Supervisory Board has the power to:

• Issue provisions and service orders to regulate the activities of the Supervisory 

Board;

• Access any company document relevant to the performance of the functions 

assigned to the Supervisory Board pursuant to Legislative Decree 231/01;

• Have recourse to recognised external consultants in cases where this is necessary 

to carry out verification and control activities or to update the Model;

• Require the heads of company departments to promptly provide the information, 

data and/or news requested from them to identify aspects related to the various 

company activities relevant to the Model.

The Supervisory Board may be convened at any time by the Board of Directors and 

may, in turn, ask to be heard at any time, in order to report on the operation of the 

Model or any specific situations.

In order to better perform its activities, the Board may delegate one or more specific 

tasks to its individual members, who shall perform them in the name and on behalf of 

the Board. As regards the tasks delegated by the Board to individual Board members, 

the responsibility arising from these falls to the Body as a whole.

4.5  REPORTING BY THE SUPERVISORY BOARD 

The Supervisory Board reports, both to the Board of Directors and to the Board of 

Auditors, on the state of affairs concerning the implementation of the Model, the 

results of the supervisory activities carried out and any appropriate action to implement 

the Model:
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• on an ongoing basis to the Board of Directors and, at least annually, by means 

of a written report illustrating the monitoring activities carried out, the critical 

issues that have emerged and any corrective or improvement measures deemed 

appropriate;

• periodically to the Board of Auditors, at its request on the activities carried out; 

• occasionally to the Board of Auditors, in cases of alleged violations by senior 

management or Board members, and may receive requests for information or 

clarifications from the Board of Auditors.

The Supervisory Board may be convened at any time and, at the same time, may in 

turn request the Company’s Board of Directors to be convened whenever it deems it 

appropriate to examine or intervene in matters concerning the operation and effective 

implementation of the Model or in relation to specific situations.

4.6  INFORMATION FLOWS FROM THE S.B. TO SENIOR 
MANAGEMENT

DELEGATION SYSTEM 

Documents relating to the system of powers of attorney and proxies in force at the 

Company must be transmitted to the Supervisory Board and kept constantly updated.

REPORTS BY COMPANY REPRESENTATIVES OR THIRD PARTIES 

At the same time, any information of any kind deemed relevant to the implementation 

of the Model in the areas of activity at risk as identified in the Model must be brought 

to the attention of the Supervisory Board.

This obligation mainly concerns the outcome of the activities carried out by the 

Company, as well as any irregularities and anomalies encountered.

In this regard, the following information must be communicated to the Supervisory 

Board:

• on a regular basis, the information, data, news and documents previously identified 

by the Supervisory Board and relating to the management activities of the security 

system pursuant to Legislative Decree no. 81/2008 (Safety Consolidation Act), in 
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accordance with the modalities and time frames defined by the Board itself;

• on an occasional basis, any other information, of any nature, pertaining to the 

implementation of the Model in the area of activity deemed by the Company to be 

at risk of offences (so-called reports).

For these purposes, a communication channel is set up for consulting the Supervisory 

Board, consisting of a dedicated e-mail address that will be communicated to all 

company personnel, to which any reports may be sent. 

This mode of transmission of reports is aimed at guaranteeing the confidentiality of 

whistleblowers and avoiding any retaliatory attitudes towards them.

The Supervisory Board shall assess the reports it receives, and may summon, if it deems 

it appropriate, both the reporting party in order to obtain further information, ensuring 

the necessary confidentiality, and the alleged perpetrator of the breach, and shall 

also carry out all the checks and investigations necessary to ascertain the merits of the 

report.

In the event that the reports received by the Board concern the breach of the Model 

by a managerial or other senior employee, the Chairman of the Board, upon receipt of 

the report, shall promptly inform the Company’s Board of Directors, or the Managing 

Director, who shall report to the Board in the manner deemed most appropriate.

In addition to the aforementioned reports, information concerning the following must 

also be submitted to the Supervisory Board:

• measures and/or information from the police authorities, or any other authority, 

including administrative authorities, which involve the Company or senior 

employees, from which it can be inferred that investigations are being carried out, 

even against unknown persons, for the offences referred to in Legislative Decree  

231/2001, without prejudice to legally imposed obligations of confidentiality and 

secrecy;

• requests for legal assistance made by managers, executives and/or employees in 

the event of legal proceedings being initiated, in particular for offences covered by 

Legislative Decree 231/2001;

• Any application for the granting of public funds under consideration or for 

obtaining forms of financing of funds already under consideration;

• changes in the system of proxies and powers of attorney, amendments to the 
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articles of association or changes to the company organisational chart;

• information on the effective implementation, at all levels of the company, of the 

Model, with evidence of disciplinary proceedings carried out and any sanctions 

imposed (including measures against employees), or of the orders to dismiss such 

proceedings with the relevant reasons; 

• reporting of serious injuries (manslaughter or grievous or very grievous bodily 

harm, in any case any injury with a prognosis of more than 40 days) occurring to 

employees, maintenance workers, contractors and/or collaborators present in the 

Company’s workplaces and, more generally, anyone accessing the same.

The Supervisory Board will determine the modalities and timings for the receipt of the 

aforementioned information by the heads of the relevant business area.

In exercising its powers of inspection, the Supervisory Board shall have free access to 

all the Company’s sources of information that are relevant to the activities relating to 

the management of the security system pursuant to Legislative Decree 81/2008 (Safety 

Consolidation Act), as well as viewing any documents and consulting data relating to 

the area of risk. 

All information, documentation and reports collected while carrying out corporate 

functions must be filed and kept by the Supervisory Board, taking care to keep the 

documents and information acquired confidential, in compliance with the legislation on 

the protection of personal data.

The following requirements apply with regard to disclosure obligations: 

• All reports concerning the commission of offences under the Decree and conduct 

not in line with the adopted rules of conduct must be collected;

• The flow of reports must be channelled to the company’s Supervisory Board;

• Having assessed the reports received and heard the parties involved (the author of 

the report and the alleged perpetrator of the violation), the Supervisory Board will 

determine the appropriate measures to be taken;

• Reports must be formalised in writing;

• They must cover any violations or suspected violations of the Model.
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It is the duty of the Supervisory Board to guarantee whistleblowers protection from any 

form of retaliation, discrimination or penalisation, as well as ensuring the confidentiality 

of the whistleblower’s identity and the protection of the rights of the company or any 

persons accused wrongly and/or in bad faith.

4.7  INFORMATION FLOWS TO EMPLOYEES

Mindful of the importance of training and information activities as a preventive protocol 

of primary importance, the Company undertakes training activities to ensure that its 

employees are aware of both the contents of the Decree and the obligations arising 

from it, and of the Model.

Training, awareness-raising and information activities for employees are managed by 

the Supervisory Board in cooperation with the heads of the company departments 

involved in the application of the Model.

These activities are envisaged both at the time of employment or at the beginning of 

the relationship, and at the time of changes to the person’s role, or of amendments to 

the Model or other factual or legal circumstances that determine the need for them in 

order to ensure the correct application of the provisions laid down in the Decree.

Following the approval/update of the Model, the following is stipulated:

• an initial communication to all employees about the adoption/update of the Model;

• the delivery, to new employees, of an information set containing (in addition to the 

material indicated by other company policies or procedures, such as privacy and 

information security, hygiene and safety at work) the collective labour agreement, 

a summary of the contents of the Decree and the Model, with which to ensure that 

they are provided with the knowledge considered of primary importance;

• the signing by employees of an appropriate form for acknowledgement and 

acceptance;

• a specific training activity through classroom courses or via e-learning tools and 

services (in this case with solutions that guarantee feedback from the training).
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4.8  INFORMATION FLOWS TO THIRD PARTIES

Further Recipients, in particular Partners, Suppliers and Consultants, shall be provided 

by the company departments that have institutional contacts with them, in coordination 

with the Supervisory Board, with specific information on the policies and procedures 

adopted by the Company on the basis of the Model, on the Code of Ethics, as well as 

on the consequences that conduct contrary to the provisions of the Model or to the 

Code of Ethics or the laws in force may have with regard to contractual relations. 

Where possible, specific clauses are included in contractual texts to regulate such 

consequences, such as termination clauses or withdrawal rights in the event of conduct 

contrary to the Code of Ethics and/or Model Protocols.
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5.
THE TRAINING AND COMMUNICATION PLAN

5.1  INFORMATION, TRAINING AND REFRESHER COURSES

In order to promote a business culture inspired by respect for legality and transparency, 

the Company ensures the wide circulation of the Model and the awareness thereof on 

the part of those who are required to comply with it.

A copy of the Model - as well as a copy of any amendments and updates - is delivered 

to the Board of Directors and to every member of the Supervisory Board, every 

employee and every person required to comply with the provisions of the Model.

A copy of the Model, in electronic format, will also be placed on the company intranet 

in order to allow employees to consult it on a daily basis.

The adoption of the Model and its subsequent amendments and additions shall be 

brought to the attention of all persons with whom the Company has relevant business 

relations. 

The Company provides training for its employees and senior management in order to 

fully acquaint them with the contents of the management model.
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6.
THE SANCTIONS SYSTEM

6.1  SANCTIONS, DISCIPLINARY AND CIVIL LAW SYSTEM

Art. 6(2)(e) and art. 7(4)(b) of Legislative Decree 231/01 establish, with reference 

both to persons in senior positions and to those managed by others, the necessary 

preparation of ‘a disciplinary system capable of sanctioning non-compliance with the 

measures indicated in the Model’.

The effective implementation of the Model and, where appropriate, of the Code 

of Professional Conduct, cannot disregard the provision of an adequate system of 

sanctions, which plays an essential function in the system of Legislative Decree 231/01, 

constituting the safeguard for internal procedures.

In other words, the provision of an adequate system capable of sanctioning violations 

of the provisions and organisational procedures referred to by the Model represents 

a qualifying element of the Model and an essential condition for its actual operation, 

application and compliance by all Addressees.

In this respect, it should be pointed out that the application of sanctions does not 

depend on the actual commission of an offence or the possible initiation of criminal 

proceedings: the purpose of the sanctions provided for herein is in fact to suppress 

any breach of the provisions of the Model aimed at preventing criminal offences, by 

promoting in the Company’s staff and in all those who collaborate in any capacity with 

the Company, the awareness of the latter’s firm intention to prosecute any breach of the 

rules set out to safeguard the proper performance of the duties and/or tasks assigned.

Therefore, the disciplinary system applicable in the event of violation of the provisions 

of the Model is aimed at rendering its adoption and the actions of the Supervisory 

Board effective and efficient, also by virtue of the provisions of Article 6 of the Decree.

A fundamental requirement of sanctions is their proportionality to the breach detected, 

which must be assessed according to three criteria:
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• Severity of the violation;

• Type of employment relationship established with the service provider (employee, 

consultant, managerial, etc.), taking into account the specific regulatory and 

contractual regulations in place;

• Possible recurrence.

6.2  VIOLATION OF THE MODEL

The sanctions that may be imposed differ according to the nature of the relationship 

between the party committing the breach and the Company, as well as the importance 

and seriousness of the breach committed and the role and responsibility of the 

perpetrator.

In general, violations can be classified into the following behaviours:

• conduct constituting a culpable failure to implement the provisions of the Model, 

including company directives, procedures or instructions;

• conduct constituting a serious wilful transgression of the provisions of the Model, 

including directives, procedures or instructions of the Company such as the Code 

of Ethics and Professional Conduct, such as to compromise the relationship of trust 

between the perpetrator and the Company in that it is unequivocally designed to 

commit an offence.

The sanctions system described by Legislative Decree 231/2001, against the 

commission of the offences listed above, provides for the application of the following 

administrative sanctions against the Company, depending on the offences committed:

• financial penalties;

• prohibitory sanctions;

• confiscation;

• publication of the judgement.

In particular, it should be noted that prohibitory sanctions apply in relation to the 

offences for which they are expressly provided. Pursuant to current legislation, they do 



M . O . G .  /  3 7

not apply in the event of the commission of corporate offences, market abuse offences, 

and offences under Articles 25 decies and 25 duodecies. These sanctions consist of:

• prohibition from carrying out the activity;

• suspension or revocation of authorisations, licences or concessions related to the 

commission of the offence;

• prohibition to contract with the Public Administration;

• exclusion from incentives, financing, contributions and subsidies, and/or revocation 

of any already granted;

• a ban on advertising goods or services.

Legislative Decree 231/2001 also provides that if the conditions exist for the 

application of a prohibitory sanction that results in the interruption of the Company’s 

activity, the judge, in lieu of the application of the sanction, may order the continuation 

of the activity by a court-appointed administrator for a period equal to the duration 

of the prohibitory sanction that would have been applied, when at least one of the 

following conditions is met:

• the company performs a public service or a service of public necessity, the 

interruption of which may cause serious harm to the community;

• the interruption of the activity may, in view of its size and the economic conditions 

of the area in which it is located, have significant repercussions on employment.

Below are the sanctions provided for the different types of Addressees.

6.3  REPORTING BREACHES OF THE MODEL
- WORKER PROTECTION - WHISTLEBLOWING SYSTEM -

In order to protect employees who report offences or irregularities in violation of 

the Model, the company has adopted an internal control procedure “Reporting of 

suspicions-Whistleblowing” with related forms and instructions, which it distributes to 

all personnel when they are newly hired and which can be found on the intranet. 

The whistleblowing system implemented by the Company is adapted to the regulatory 

changes that took place in 2017, setting out “Provisions for the protection of the 
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authors of reports of crimes or irregularities of which they have become aware in the 

context of a public or private employment relationship”.

Therefore, pursuant to Art. 6 of Legislative Decree 231/01, paragraph 2-bis, the 

Company:

• has set up dedicated reporting channels enabling the persons referred to in 

Article 5(1)(a) and (b) of Legislative Decree 231/01, to submit, for the protection 

of the entity’s integrity, reports of unlawful conduct relevant under this Decree 

or violations of this Model, of which they have become aware by reason of their 

duties;

• ensures the confidentiality of the reporter’s identity;

• prohibits any direct or indirect retaliatory or discriminatory act against the 

whistleblower for reasons directly or indirectly linked to the report;

• protects the reported person through ad hoc measures.

Moreover, pursuant to paragraph 2-ter of the same Article, any discriminatory or 

retaliatory measures taken against the whistleblower may be reported to the National 

Labour Inspectorate.  

Finally, pursuant to paragraph 2-quater, any dismissal or change of job or any other 

retaliatory or discriminatory measure taken against the whistleblower is null and void.

6.4  MEASURES DIRECTED AT THE ADMINISTRATIVE BODY

The Company thoroughly investigates infringements of this Model committed by 

those who represent the senior management of the Company and present its image to 

employees, shareholders, creditors and the public. The formation and consolidation 

of corporate ethics sensitive to the values of fairness and transparency presuppose, 

first of all, that these values are acquired and respected by those who guide corporate 

decisions, so as to set an example and motivate all those who work for the Company at 

any level.

In the event of an ascertained breach of the Model by the directors, the Supervisory 

Board shall promptly inform the Company’s administrative body and the Board of 

Auditors, so that they may take or recommend the most appropriate and adequate 

initiatives, in relation to the seriousness of the breach detected and in accordance with 
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the powers provided for by current legislation and the Articles of Association.

In particular, in the event of a violation of the Model by one or more directors not 

unequivocally aimed at facilitating or committing an offence covered by the Decree, 

the administrative body may proceed directly to the imposition of the sanction of a 

formal written reprimand or the revocation of the delegated powers, depending on the 

seriousness of the offence.

In the event of violations unequivocally aimed at facilitating or committing an offence 

falling within the scope of application of Legislative Decree 231/2001, by one or more 

directors, sanctions (such as, for example, temporary suspension from office and, in the 

most serious cases, removal from office) will be adopted by the Shareholders’ Meeting.

In any event, this is without prejudice to the Company’s right to bring liability and 

indemnity actions.

6.5  MEASURES AND SANCTIONS DIRECTED AT EMPLOYEES

In relation to its employees, the Company must comply with the limits set out in Article 

7 of Law 300/1970 (the so-called Workers’ Statute) and the provisions contained in the 

applicable National Collective Labour Agreement (hereinafter ‘NCLA’), both with regard 

to the sanctions that may be imposed and the manner in which disciplinary power is 

exercised. 

Failure to comply with the provisions and procedures laid down in the Model on the 

part of employees constitutes a breach of the obligations arising from the employment 

relationship pursuant to Article 2104 of the Civil Code and is a disciplinary offence.

More specifically, any conduct by an employee of the Company that can be qualified 

as a disciplinary offence under the preceding paragraph also constitutes a breach of 

the employee’s obligation to perform the tasks entrusted to him/her with the utmost 

diligence, complying with the Company’s directives, as provided for in the NCLA.

The following sanctions may be imposed on workers: 

• verbal or written warning;

• fine of up to four hours’ normal pay;

• suspension from work for up to three or ten days, depending on the relevant NCLA;



M . O . G .  /  4 0

• dismissal.

In order to highlight the correlation criteria between violations and disciplinary 

measures, it is specified that:

— disciplinary measures are imposed on any employee who:

• violates the internal procedures or behaves in a manner that does not comply with 

the rules of conduct contained in this Model (e.g. fails to observe the prescribed 

procedures, fails to notify the Supervisory Board of the information required, fails 

to carry out the checks, etc.) or, when carrying out activities in the area at risk, 

adopts a conduct that does not comply with the provisions contained in the Model, 

such conduct being deemed to be a failure to execute the orders issued by the 

Company;

— conversely, disciplinary termination measures are imposed on any employee who:

• in carrying out activities in the area considered by the Company to be at risk, 

adopts a conduct that does not comply with the prescriptions contained in 

the Model and which is unequivocally aimed at the commission of an offence 

sanctioned by Legislative Decree 231/2001, such conduct being a breach of 

discipline and diligence at work that is so serious as to undermine the Company’s 

trust in the worker;

• in carrying out the activities relating to the area at risk, adopts a conduct that is 

clearly in conflict with the provisions contained in the Model, to the extent that 

it leads to the application against the Company of the measures laid down in 

Legislative Decree 231/2001, such conduct constituting an act that causes serious 

moral and material damage to the Company that does not allow the relationship to 

continue, even temporarily.

The Company may not take any disciplinary action against the employee without first 

notifying them of the charge and hearing their defence. Except in the case of a verbal 

warning, the reprimand must be made in writing and disciplinary measures may not be 

imposed before five days have elapsed, during which time the employee may present 

their justifications, unless different deadlines are indicated in the relevant NCLA.

The imposition of the disciplinary measure must be justified and communicated in 

writing.

Disciplinary measures may be challenged by the trade union, according to the 

applicable contractual rules. Dismissal may be challenged according to the procedures 
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provided for in Law 300/1970.

The principles of correlation and proportionality between the violation committed and 

the sanction imposed are guaranteed by compliance with the following criteria:

• seriousness of the violation committed;

• task, role, responsibility and autonomy of the worker;

• predictability of the event;

• intention of the conduct or degree of negligence, recklessness or inexperience;

• overall conduct of the perpetrator of the breach, with regard to the existence or 

otherwise of a disciplinary record;

• other special circumstances characterising the breach.

The existence of a system of sanctions related to non-compliance with the Model must 

be brought to the attention of employees by the means deemed most appropriate by 

the Company.

SANCTIONS FOR EMPLOYEES WITH MANAGERIAL STATUS

Failure to comply on the part of executives with the provisions and procedures laid 

down in the Model, including violation of the obligations to inform the Supervisory 

Board, determines the application of the sanctions laid down in collective bargaining 

for other categories of employees, in accordance with Articles 2106, 2118 and 2119 of 

the Civil Code, as well as Article 7 of Law 300/1970. 

In general, the following sanctions may be imposed on managerial staff:

• fine;

• suspension from work;

• early termination of employment.



M . O . G .  /  4 2

The ascertainment of any violations, as well as of inadequate supervision and failure to 

promptly inform the Supervisory Board, may lead to the precautionary suspension of 

workers with managerial status from their duties, without prejudice to the manager’s 

right to remuneration, as well as their assignment to different tasks in compliance with 

Article 2103 of the Civil Code, again on a provisional and precautionary basis for a 

period not exceeding three months.

In the event of serious violations, the Company may proceed to the early termination of 

the employment contract without notice pursuant to Article 2119 of the Civil Code.

SANCTIONS FOR EMPLOYEES SUBJECT TO DIRECTION OR SUPERVISION

Failure to comply - by employees subject to the management or supervision of the 

Company - with the provisions and procedures laid down in the Model, including 

violation of the obligations to provide information to the Supervisory Board, 

determines, in accordance with the provisions of the specific contractual relationship, 

the termination of the relevant contract, without prejudice to the Company’s right 

to claim compensation for damages suffered as a result of such conduct, including 

damages caused by the application of the sanctions provided for in Legislative Decree 

231/2001.

MEASURES DIRECTED AT SENIOR MANAGEMENT

In all cases, including violation of the specific obligation on the part of senior 

executives to supervise subordinates, the Company shall take the sanctioning measures 

deemed most appropriate in relation, on the one hand, to the nature and seriousness of 

the violation committed and, on the other, to the role and responsibilities of the senior 

executive themselves.

6.6  MEASURES DIRECTED AT THIRD PARTIES

Failure to comply with the rules set out in the Model adopted by the Company pursuant 

to Legislative Decree 231/2001 by suppliers, employees, external consultants, and 

partners with contractual/commercial relations with the company, may determine, in 

accordance with the provisions of the specific contractual relationship, the termination 

of the relevant contract, without prejudice to the right to claim compensation for 

damages incurred as a result of such conduct, including damages caused by the 

application by the Judge of the measures provided for in Leg. Decree No. 231/2001.
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The Company therefore undertakes to communicate the Code of Ethics to third parties 

with whom it has business relations, in the manner it deems appropriate.

The Company also reserves the right to include, in the contractual agreements that it 

will identify, a contractual clause committing the counterparty to sharing the principles 

of the Code of Ethics and providing, in the event of any breach thereof, for the 

Company to assess any breach of contract, with all the consequences of the law.
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7.
MODIFICATION, IMPLEMENTATION AND 

VERIFICATION OF THE EFFECTIVE FUNCTIONING
OF THE MODEL

7.1  AMENDMENTS AND ADDITIONS TO THE MODEL’S 
PRINCIPLES OF REFERENCE

The Company Board of Directors shall make any subsequent amendments and 

additions to the reference principles of the Model, in order for it to continue to comply 

with the provisions of the Decree and any changes in the structure of the Entity.

7.2  MODEL IMPLEMENTATION AND MONITORING
OF AREAS OF ACTIVITY AT RISK

The adoption and effective implementation of the Model is - by express legislative 

provision - the responsibility of the Board of Directors. It therefore follows that any 

updates to the Model are referred to the Board of Directors, which shall pass a 

resolution in the manner provided for its adoption.

The aim of the update activity, intended both as an integration and as an amendment, 

is to ensure the adequacy and suitability of the Model, as evaluated in relation to the 

prevention of the offences provided for by Legislative Decree 231/2001. 

The Supervisory Board, on the other hand, is responsible for effectively verifying the 

necessity or advisability of updating the Model, advocating this need to the Board of 

Directors. 
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