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1.  LEGAL PURPOSES AND PRINCIPLES 

1.1 LEGISLATIVE DECREE NO. 231 OF 8 JUNE 2001 

On 8 June 2001, Legislative Decree no. 231 of 2001 was issued, laying down “Provisions on administrative 
liability of legal entities, companies and associations, including those without legal personality, pursuant to 
Article 11 of Law no. 300, 29 September 2000” (hereinafter “Decree 231”), and entered into force on 4 July 
2001. The Decree aimed to adjust national legislation on legal entities’ liability to some international 
conventions to which Italy had acceded, such as the Brussels Convention of 26 July 1995 on the Protection 
of the European Communities’ Financial Interest, the Convention of 26 May 1997 on the fight against 
corruption involving officials of the European Communities or officials of Member States of the European 
Union, and the OECD Convention of 17 December 1997 on Combating Bribery of Foreign Public Officials in 
International Business Transactions. 

For the first time in Italy, Decree 231 introduced entities’ administrative liability arising from offences. It is an 
extension to liability where the punishment of some offences applies not only to the individual who actually 
committed the offence, but also to the entities that gained advantage from the offence committed or in the 
interest of which the offence was committed.  

Pursuant to Article 5, paragraph one, of Decree 231, an entity will be held liable for an offence if: (i) the 
offence is committed in the interest or to the advantage of the entity; (ii) the offence is committed by: 

(a) someone who acts as legal or voluntary representative of, or manages or leads the entity or any of its 
organisational units – having financial and functional autonomy – or who performs, both as to law and 
fact, the management and control of the entity (top management); 

(b) someone who is subject to management or supervision by any of the individuals under letter (a) 
(“subordinates”). 

Identifying the individuals who, having committed an offence in the interest or to the advantage of the entity, 
may lead to the entity’s liability is a key point of Decree 231. By way of example, “top management” includes 
the members of the entity’s Board of Directors and Board of Statutory Auditors (Directors and Statutory 
Auditors), the Executive in charge of preparing accounting-administration documents, the General Manager, 
positions with financial and functional autonomy (such as executive directors, or executives with special 
qualifications and functions), the Employer (or the Employers, according to the entity’s structure, pursuant to 
and for the purposes of legislation on occupational safety), and supervisors at secondary offices or local units 
having functional and financial autonomy. “Subordinates” means anyone who has to follow the top 
management’s guidance or is subject to the top management’s supervision. 

The “advantage” and “interest” factors under Article 5 of Decree 231 are two different criteria of attribution of 
liability, as the entity could only be held liable because the offence was committed in its interest, regardless of 
whether it has actually gained advantage from it. 

It should be noted that, although the entity’s liability is known as "administrative", it is very similar to criminal 
liability, both because it is determined during criminal proceedings, and because it is independent of the 
liability of the individual who committed the offence and is in addition to the individual’s liability. In this respect, 
Article 8, paragraph one, of Decree 231 states that this liability exists even when: 

- the individual who committed the offence was not identified or cannot be charged; 

- the offence is extinguished for any cause other than amnesty. 

Pursuant to Article 5, paragraph two, of Decree 231, the entity will not be held liable if its top management or 
subordinates acted exclusively in their own interest or third parties’ interest. 

1.2 PREDICATE OFFENCES 

Pursuant to Article 2 of Decree 231, the entity cannot be held liable for an act that constitutes an offence if its 
administrative liability in connection with the offence and related sanctions are not expressly prescribed by a 
law that entered into force before the offence was committed. 
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Therefore, the entities’ administrative liability applies to the categories of offences expressly stated in Decree 
231, and other legal provisions. This liability may also be determined for offences committed abroad, pursuant 
to Article 4 of Decree 231, provided that these offences are not prosecuted by the country where the act was 
committed. Any attempt to commit the offences under Decree 231 is also punished. The attempt implies that 
acts were performed with the clear purpose of committing the offence, and the action has not been taken or 
the event has not occurred – Article 56 of the Italian Code of Criminal Procedure. 

Chapter I, Section III, Articles 24-25-duodecies, of Decree 231 and other legal provisions identify the offences 
that are significant for the purposes of the entities’ administrative liability arising from an offence.  

The drafting of this Organisation, Management and Control Model took into account the continuous change in 
legal provisions on the entities’ administrative liability arising from an offence. Therefore, the Organisation, 
Management and Control Model, as issued, also provides for the offences introduced in Decree 231: 

- by Law no. 190 of 6 November 2012, (transposing the UN Convention against Corruption of 31 
October 2003 and the Council of Europe’s Criminal Law Convention on Corruption of 27 January 
1999), with the offence of corruption among private parties (Article 2635 of the Italian Civil Code) and 
unlawfully inducing someone to give or promise benefits (Article 319-quater); 

- by Legislative Decree no. 109 of 16 July 2012 (Article 2, paragraph 1), with the offence of employing 
illegally staying third-country nationals;  

- by Law no. 186 of 15 December 2014, with the self-laundering offence (Article 648-ter.1 of the Italian 
Code of Criminal Procedure);   

- by Law 68 of 22 May 2015 on environmental offences; 

- by Law 69 of 27 May 2015 laying down “Provisions on offences against public administration, mafia-
type associations and fraudulent accounting”; 

- by Legislative Decree no. 125 of 21 June 2016 on counterfeiting currency; 

- recently by Law no. 199 of 29 October 2016, with the offence of illegal intermediation and labour 
exploitation, known as “caporalato” (Article 603-bis of the Italian Code of Criminal Procedure), which 
entered into force on 4 November 2016. 

The predicate offences under Decree 231 are as follows. 

OFFENCES IN RELATIONSHIPS WITH PUBLIC ADMINISTRATION – ARTICLES 24 AND 25 OF DECREE 231, as amended 
and supplemented with Law no. 190 of 6 November 2012 and by Law no. 69 of 27 May 2015, laying down 
"Provisions on offences against public administration, mafia-type associations and fraudulent accounting”, 
which entered into force on 14 June 2015: 

• embezzlement against the State (Article 316-bis of the Italian Code of Criminal Procedure); 

• improper receipt of contributions, financing, low-interest-rate loans or other funding from the State 
or other public entity (Article 316-ter of the Italian Code of Criminal Procedure); 

• fraud against the State or a public entity (Article 640, paragraph 2, no. 1, of the Italian Code of Criminal 
Procedure); 

• aggravated fraud to receive public funding (Article 640-bis of the Italian Code of Criminal Procedure), if 
committed against the State or other public entity; 

• computer fraud (Article 640-ter of the Italian Code of Criminal Procedure), if committed against the 
State or other public entity. 

Sanctions against entities under Decree 231, after the above offences have been committed or attempted: 

(a) financial sanction up to 500 quotas (200 to 600 quotas if the profit gained is significant or resulted in 
particularly serious damage); 

(b) bans: 

- ban on contracts with Public Administration; 
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- exclusion from incentives, financing, contributions and subsidies, and possible removal of those 
previously granted; 

- ban on the advertising of goods and services;  

• malfeasance in office (Article 317 of the Italian Code of Criminal Procedure). 

Sanctions imposed on entities under Decree 231, after the offence has been committed or attempted: 

(a) financial sanction from 300 to 800 quotas; 

(b) bans for at least one year: 

- ban on performing the business; 

- suspension or revocation of the authorisations, licences or concessions used to commit the 
offence; 

- ban on contracts with Public Administration, unless the contracts govern the performance of 
activities by a public service; 

- exclusion from incentives, financing, contributions and subsidies, and possible removal of those 
previously granted; 

- ban on the advertising of goods and services; 

• unlawfully inducing someone to give or promise benefits (Article 319-quater of the Italian Code of 
Criminal Procedure) 

Sanctions imposed on entities under Decree 231, after the offence has been committed or attempted: 

(a) financial sanction from 300 to 800 quotas; 

(b) bans for at least one year: 

- ban on performing the business; 

- suspension or revocation of the authorisations, licences or concessions used to commit the 
offence; 

- ban on contracts with Public Administration, unless the contracts govern the performance of 
activities by a public service; 

- exclusion from incentives, financing, contributions and subsidies, and possible removal of those 
previously granted; 

- ban on the advertising of goods and services;  

• corruption, namely: 

o corruption in the exercise of a function (Article 318 of the Italian Code of Criminal Procedure), in the 
form of both active corruption (Article 321 of the Italian Code of Criminal Procedure) and incitement 
to corruption (Article 322, paragraphs 1 and 3, of the Italian Code of Criminal Procedure);  

o corruption in performing an act in breach of official duties (Article 319 of the Italian Code of Criminal 
Procedure); 

o corruption in judicial proceedings (Article 319-ter of the Italian Code of Criminal Procedure); 

o and forms of aggravated corruption. 

For the offences of corruption in the exercise of a function, including penalties on the corrupting party (Articles 
318 and 321 of the Italian Code of Criminal Procedure), and rejected incitement to corruption (Article 322, 
paragraphs 1 and 3, of the Italian Code of Criminal Procedure), a financial sanction of up to 200 quotas will be 
imposed. No bans will apply. 
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For corruption in performing an act in breach of official duties (Article 319 of the Italian Code of Criminal 
Procedure), simple corruption in judicial proceedings (Article 319-ter paragraph 1), including penalties on the 
corrupting party (Article 321 of the Italian Code of Criminal Procedure), and rejected incitement to corruption 
(Article 322, paragraphs 2 and 4, of the Italian Code of Criminal Procedure) the following sanctions will apply: 

(a) financial sanction from 200 to 600 quotas; 

(b) bans for at least one year: 

- ban on performing the business; 

- suspension or revocation of the authorisations, licences or concessions used to commit the 
offence; 

- ban on contracts with Public Administration, unless the contracts govern the performance of 
activities by a public service; 

- exclusion from incentives, financing, contributions and subsidies, and possible removal of those 
previously granted; 

- ban on the advertising of goods and services. 

For the offences of corruption in performing an act in breach of official duties (Article 319 of the Italian Code of 
Criminal Procedure), aggravated by significant profits gained (Article 319-bis of the Italian Code of Criminal 
Procedure), and simple corruption in judicial proceedings, including penalties on the corrupting party (Articles 
319-ter, paragraph 2, and 321 of the Italian Code of Criminal Procedure), the following sanctions will apply: 

(a) financial sanction from 200 to 800 quotas, according to the offence committed; 

(b) bans for at least one year: 

- ban on performing the business; 

- suspension or revocation of the authorisations, licences or concessions used to commit the 
offence; 

- ban on contracts with Public Administration, unless the contracts govern the performance of 
activities by a public service; 

- exclusion from incentives, financing, contributions and subsidies, and possible removal of those 
previously granted; 

- ban on the advertising of goods and services. 

If the offence is committed by any of the individuals under Article 320 of the Italian Code of Criminal 
Procedure, that is to say a public service official, or any of the individuals under Article 322-bis of the Italian 
Code of Criminal Procedure, such as members of bodies of the European Communities and officials of the 
European Communities and foreign countries, the entity will only be imposed financial sanctions. 

CYBERCRIME AND UNLAWFUL PROCESSING OF DATA – ARTICLE 24-BIS OF DECREE 231, as introduced by Article 7 of 
Law no. 48 of 18 March 2008 concerning the “Ratification and approval of the Convention on Cybercrime of 
the Council of Europe, and provisions adjusting the legislation on cybercrime and unlawful processing of data”: 

• false electronic documents (Article 491-bis of the Italian Code of Criminal Procedure). Therefore, some of 
the false documents offences under Chapter III, Volume II, of the Italian Code of Criminal Procedure are 
included, if they involve a public or private electronic document – here, document means any electronic 
medium containing data or information with evidentiary effects, or programmes intended to process these 
data or information and having evidentiary effects. Article 491-bis of the Italian Code of Criminal 
Procedure extends the provisions on false public documents or private deeds to false electronic 
documents1; 

                                                           
1 This includes the following offences: false materials offence committed by public official (Article 476 of the Italian Code of 
Criminal Procedure); false materials offence committed by public official in certificates or administrative authorisations 
(Article 477 of the Italian Code of Criminal Procedure); false materials offence committed by public official in certified true 
copies of public or private documents and in certifications on the content of documents (Article 478 of the Italian Code of 
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• unauthorised access to an electronic or computerised system (Article 615-ter of the Italian Code of 
Criminal Procedure);  

• unauthorised possession and disclosure of codes to access electronic or computerised systems (Article 
615-quater of the Italian Code of Criminal Procedure); 

• distribution of computer equipment, devices or programmes to damage or disrupt an electronic or 
computerised system (Article 615-quinquies of the Italian Code of Criminal Procedure); 

• unlawful interception, prevention or disruption of electronic or computer communications (Article 617-
quater of the Italian Code of Criminal Procedure);  

• installation of equipment to intercept, prevent or disrupt electronic or computer communications (Article 
617-quinquies of the Italian Code of Criminal Procedure);  

• damage to electronic and computerised systems (Article 635-bis of the Italian Code of Criminal 
Procedure);  

• damage to electronic information and data, and computer programmes used by the State, other public 
entity, or however public benefit purpose entity (Article 635-ter of the Italian Code of Criminal Procedure); 

• damage to electronic or computerised systems (Article 635-quater of the Italian Code of Criminal 
Procedure); 

• damage to public benefit purpose electronic or computerised systems (Article 635-quinquies, paragraph 
3, of the Italian Code of Criminal Procedure); 

• computer fraud by anyone providing electronic signature certification services (Article 640-quinquies of 
the Italian Code of Criminal Procedure). 

Sanctions imposed on entities under Decree 231, after these offences have been committed or attempted: 

(a) financial sanction from 100 to 500 quotas; 

(b) bans, as the case may be: 

- ban on performing the business – applicable to some of these offences; 

- suspension or revocation of the authorisations, licences or concessions used to commit the 
offence; 

- ban on contracts with Public Administration, unless the contracts govern the performance of 
activities by a public service; 

- exclusion from incentives, financing, contributions and subsidies, and possible removal of those 
previously granted; 

- ban on the advertising of goods and services.  

ORGANISED CRIME – ARTICLE 24-TER OF DECREE 231, as introduced by Article 2, paragraph 29, of Law no. 94 of 
15 July 2009: 

• criminal syndicates (Article 416, paragraphs 1-5, of the Italian Code of Criminal Procedure); 

                                                                                                                                                                                
Criminal Procedure); false statements offence committed by public official in public documents (Article 479 of the Italian 
Code of Criminal Procedure); false statements offence committed by public official in certificates or administrative 
authorisations (Article 480 of the Italian Code of Criminal Procedure); false statements in certificates offence committed by 
anyone supplying a public interest service (Article 481 of the Italian Code of Criminal Procedure); false materials offence 
committed by a private party (Article 482 of the Italian Code of Criminal Procedure); false statements offence committed by 
private party in a public document (Article 483 of the Italian Code of Criminal Procedure); false registers and notifications 
(Article 484 of the Italian Code of Criminal Procedure); false private deeds (Article 485 of the Italian Code of Criminal 
Procedure); false blank signed paper in private or public documents (Articles 486 and 487 of the Italian Code of Criminal 
Procedure); other false parts in blank signed paper (Article 488 of the Italian Code of Criminal Procedure); use of false 
document (Article 489 of the Italian Code of Criminal Procedure); suppression, destruction and concealment of true 
documents (Article 490 of the Italian Code of Criminal Procedure); certified true copies having the value of missing originals 
(Article 492 of the Italian Code of Criminal Procedure); false documents offence committed by public servants supplying a 
public service (Article 493 of the Italian Code of Criminal Procedure).  
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• criminal syndicates formed to commit the following offences: slavery or servitude, human trafficking, 
purchase and sale of slaves under Articles 600, 601 and 602 of the Italian Code of Criminal Procedure, 
or illegal immigration (Article 416, paragraph 6, of the Italian Code of Criminal Procedure);  

• national and foreign mafia-type associations (Article 416-bis of the Italian Code of Criminal Procedure);  

• political/mafia-type vote exchange (Article 416-ter of the Italian Code of Criminal Procedure);  

• kidnapping for extortion purposes (Article 630 of the Italian Code of Criminal Procedure);  

• offences committed with the conditions under Article 416-bis of the Italian Code of Criminal Procedure, or 
in order to facilitate the activities of the associations under the article; 

• association for the illegal trafficking in narcotic drugs or psychotropic substances (Article 74 of Decree by 
the President of the Republic no. 309 of 1990); 

• illegal manufacture, introduction to the country, putting on sale, sale, possession and carrying at public 
places or places open to the public of military or military-type weapons or parts of them, explosives, 
clandestine weapons and several common firearms, excluding those under Article 2, paragraph three, of 
Law no. 110 of 18 April 1975 – offences under Article 407, paragraph 21, letter a) no. 5, of the Italian 
Code of Criminal Procedure. 

Sanctions imposed on entities under Decree 231, after these offences have been committed or attempted: 

(a) financial sanction from 400 to 1000 quotas; 

(b) bans: they may apply – for at least one year. A final ban on performing the business may also apply, 
if the entity or any of its organisational units is regularly used for the sole or main purpose of allowing 
or facilitating these offences. 

For criminal syndicates (Article 416 of the Italian Code of Criminal Procedure, excluding paragraph six) and 
weapon-related offences (Article 407, paragraph 2, letter a) number 5), of the Italian Code of Criminal 
Procedure), the following sanctions will apply: 

(a) financial sanction from 300 to 800 quotas; 

(b) bans for at least one year: 

- ban on performing the business; 

- suspension or revocation of the authorisations, licences or concessions used to commit the 
offence; 

- ban on contracts with Public Administration, unless the contracts govern the performance of 
activities by a public service; 

- exclusion from incentives, financing, contributions and subsidies, and possible removal of those 
previously granted; 

- final ban on performing the business. 

A final ban on performing the business may also apply, if the entity or any of its organisational units is 
regularly used for the sole or main purpose of allowing or facilitating these offences. 

COUNTERFEITING CURRENCY, LEGAL TENDER, STAMPS AND INSTRUMENTS OR SIGNS OF RECOGNITION – ARTICLE 25-BIS 
OF DECREE 231, as introduced among the predicate offences under Article 6 of Law no. 409 of 23 November 
2011 laying down "Urgent provisions in anticipation of introducing the Euro”, as supplemented by Article 17 
paragraph 7 letter A, no. 2 of Law no. 99 of 23 July 2009, and then by Legislative Decree no. 125 of 21 June 
2016, namely: 

• counterfeiting of currency, spending and introduction to the country of counterfeited currency by 
agreement (Article 453 of the Italian Code of Criminal Procedure),  

• and spending and introduction to the country of counterfeited currency without agreement (Article 455 of 
the Italian Code of Criminal Procedure); 

•  forgery of currency (Article 454 of the Italian Code of Criminal Procedure);  
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• spending of counterfeited currency received in good faith (Article 457 of the Italian Code of Criminal 
Procedure);  

• counterfeiting of stamps, introduction to the country, purchase, possession or issuing of counterfeited 
stamps (Article 459 of the Italian Code of Criminal Procedure);  

• counterfeiting of watermarked paper used to manufacture legal tender or stamps (Article 460 of the 
Italian Code of Criminal Procedure);  

• manufacture or possession of watermarked paper or tools intended to counterfeit currency, stamps or 
watermarked paper (Article 461 of the Italian Code of Criminal Procedure);  

• use of counterfeited or forged stamps (Article 464 of the Italian Code of Criminal Procedure);  

• counterfeiting, forgery or use of trademarks, distinctive marks, patents, models and designs (Article 473 
of the Italian Code of Criminal Procedure); 

• introduction to the country and trade of products with false marks (Article 474 of the Italian Code of 
Criminal Procedure). 

Financial sanctions and bans, for no longer than one year, may apply to these offences according to the 
specific type of offence committed.  

However, bans will not apply for the offences under Articles 457 and 464 of the Italian Code of Criminal 
Procedure. 

OFFENCES AGAINST INDUSTRY AND TRADE – ARTICLE 25-BIS.1 OF DECREE 231, as introduced pursuant to Article 
17, paragraph 7, of Law no. 99 of 23 July 2009, namely:  

• interference with the freedom of industry and trade (Article 513 of the Italian Code of Criminal 
Procedure);  

• illegal competition practices including threats or violence (Article 513-bis of the Italian Code of Criminal 
Procedure);  

• fraud against national industries (Article 514 of the Italian Code of Criminal Procedure); 

• fraud in trade practices (Article 515 of the Italian Code of Criminal Procedure);  

• sale of non-genuine foodstuffs as they were genuine (Article 516 of the Italian Code of Criminal 
Procedure);  

• sale of industrial products with false marks (Article 517 of the Italian Code of Criminal Procedure);  

• manufacture and trade of goods produced with stolen industrial property rights (Article 517-ter of the 
Italian Code of Criminal Procedure);   

• counterfeiting of geographic indications or designations of origins of agri-food products (Article 517-
quater of the Italian Code of Criminal Procedure). 

Financial sanctions of up to 800 quotas may apply to these offences. For some types of offence, the bans 
under Article 9, paragraph 2, of Decree 231 may also apply. 

CORPORATE OFFENCES – ARTICLE 25-TER OF DECREE 231, as introduced by Article 3 of Legislative Decree no. 61 
of 11 April 2002, and then amended by Law no. 262 of 28 December 2005, known as “Savings Law”, by Law 
no. 190 of 6 November 2012, and by Law no. 69 of 27 May 2015, laying down “Provisions on offences against 
Public Administration, mafia-type associations and fraudulent accounting”, which entered into force on 14 
June 2015.  

In particular, these offences include: 

• false corporate communications (Article 2621 of the Italian Civil Code), as amended by Law 69 of 2015; 

• minor facts (Article 2621-bis of the Italian Civil Code), article introduced by Article 10, paragraph 1, of 
Law 69 of 2015; 

• false corporate communications of listed companies (Article 2622 of the Italian Civil Code), as amended 
by Law 69 of 2015;  
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• false information in prospectuses – see Article 137-bis Legislative Decree no. 58 of 1998. However, this 
provision is not referred to by Decree 231, which still refers to Article 2623 of the Italian Civil Code, which 
was repealed by Law no. 262 of 2005;  

• false reports or communications issued by auditing companies – this offence is now regulated by 
Legislative Decree no. 39 of 2010, while Decree 231 still refers to Article 2624 of the Italian Civil Code, 
which was repealed by Legislative Decree no. 39 of 2010;  

• prevented control (Article 2625, paragraph 2, of the Italian Civil Code, in its current text after the 
amendments introduced by Legislative Decree no. 39 of 2010); 

• false formation of capital (Article 2632 of the Italian Civil Code);  

• unlawful repayment of contributions (Article 2626 of the Italian Civil Code);  

• illegal sharing of profits and reserves (Article 2627 of the Italian Civil Code);  

• illegal transactions on the company’s or controlling company’s shares (Article 2628 of the Italian Civil 
Code); 

• transactions against creditors (Article 2629 of the Italian Civil Code);  

• failure to report conflict of interest (Article 2629-bis of the Italian Civil Code); 

• unlawful allocation of corporate assets by liquidators (Article 2633 of the Italian Civil Code);  

• unlawful influence on the Shareholders’ Meeting (Article 2636 of the Italian Civil Code);  

• market manipulation (Article 2637 of the Italian Civil Code); 

• preventing public supervisory authorities from performing their functions (Article 2638, paragraphs 1 and 
2, of the Italian Civil Code); 

• corruption among private parties (Article 2635, paragraph 3, of the Italian Civil Code). This offence was 
introduced by Law no. 190 of 6 November 2012 to fulfil the obligations resulting from the Council of 
Europe’s Criminal Law Convention on Corruption of 27 January 1999, which was ratified with Law no. 
110 of 28 June 2012. 

Financial sanctions from 200 to 1000 quotas will apply to these offences, according to the type of offence – 
these sanctions may be increased by up to one third if significant profits are gained. Different sanction 
thresholds apply to each offence. No bans will apply. 

OFFENCES WITH PURPOSES OF TERRORISM AND SUBVERSION OF THE DEMOCRATIC ORDER – ARTICLE 25-QUATER OF 
DECREE 231, as introduced by Article 3 of Law no. 7 of 2003, namely: 

• offences with purposes of terrorism or subversion of the democratic order under the Italian Code of 
Criminal Procedure and special laws, and offences committed in violation of Article 2 of the International 
Convention for the Suppression of the Financing of Terrorism adopted in New York on 9.12.1999 and 
ratified in Italy by Law no. 7 of 2003. 

Article 25-quater does not provide a detailed list of predicate offences. Therefore, its provisions also apply to 
offences other than those under paragraph 1 of Article 25-quater which were however committed in violation 
of Article 2 of the International Convention. 

The following sanctions will apply to these offences: 

(a) financial sanction from 200 to 700 quotas, for offences punished with imprisonment for less than 10 
years, or from 400 to 1000 quotas, for offences punished with imprisonment for more than 10 years 
or with life sentence; 

(b) bans for at least one year: 

- ban on performing the business, including final bans; 

- suspension or revocation of the authorisations, licences or concessions used to commit the 
offence; 
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- ban on contracts with Public Administration; 

- exclusion from incentives, financing, contributions and subsidies, and possible removal of those 
previously granted; 

- ban on the advertising of goods and services. 

OFFENCES AGAINST THE PERSON – ARTICLE 25-QUATER.1. OF DECREE 231, as introduced by Article 8, paragraph 
1, of Law no. 7 of 9 January 2006: 

• female genital mutilation practices (Article 583-bis of the Italian Code of Criminal Procedure). 

The following sanctions will apply to this offence: 

(a) financial sanction from 300 to 700 quotas; 

(b) bans for at least one year: 

- ban on performing the business, including final bans if the entity or any of its organisational units 
is regularly used for the sole or main purpose of allowing or facilitating the offences under Article 
583-bis; 

- suspension or revocation of the authorisations, licences or concessions used to commit the 
offence; 

- ban on contracts with Public Administration; 

- exclusion from incentives, financing, contributions and subsidies, and possible removal of those 
previously granted; 

- ban on the advertising of goods and services. 

OFFENCES AGAINST PERSONAL DIGNITY – ARTICLE 25-QUINQUIES OF DECREE 231, as introduced by Law no. 228 of 
11 August 2003, as amended by Article 10 of Law no. 38 of 6 February 2006, and then by Article 3, paragraph 
1, of Legislative Decree no. 39 of 4 March 2014, and finally by Law no. 199 of 2016, namely: 

• slavery (Article 600 of the Italian Code of Criminal Procedure);  

• child prostitution (Article 600-bis, paragraph 1, of the Italian Code of Criminal Procedure); 

• sexual activities with a minor between 14 and 18 years of age, in return for money or other compensation 
(Article 600-bis, paragraph 2, of the Italian Code of Criminal Procedure); 

• child pornography (Article 600-ter, paragraphs 1, 2, 3 and 4, of the Italian Code of Criminal Procedure);  

• possession of pornographic material (Article 600-quater of the Italian Code of Criminal Procedure);  

• virtual pornography (Article 600-quater.1 of the Italian Code of Criminal Procedure);  

• tourism initiatives used for the exploitation of child prostitution (Article 600-quinquies of the Italian Code 
of Criminal Procedure);  

• human trafficking (Article 601 of the Italian Code of Criminal Procedure);  

• purchase and sale of slaves (Article 602 of the Italian Code of Criminal Procedure); 

• illegal intermediation and labour exploitation (Article 603-bis of the Italian Code of Criminal Procedure); 

• solicitation of minors (Article 609-undecies of the Italian Code of Criminal Procedure). 

The following sanctions will apply to these offences: 

(a) financial sanction from 200 to 1000 quotas – the sanction ranges vary according to the type of 
offence. For some of the above offences, the following bans may apply for at least one year, 
according to the specific offence committed: 

(b) ban on performing the business, including final bans if the entity or any of its organisational units is 
regularly used for the sole or main purpose of allowing or facilitating the offences under Article 25-
quinquies of Decree 231; 
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- suspension or revocation of the authorisations, licences or concessions used to commit the 
offence; 

- ban on contracts with Public Administration; 

- exclusion from incentives, financing, contributions and subsidies, and possible removal of those 
previously granted; 

- ban on the advertising of goods and services. 

MARKET ABUSE OFFENCES – ARTICLE 25-SEXIES OF DECREE 231, as introduced by Article 9 of Law no. 62 of 18 
April 2005, namely: 

• insider dealing (Article 184 Legislative Decree no. 58 of 1998); 

• market manipulation (Article 185 Legislative Decree no. 58 of 1998). 

A financial sanction from 400 to 1000 quotas will apply to these offences and, if the product or profit gained by 
the entity is significant, the sanction will be increased by up to 10 times as much as the product or profit. No 
bans will apply. 

OFFENCES COMMITTED IN VIOLATION OF OCCUPATIONAL HEALTH AND SAFETY LEGISLATION – ARTICLE 25-SEPTIES OF 
DECREE 231, as introduced by Article 9 of Law no. 123 of 3 August 2007, and replaced by Article 300 of 
Legislative Decree no. 81 of 9 April 2008: 

• involuntary manslaughter and unintentional serious or very serious injuries – protection of 
occupational health and safety – namely: 

o involuntary manslaughter (Article 589 of the Italian Code of Criminal Procedure);  

o unintentional serious or very serious injuries caused in violation of occupational health and 
safety legislation (Article 590, paragraph 3, of the Italian Code of Criminal Procedure). 

The following sanctions will apply to these offences: 

(a) financial sanction: 1000 quotas for unintentional manslaughter committed in violation of Article 55, 
paragraph 2, of the legislative decree implementing the enabling provisions under Law no. 123 of 
2007 on occupational health and safety; 250 to 500 quotas for unintentional manslaughter committed 
in violation of occupational health and safety legislation; up to 250 quotas for the injuries under Article 
590, paragraph 3, of the Italian Code of Criminal Procedure; 

(b) bans – with different duration according to the type of offence: 

- ban on performing the business, including final bans; 

- suspension or revocation of the authorisations, licences or concessions used to commit the 
offence; 

- ban on contracts with Public Administration, unless the contracts govern the performance of 
activities by a public service; 

- exclusion from incentives, financing, contributions and subsidies, and possible removal of those 
previously granted; 

- ban on the advertising of goods and services. 

OFFENCES RELATED TO RECEIPT OF STOLEN GOODS, LAUNDERING AND USE OF MONEY, ASSETS OR BENEFITS OF 
ILLEGAL ORIGIN, AS WELL AS SELF-LAUNDERING – ARTICLE 25-OCTIES OF DECREE 231, as introduced by Article 63 of 
Legislative Decree no. 231 of 21 November 2007, and amended by Article 3 of Law no. 186 of 15 December 
2014, namely: 

• receipt of stolen goods (Article 648 of the Italian Code of Criminal Procedure);  

• laundering (Article 648-bis); 

• use of money, assets or benefits of illegal origin (Article 648-ter of the Italian Code of Criminal 
Procedure); 
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• self-laundering (Article 648-ter.1 of the Italian Code of Criminal Procedure). This offence was introduced 
by Law 69 of 2015 laying down “Provisions on offences against Public Administration, mafia-type 
associations and fraudulent accounting”.  

The following sanctions will apply to these offences: 

(a) financial sanction: 200 to 800 quotas, or 400 to 1000 quotas if the money, assets or other benefits 
come from an offence punished with up to 5 years’ imprisonment; 

(b) bans: 

- ban on performing the business, including final bans; 

- suspension or revocation of the authorisations, licences or concessions used to commit the 
offence; 

- ban on contracts with Public Administration; 

- exclusion from incentives, financing, contributions and subsidies, and possible removal of those 
previously granted; 

- ban on the advertising of goods and services. 

OFFENCES RELATED TO INFRINGEMENT OF COPYRIGHT – ARTICLE 25-NOVIES OF DECREE 231, as introduced by 
Article 15, paragraph 7 letter c), of Law no. 99 of 23 July 2009, namely: 

• offences related to infringement of copyright for the offences under Article 171, paragraph one, letter 
a-bis) and paragraph three, 171-bis, 171-ter, 171-septies, 171-octies, and Article 174-quinquies of Law 
no. 633 of 1941, laying down provisions on the protection of copyright and other copyright-related rights. 

Financial sanctions will apply and, if the offences are prosecuted, the bans under Article 9, paragraph 2, of 
Decree 231 will apply for no longer than one year. 

OFFENCES AGAINST JUDICIAL AUTHORITIES – ARTICLE 25-DECIES OF DECREE 231 

• inducing someone not to give statements or give false statements to judicial authorities (Article 
377-bis of the Italian Code of Criminal Procedure). 

A financial sanction of up to 500 quotas will apply to this offence. No bans will apply. 

ENVIRONMENTAL OFFENCES – ARTICLE 25-UNDECIES OF DECREE 231, as introduced by Article 2, paragraph 2, of 
Legislative Decree no. 121 of 7 July 2011, implementing Directive 2008/99/EC on the protection of the 
environment, and Directive 2009/123/EC, which amends Directive 2005/35/EC on ship-source pollution and 
on the introduction of penalties for infringements, with the latest amendments made by Law no. 68 of 22 May 
2015, laying down "Provisions on environmental offences", namely: 

• environmental pollution (Article 452-bis of the Italian Code of Criminal Procedure); 

• environmental disaster (Article 452-quater of the Italian Code of Criminal Procedure); 

• unintentional environmental offences (Article 452-quinquies of the Italian Code of Criminal Procedure); 

• trafficking in and dumping of highly radioactive materials (Article 452-sexies of the Italian Code of 
Criminal Procedure); 

• aggravating circumstances (Article 452-octies of the Italian Code of Criminal Procedure); 

• killing, destruction, capture, taking and holding of specimens of protected wild fauna or flora species 
(Article 727-bis of the Italian Code of Criminal Procedure); 

• destruction or deterioration of habitats within a protected site (Article 733-bis of the Italian Code of 
Criminal Procedure); 

• offences under Article 137 of Legislative Decree no. 152 of 2006 on the discharge of industrial waste 
water: 
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o water pollution;  

o unauthorised discharge – due to lacking, suspended or revoked authorisation – of industrial waste 
water containing hazardous substances; 

o discharge of industrial waste water containing hazardous substances outside table limits or any 
more restrictive limits set by autonomous Regions or Provinces or other relevant authorities; 

o infringement of bans on discharging onto the soil, into groundwater and into the subsoil; 

• offences under Article 256 of Legislative Decree no. 152 of 2006 on unauthorised waste management: 

o collection, transport, recovery, disposal, trade and brokerage of non-hazardous and hazardous 
waste without the required authorisation, registration or reporting; 

o unauthorised waste mixing; 

• offences under Article 257 of Legislative Decree no. 152 of 2006 on site remediation: 

o pollution of soil, subsoil, surface water and groundwater above risk threshold concentrations, 
unless remediation is performed in accordance with a project approved by the relevant authority, 
and failure to report to relevant bodies. The pollution conduct under paragraph 2 of Article 257 is 
aggravated by the use of hazardous substances; 

• offences under Article 258 of Legislative Decree no. 152 of 2006 on the infringement of reporting, 
mandatory records keeping and forms keeping obligations, and the offences under Article 260-bis of 
Legislative Decree no. 152 of 2006 on the electronic waste tracking system (SISTRI):  

o issuing of a false waste analysis certificate, with information on the nature, composition and 
chemical-physical characteristics of waste, and use of a false certificate during transport; 

o issuing of a false waste analysis certificate, which is used in the SISTRI system. Entry of a false 
certificate in the data to supply for the purposes of waste tracking; 

o transport of hazardous waste without a hard copy of the SISTRI sheet – handling area – or of the 
waste analysis certificate, or use of a waste analysis certificate providing false information on the 
waste carried from the SISTRI system; 

o transport of waste with a fraudulently forged hard copy of the SISTRI sheet – handling area. This 
conduct is aggravated when hazardous waste is involved;  

• offences under Article 259 of Legislative Decree no. 152 of 2006 on illegal trafficking in waste; 

o shipment of waste that qualifies as illegal trafficking pursuant to Article 26 of Regulation (EEC) no. 
259/1993; or shipment of any of the waste listed in Annex II to the Regulation in violation of Article 
1, paragraph 3, letters a), b), c) and d), of the Regulation. This conduct is aggravated if hazardous 
waste is shipped; 

o illegal trafficking in waste under Articles 256 and 258 of Legislative Decree no. 152 of 2006;  

• offences under Article 260 of Legislative Decree no. 152 of 2006 on organised activities for illegal 
trafficking in waste: 
o transfer, receipt, transport, export, import or however unauthorised management of large amounts 

of waste, aimed at securing an unjust profit, with several operations and the arrangement of 
means and continuous organised activities. This conduct is aggravated if highly radioactive waste 
is involved; 

• offences under Article 279 of Legislative Decree no. 152 of 2006 on exceeded emission limit values: 

o breach, during disposal, of the emission limit values or the prescriptions set by the authorisation, 
plans and programmes, legislation or the relevant authority, also resulting in the breach of the air 
quality limit values laid down by the legislation in force; 

• offences related to the international trade in endangered animal and plant species, and offences 
committed in violation of the legislation on the marketing and holding of live specimens of mammals 
and reptiles that pose a potential risk to public health and safety under Articles 1 (paragraph 1), 2 
(paragraphs 1 and 2), 6 (paragraph 4) and 3-bis (paragraph 1) of Law no. 150 of 1992; 

• offences committed in violation of Article 3 of Law no. 549 of 1993, laying down provisions on the 
protection of the stratospheric ozone and the environment – Article 3 governs the termination and 
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reduction of the use of ozone layer depleting substances under Table A of Law 549/1993, making 
reference to the provisions of Regulation (EC) no. 3093/94: 

o breach of the provisions on the termination and reduction of the use, including production, use, 
marketing, import and export, of ozone layer depleting substances; 

• offences related to ship-source pollution under Article 9 (paragraphs 1 and 2) and Article 8 (paragraphs 
1 and 2) of Legislative Decree 202 of 2007. 

The following sanctions will apply to these offences: 

(a) financial sanction: the quotas vary according to the type of offence. For instance, for the offences 
under Article 137 (paragraphs 3, 5, first sentence, and 13), it is 150 to 250 quotas, for the offences 
under Article 137 (paragraphs 2, 5, second sentence, and 11), it is 200 to 300 quotas, and so on;   

(b) bans: 

- ban on performing the business, including final bans; 

- suspension or revocation of the authorisations, licences or concessions used to commit the 
offence; 

- ban on contracts with Public Administration; 

- exclusion from incentives, financing, contributions and subsidies, and possible removal of those 
previously granted; 

- ban on the advertising of goods and services. 

If the entity or any of its organisational units is regularly used for the sole or main purpose of allowing or 
facilitating any of these offences, a final ban on performing the business will apply. 

EMPLOYMENT OF ILLEGALLY STAYING THIRD-COUNTRY NATIONALS – ARTICLE 25-DUODECIES OF DECREE 231, as 
introduced by Article 2 of Legislative Decree no. 109 of 16 July 2012, implementing Directive 2009/52/EC, 
providing for minimum standards on sanctions and measures against employers of illegally staying third-
country nationals. 

• Employment of foreign workers (third-country nationals) with no residence permit, or whose 
residence permit has expired and renewal has not been requested within legal terms, or has been 
revoked or cancelled, in the aggravated forms under Article 22, paragraph 12-bis, Legislative Decree 
no. 286 on 1998 – known as Consolidating Act on Immigration. 

Pursuant to Article 22, paragraph 12-bis, Legislative Decree no. 286 of 1998, the following facts qualify as 
aggravating circumstances:  

(a) the employed workers are more than three; 

(b) the employed workers are minors below the working age; 

(c) the employed workers are subject to the other exploitative working conditions under Article 603-
bis of the Italian Code of Criminal Procedure, that is to say the offence was committed with the 
employed workers being exposed to serious danger, taking into account the characteristics of 
their job and working conditions. 

Financial sanctions from 100 to 200 quotas will apply to this offence, within the limit of 150,000 €. 

OFFENCES RELATED TO TRANSNATIONAL ORGANISED CRIME 

This type of offence is not specifically regulated by Decree 231. Therefore, no article in Decree 231 covers 
offences related to transnational organised crime. However, Law no. 146 of 16 March 2006, ratifying the 
International Convention on Transnational Organised Crime, introduced the entities’ administrative liability for 
“transnational offences”. 

These are offences where “an organised criminal group” is involved. They are committed in more than one 
country or, if they are committed in one country, they are mostly arranged and planned in another country, or 
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an organised criminal group engaged in criminal activities in several countries is involved, or they have 
material effects in another country. 

In particular, transnational offences include: 

• association offences, namely: 

o criminal syndicates (Article 416 of the Italian Code of Criminal Procedure);  

o mafia-type associations (Article 416-bis of the Italian Code of Criminal Procedure);  

o criminal syndicates aimed at smuggling foreign manufactured tobaccos (Article 291-quater Decree 
by the President of the Republic no. 43 of 1973, known as Consolidating Provisions on Customs 
Laws); 

o associations for the illegal trafficking in narcotic drugs or psychotropic substances (Article 74 
Decree by the President of the Republic no. 309 of 1990); 

• illegal immigration offences (Article 12, paragraphs 3, 3-bis, 3-ter and 5, Legislative Decree no. 286 of 
1998); 

• inducing someone not to give statements or give false statements to judicial authorities (Article 377-bis 
of the Italian Code of Criminal Procedure); 

• aiding (Article 378 of the Italian Code of Criminal Procedure). 

These offences are subject to the provisions of Decree 231, including sanctions, which may be financial 
sanctions varying according to the type of offences or bans. However, bans will not apply to some types of 
offence. 

*   .   *   .   * 

The above list of predicate offences may be subject to amendments and additions, both with direct 
amendments to Decree 231 and with the approval of legislative texts stating that the Decree will apply – in full 
or in part – to further types of offence in addition to the current ones. 

The Supervisory Board will regularly and accurately monitor any changes in legislation, in order to promote 
the necessary updates to the Model and the control systems in connection with the new “offence risks”, or the 
adoption of new Protocols specific to the new offence risk areas. 

1.3 SANCTIONS 

The rationale behind the law and the sanctions under Decree 231 is to encourage businesses to adopt own 
compliance and governance systems that can prevent offences, and “punish” businesses for: 

- organisational liability: lack/shortage of a suitable organisation to prevent the offence risk;  

- response liability: failure to adjust the organisation after an offence has been committed. 

Therefore, the entity will be held liable and be subject to the sanctions under Decree 231 if it fails to adopt the 
necessary measures to prevent other offences like the offence committed. 

After an offence has been committed or attempted, the following sanctions may apply: 

a) financial sanctions: the application of financial penalties is “imperative”. Therefore, financial 
sanctions will always apply to any offence, and they will be imposed as punishment and not as 
compensation.  

Sanctions are calculated based on a system “with a number of quotas ranging from one hundred to 
one thousand”. Each quota amounts to a minimum of € 258 to a maximum of € 1,549. Sanctions are 
imposed by the judge based on the proportional criterion, taking into account the entity’s assets and 
financial conditions, the seriousness of the offence, the entity’s level of liability and the remedies 
adopted by the entity after the offence. The sanction may also be increased by up to ten times as 
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much as the product or profit gained by the entity, for insider dealing and market manipulation 
offences;  

b) bans: unlike financial sanctions, bans only apply “together” with a financial sanction if expressly 
prescribed by the law, according to the type of offence, and only if the conditions under Decree 231 
are met, that is to say the entity gained a significant profit from the offence, and the offence was 
committed by its top management or employees due to serious organisational faults, or if the offence 
is repeated. 

The bans under Article 9, paragraph 2, of Decree 231 are: 

- ban on performing the business; 

- suspension or revocation of the authorisations, licences or concessions used to commit the 
offence; 

- ban on contracts with Public Administration, unless the contracts govern the performance of 
activities by a public service; 

- exclusion from incentives, financing, contributions and subsidies, and possible removal of those 
previously granted; 

- ban on the advertising of goods and services. 

The bans may freeze the entity’s business, as in the ban on performing the business, and therefore 
be preventing bans, or they may affect the entity’s business by limiting its legal capacity or any 
authority or rights resulting from an administrative measure – inability to enter into contracts with 
public administration, revocation or suspension of licences, etc. – or by depriving the entity of 
financial resources – exclusion from incentives and revocation of those previously granted. 

The standard ban system is that bans are temporary, therefore they remain effective for the duration 
established in Decree 231. However, for particularly serious offences, the ban may be final (Article 
16 of decree 231). An assumption for the application of a final ban is the repeated application of 
temporary bans within a timeframe – the same ban has been applied 3 times over the last 7 years. 

Bans may also be applied as a precautionary measure, in particular when there are serious signs to 
determine that the entity is liable for administrative offence resulting from another offence, and there 
are founded and specific elements that suggest that similar offences might be committed (Article 45 
of Decree 231); 

c) confiscation: it is an independent and mandatory sanction, and it is always ordered in the conviction. 
The price or the profit gained from the offence is confiscated, excluding the part that can be returned 
to the injured party. This is without prejudice to any rights acquired by third parties in good faith. 
When the price or the profit gained from the offence cannot be confiscated, the confiscation may 
apply to sums of money, assets or other benefits whose value is equivalent to the price or profit 
gained. The confiscation is aimed at countering illegal activities performed to gain profits; 

d) publication of the judgment: the sanction may only be ordered by the judge when a ban is imposed 
on the entity. 

1.4 ACTIONS EXEMPT FROM ADMINISTRATIVE LIABILITY 

Articles 6 – top management and entity’s organisation models – and 7 – subordinates and entity’s organisation 
models – of Decree 231 provide for specific circumstances where the entity is exempt from administrative 
liability. 

Pursuant to Article 6, paragraph 1, of Decree 231, for offences committed in the interest or to the advantage of 
the entity by top management (Article 5, paragraph 1, letter a), of Decree 231), the entity will not be held 
liable if the following circumstances are proven: 

- before the offence was committed, the governing body adopted and effectively implemented 
suitable organisation and management models to prevent offences like the offence committed; 
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- the duty of monitoring the effectiveness of and compliance with the models, and updating the 
models, was assigned to a body within the entity vested with autonomous initiative and control 
powers2; 

- who committed the offence acted by fraudulently avoiding the organisation and management 
models adopted by the entity; 

- there was no failure or lack of supervision by the Supervisory Board, which is in charge of 
monitoring the effectiveness of and compliance with the models and updating them. 

Article 6, paragraph 2, of Decree 231 describes the fundamental characteristics that are needed to draw up an 
organisation, management and control model, as it establishes that the model must: 

- identify business areas/segments where the offences under Decree 231 might be committed. This 
means that a “risk mapping” must be performed. The mapping implies an analysis of the company 
environment, not only to identify any business areas/segments “at offence risk”, but also to 
determine how events that qualify as harmful events under Decree 231 might occur; 

- provide for specific protocols to plan the making and implementation of the entity’s decisions in 
connection with the offences to prevent. This implies that the preventive control system in place 
within the entity has to be assessed for its ability to effectively counter/reduce the identified risks, 
and where necessary it has to be adjusted to implement a control system that can prevent the 
identified risks; 

- determine how to manage financial resources that can prevent offences; 

- prescribe obligations of reporting to the body in charge of monitoring the effectiveness of and 
compliance with the models; 

- introduce a disciplinary system to punish any failure to comply with the measures prescribed in the 
model. 

With specific reference to subordinates, pursuant to Article 7 of Decree 231, for offences committed by 
subordinates (Article 5, paragraph 1, letter b) of Decree 231), the entity will be held liable if the offence was 
committed due to failure to fulfil management or supervision obligations. However, failure to fulfil these 
obligations will be excluded if, before the offence was committed, the entity adopted and effectively 
implemented a suitable organisation, management and control model to prevent offences like the offence 
committed. 

Pursuant to Article 7, paragraphs 3 and 4, of Decree 231, based on the “entity’s nature and size” the model 
must provide for suitable measures to ensure that the business is performed in compliance with the law, and 
identify and promptly remove and risk situation. For this purpose, an effective implementation of the model 
requires: 

- regular verifications and possible amendments to the model when significant breaches of 
prescriptions are identified, or when changes in the organisation or business occur; 

- a suitable disciplinary system to punish any failure to comply with the measures prescribed in the 
model. 

With specific reference to occupational health and safety, prescriptions on the adoption of the model are 
provided in Article 30 of Legislative Decree no. 81 of 2008. The Legislative Decree states that any 
organisation, management and control models adopted based on some systems aimed at verifying 
compliance with occupational health and safety provisions (UNI-INAIL guidelines 2001 or British Standard 

                                                           
2 Pursuant to Article 6, paragraph 4, of Decree 231, in small-size entities the supervision may be performed directly by the 
governing body. Moreover, pursuant to Article 6, paragraph 4-bis, of Decree 231, in companies the Board of Statutory 
Auditors, the Supervisory Committee and the Management Control Committee may perform the Supervisory Board’s 
functions. 
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OHSAS 18001: 2007) are deemed to meet the eligibility requirements for the entity to be exempt from liability 
arising from an offence3. 

Decree 231 also states that organisation, management and control models can be adopted based on codes of 
conduct issued by traders’ associations, such as Confindustria or other similar associations, and reported to 
the Ministry of Justice pursuant to Article 6, paragraph 3, of Decree 2314. 
  

                                                           
3 In particular, Article 30 of Legislative Decree no. 81 of 2008 states the following: 
«1. The organisation and management model that exempts legal entities, companies and associations, including those 
without legal personality, from administrative liability pursuant to Legislative Decree no. 231 of 8 June 2001 shall be adopted 
and effectively implemented, and it shall ensure that a company system is in place to fulfil any legal obligations regarding: 
a)  compliance with legal technical-structural standards in connection with equipment, plants, workplaces, and chemical, 
physical and biological agents;  
b)  risk assessment and planning of resulting prevention and protection measures;  
c)  organisation activities, such as emergencies, first aid, contract management, periodic safety meetings, and consultation 
with workers’ safety representatives;  
d)  health surveillance;  
e)  information and training to workers;  
f)  monitoring of compliance with safe work procedures and instructions by workers;  
g)  acquisition of mandatory documentation and certificates pursuant to law;  
h)  periodic reviews of the procedures adopted for implementation and effectiveness. 
2.  The organisation and management model under paragraph 1 shall provide for suitable systems to record the 
performance of the activities under paragraph 1. 
3.  In any case, the organisation model must provide for a system of functions, based on the organisation’s nature and size 
and the type of business performed, which ensures the technical skills and powers needed to verify, assess, manage and 
control risks, as well as a suitable disciplinary system to punish any failure to comply with the measures prescribed in the 
model. 
4.  The organisation model shall also provide for a suitable system to verify the implementation of the model and whether 
the measures adopted are still suitable over time. The organisation model shall be reviewed and amended when significant 
breaches of accident prevention and occupational hygiene provisions are found, or when changes in the organisation and in 
the business occur as a result of scientific and technological progress. 
5.  When first applied, the company organisation models issued in accordance with the UNI-INAIL Guidelines for an 
occupational health and management system (SGSL) of 28 September 2001 or with British Standard OHSAS 18001:2007 
are assumed to meet the requirements under this article for the relevant parts. For the same purposes, other company 
organisation and management models may be indicated by the Committee under Article 6. 
5-bis.  The Permanent Advisory Committee for Occupational Health and Safety shall establish simplified procedures for the 
adoption and effective implementation of organisation and management models within small and medium-sized enterprises. 
These procedures are transposed with decree by the Ministry of Labour, Health and Social Policies.  
6.  The adoption of the organisation and management model under this article in enterprises with up to 50 workers qualifies 
as an activity eligible for funding pursuant to Article 11.» 
 
4 Reference is made to the “Guidelines to draw up organisation, management and control models pursuant to Legislative 
Decree 231/2001”, as approved by Confindustria, in the version updated at 27 March 2014, providing specific guidance on 
the drafting of organisation, management and control models in compliance with the law.  
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2. VALSOIA S.P.A.’S ORGANISATION, MANAGEMENT AND CONTROL MODEL 

2.1 VALSOIA S.P.A.’S ORGANISATION, MANAGEMENT AND CONTROL MODEL 

2.1.1 VALSOIA S.P.A.’S METHODOLOGICAL APPROACH IN ADOPTING THE ORGANISATION, MANAGEMENT AND 
CONTROL MODEL – UPDATES AND AMENDMENTS 

Valsoia S.p.A. (hereinafter “Valsoia”) deemed it essential and consistent with its corporate policy to adopt its 
own Organisation, Management and Control Model pursuant to Decree 231 (hereinafter the “Model”), in 
order for anyone operating at and with Valsoia to engage in proper conduct to prevent any of the offences 
under Decree 231 and other legal provisions when performing their duties and activities. 

When preparing this Model, Valsoia followed both the Confindustria Guidelines – in their latest version after 
the update at March 2014, as approved by the Ministry of Justice on 21 July 2014 – and the Assonime 
Circulars. Valsoia used these guidelines and circulars as a basis to prepare its Model, which however was 
adjusted to the company environment where it would be implemented – in accordance with Criminal Court 
of Cassation judgment no. 4677 of 30 January 2014. 

As part of the method used by Valsoia, the Model’s content was determined beforehand, in general in order 
to promote a “corporate organisation culture”. The aim of this activity was to encourage ethical conduct and 
a commitment to compliance with the law, and prevent any illegal conduct with a preliminary analysis of 
company activities and risk macro-areas. 

Then control actions and rules of conduct were established as a matter of priority. The management 
system will be verified continuously based on any updates needed for a more effective Model. 

This methodological approach:  

- enabled Valsoia to give more value to its existing internal policies, processes, rules and 
standards regulating and governing risk management and relevant controls; 

- provided elements in addition to the system of rules and methods to disseminate within 
Valsoia’s structure in order to best respond to the provisions of Decree 231, and which, 
however, can be improved over time; 

- provides a single system to manage all the Company’s operational rules. 

This Model was approved with resolution passed by Valsoia’s Board of Directors on 19 December 2016. 

When the Model was approved, the Board of Directors formed the body in charge of monitoring the 
effectiveness of and compliance with the Model (hereinafter the “Supervisory Board”), in accordance with 
Decree 231, and appointed its members. 

Any amendments and additions to this Model fall under the responsibility of the Board of Directors. 

2.1.2 ACTIVITIES PERFORMED TO DRAW UP THE MODEL 

This Model was drawn up in order to establish a risk prevention and management system, in line with the 
provisions of Decree 231 and based not only on its rules, but also on the corporate policies applied within the 
Company. 

In order to draw up its Model, Valsoia made reference to the following: 

- the prescriptions of Decree 231, in particular in connection with changes in legislation and the case 
law on administrative liability arising from an offence; 

- the codes of conduct drawn up by the associations that represent entities, as submitted to and 
approved by the Ministry of Justice, in particular the Confindustria Guidelines updated at March 
20145 and the Assonime communications and circulars; 

                                                           
5 Any differences between Valsoia’s Model and the provisions of the Confindustria Guidelines depend on the need to 
adjust Valsoia’s Model to its specific company environment, which is not fully reflected in the general provisions 
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- its corporate governance system and its own organisation, in particular in connection with 
organisation charts, functions and responsibilities; 

- the policies and control systems already in place at Valsoia, as suitable tools to support the 
planning of the making and implementation of decisions at Valsoia and, therefore, effective 
measures to prevent offences and unlawful conduct in general, including those under Decree 231. 

Before the Model was drawn up, preliminary meetings were held with independent consultants, so that Valsoia 
could assess and determine an approach to draw up its Model and the activities to perform, including: 

- analysis of the company environment and existing controls; 

- analysis of risk profiles and assessment of the internal audit system; 

- resulting extension/adjustment to the internal audit system, with preparation of Model-related 
documentation. 

In particular: 

(a) Working groups were formed with the Function Managers, in order to: 

- identify risks; 

- determine control processes and assess them for efficiency; 

- develop action plans to reduce risks within levels that were agreed to be “acceptable”; 

- determine the probability of goal achievement. 

(b) The company environment analysis was also performed with the following: 

 (i) documentation review, including:  

- organisation charts; 

- function charts; 

- Valsoia’s policies and procedures governing the performance of business; 

- environmental management system and occupational safety documentation; 

- procedures and manuals on food products – HACCP manual, certifications, etc.; 

- contractual documentation; 

- corporate documentation, including documentation adopted in compliance with legislation 
applicable to listed companies; 

(ii) interviews with Valsoia’s Function Managers and staff based on a Questionnaire prepared for the 
purpose and kept among Valsoia’s records, together with the document titled “Results of the 
Preliminary Questionnaire to draw up the Organisation, Management and Control Model 
pursuant to Legislative Decree 231 of 8 June 2001”. 

The interviews enabled Valsoia to map its environment, in terms of both its structure and its operations, and 
verify, among other things, the status of effectiveness and efficiency of and compliance with its procedures. 
Identifying any areas at risk was an essential activity for the drafting of Valsoia’s Model. 

Therefore, a document titled “Mapping of Sensitive Company Areas”, also known as “Risk Assessment”, was 
drawn up. The document identifies the business areas/segments where harmful events might occur and how 
they would occur pursuant to Decree 231. The “Mapping of Sensitive Company Areas” reports: 

- potential predicate offences that can be associated with sensitive company activities, with a brief 
description of their content; 

- business macro-areas/segments that are significant for the purposes of the offences in question; 

                                                                                                                                                                                
contained in the Confindustria Guidelines. 
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- a detailed description of the company areas/functions, activities and processes that are potentially at 
offence risk, based on the different profiles of the staff involved and, in particular, of the top 
management and subordinates; 

- potential public entities that might be involved in the offences in question; 

- remarks on Valsoia’s company environment, also to support the assessments in the Mapping of 
Sensitive Company Areas; 

- protocols – manuals, management and/or organisation procedures – applied by Valsoia, such as 
organisation charts, system of granting of powers and Powers of Attorney, Risk Assessment 
Document, etc., and used to address the offence risk; 

- calculation of the residual risk that the offence might still be committed. 

The Mapping of Sensitive Company Areas was drawn up based on Valsoia’s history and facts and, in general, 
the characteristics of anyone operating in its sector of operation. Therefore, there was a focus on the 
production, manufacture, processing, packaging, distribution and trade of food products in Italy and abroad at 
the Serravalle di Sesia factory (hereinafter the “Factory”) and waste disposal processes. 

For the offences of homicide and unintentional serious and very serious injury, which might involve any 
function within the Company, the analysis covered Valsoia’s organisational structure as a whole, as no area of 
operation could be excluded a priori, as suggested by Confindustria in its Guidelines. In particular, there was a 
focus on the production activities performed by Valsoia at the Serravalle di Sesia Factory and the risks 
identified in the risk assessment documents drawn up by Valsoia. 

There was also a focus on financial processes and Valsoia’s relationships with third parties. 

Within this framework, the activities performed to draw up the Model were carried out with a special focus on 
these areas. In these areas, the analysis covered the control activities in place at Valsoia to prevent the risk of 
conduct in violation of Decree 231. 

(c) After the drafting of the Mapping of Sensitive Company Areas and the identification of potential 
methods used to commit offences in the various company areas, the internal audit system was analysed in 
order to verify, in particular, whether: 

• general rules of conduct are in place to govern operations;  

• suitable and formalised procedures are in place to regulate operations in compliance with the 
following principles: records traceability, objective decision-making process and suitable control 
points; 

• the general principle of segregation of duties is observed and actually implemented; 

• authorisation levels are in place to ensure that the decision-making process is properly verified; 
and  

• specific activities are in place to control and monitor any “critical” operations in connection with 
Decree 231. 

The assessment of the internal audit system was specifically focused on the purposes of Decree 231. 

(d) Based on the findings of these preliminary activities, some of the offences under Decree 231 were not 
deemed to be currently significant for Valsoia, as the conditions and/or assumptions for an offence to be 
committed were not found, which means that it was established that the offence cannot be committed in 
reasonably foreseeable company activities, including: 

- offences against personal dignity – slavery or servitude, pornography-related offences and other 
types of offence under Article 25-quinquies of Decree 231. In this respect, for instance with 
reference to pornography-related offences, it was analysed and assessed that Valsoia does not 
perform business in the publishing or audiovisual sector, and does not do business by using 
electronic means. Moreover, it was established that Valsoia would not have an interest in or gain 
an advantage from these offences, for instance the offence related to “tourism initiatives used for 
the exploitation of child prostitution”. However, for the specific slavery or servitude offence, it was 
established that one of the main methods to commit this offence together with third parties is by 
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knowingly purchasing raw materials and products from suppliers who use slavery or servitude 
practices to gain a commercial advantage; 

- organised crime offences; 

- counterfeiting of currency, legal tender, stamps and instruments or signs of recognition; 

- offences with purposes of terrorism or subversion of the democratic order. In this respect, for 
instance the offence of training to perform activities for terrorist purposes, including international 
terrorism pursuant to Article 270-quinquies, was not deemed to be significant for Valsoia, as a 
double specific intention is required for this offence, that is to say engaging in conduct that is 
actually suitable to commit the offence; 

- female genital mutilation practices. 

However, Valsoia deemed it essential to strongly condemn any conduct aimed at committing these offences, 
and it included preventive protocols in its Code of Ethics. In any case, these offences were included in the 
Mapping of Sensitive Company Areas. 

Other offences were deemed to be very unlikely or unlikely, because, although there is a potential risk that the 
predicate offence is committed, at present there are not the conditions for the offence to be committed. 
However, any areas that are potentially exposed to the offence risk were identified, together with the specific 
parameters to monitor, where possible. For instance, this category includes most offences related to 
“cybercrime and unlawful processing of data”, as it was established that Valsoia does not have information 
systems that would make these offences possible. 

However, these offences are expressly included in the Mapping of Sensitive Company Areas. Moreover, 
Valsoia deemed it essential to strongly condemn any conduct aimed at committing these offences, and it 
included preventive protocols in its Code of Ethics. 

For a more comprehensive analysis of the offences whose assumptions are insufficient and the offences that 
are deemed to be currently inapplicable, see the Mapping of Sensitive Company Areas. 

However, Valsoia is committed to continuously monitoring any areas at offence risk, and updating the 
Mapping of Sensitive Company Areas accordingly. 

2.1.3 RISK MANAGEMENT 

In order to draw up its Model, Valsoia assessed its control system and, where necessary, it adjusted its 
system to effectively counter the identified offence risks. 

Therefore, the Risk Assessment activities – as shown in the Mapping of Sensitive Company Areas – included 
the identification and measurement of the “Residual Offence Risk”. 

The Residual Offence Risk is the value of exposure to the risk that predicate offences are committed. It was 
calculated based on the following factors:  

- Probability that the offence is committed (P); and  
- Magnitude (M), that is to say the seriousness of the offence for the legal entity liable for the predicate 

offence. 

The table below shows how the Residual Risk is calculated, as included in the Mapping of Sensitive Company 
Areas: 
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    M 

 

RESIDUAL RISK 

 

  

            

LEVEL Probability = P Magnitude = M  R = P x M Residual Risk 

1 LOW LOW  1 ÷ 2 LOW 

2 MEDIUM MEDIUM  3 ÷ 5 MEDIUM 

3 HIGH HIGH  6 ÷ 9 HIGH 

      

Risk level 

P =  Probability 
that the offence is 

committed. 

M = Magnitude, or seriousness of the offence, as determined based on the sanctions 
applicable to the offence that might be committed in the performance of the analysed 
business. For predicate offences subject to bans, the maximum value (M = 3) is 
used.  

      

MAGNITUDE 

LOW (M = 1) = profit confiscated to remedy the consequences of the offence; 

MEDIUM (M = 2) = financial sanction: one offence is committed; multiple offences are committed (for 
more serious offences, the sanction is increased by up to three times); 

HIGH (M = 3) = bans and judgment publication: ban on performing the business, temporary suspension 
(3 to 24 months) or revocation of the authorisations, licences and concessions used to commit the offence; 
final suspension, exclusion from incentives, financing, contributions, etc. and possible revocation of those 
previously granted; judgment publication. 

          

 RESIDUAL 
RISK 

R = P x M  = Value of exposure to the risk that predicate offences are committed 

 

To calculate the Residual Risk, the assessor has only the Probability (P) variable available.  

Magnitude (M) is determined based on the maximum applicable sanctions pursuant to law. 

    

RESIDUAL RISK 

ACCEPTABLE 
 

The theoretical acceptability threshold of the risk of intentional offences is a PREVENTION SYSTEM that can only be 
avoided FRAUDULENTLY. 

 

The theoretical acceptability threshold must be adjusted to the risk of unintentional offences, and it consists in conduct in 
violation of the prevention organisation model, although the Supervisory Board fulfilled its monitoring obligations under 
Legislative Decree 231/2001. 

Valsoia established a control system to remove the risks of predicate offences and, where this is not possible, 
to reduce these risks to an “acceptable residual risk” level, in accordance with the Confindustria Guidelines.  

The risk acceptability threshold varies according to the type of offence, namely: 

o for intentional offences, this threshold is a prevention system that can only be avoided 
fraudulently; 

o for unintentional offences, where there is no will to do harm, the acceptable risk threshold is 
conduct in violation of the Model, although the Supervisory Board duly fulfilled its obligations 
under Decree 231. 
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The applicable systems to remove or reduce this risk are identified: 

- in the Code of Ethics; 

- in the rules of conduct specifically identified in any sensitive activity; 

- in the company procedures governing the performance of activities in any sensitive area; 

- in the Supervisory Board’s control system; 

- in specific protocols planning the making and implementation of the Company’s decisions on the 
offences to prevent, known as “Protocols 231”. 

2.1.4 VALSOIA S.P.A.’S SENSITIVE PROCESSES  

The risk analysis performed by Valsoia for the purposes of Decree 231 showed that, at present, the company 
processes at offence risk (Sensitive Processes) mainly involve: 

(a) relationships with Public Administration; 

(b) offences against industry and trade; 

(c) corporate offences, including the offence of corruption among private parties, and market abuse 
offences; 

(d) laundering and self-laundering; 

(e) infringement of copyright; 

(f) health and safety offences; 

(g) environmental offences; 

(h) employment of illegally staying third-country nationals, and illegal intermediation and labour 
exploitation. 

The other offences under Decree 231 which are not expressly mentioned here are currently deemed to be 
likely in theory and not in practice. 

In particular, Valsoia’s Sensitive Processes – including processes that might be used to commit an offence –
mainly cover the following areas: 

(a) Relationships with Public Administration 

- in general, management of relationships of any kind with public entities and/or officials from Italy 
and EU Member States; 

- management of corporate obligations; 

- management of relationships with suppliers, partners, consultants and agents; 

- management of activities to obtain concessions, licences, authorisations, certifications, 
qualifications, etc., and management of contributions, financing and incentives; 

- management of relationships with supervisory authorities or protection authorities – such as 
Consob, Data Protection Authority, Competition and Market Protection Authority, etc. – and 
inspections under applicable legislation; 

- management of relationships in the event of inspections, verifications and audits by public 
entities – such as ASL, INPS, INAIL, Labour Inspectorate, Disabled Department, Financial 
Police, Revenue Office and Inspection Committees; 

- management of obligations related to employment, management and termination of the 
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employment relationship, and mandatory employment, including the management of contribution 
payments (INPS, INAIL); 

- management of information systems security;  

- in general, management of relationships with judicial authorities in connection with any dispute –
civil, administrative, criminal, tax proceedings, etc. – at any level and instance of proceedings, 
appointment of independent professionals and coordination of related activities; 

- in general, management of legal obligations – such as management of obligations to protect 
personal data, management of taxation, customs and in general duties obligations, etc. 

(b) Offences against industry and trade 

In general, based on Valsoia’s business – production and marketing of food products – all its 
functions are potentially exposed to the risk of offences against industry and trade, in particular food 
offences. The most exposed sensitive process covers production and commercial activities, including 
but not limited to: 

- procurement of raw materials; 

- supplier selection and control; 

- distribution and sale of Valsoia’s products; 

- quality, safety and hygiene control in the production process; 

- product recipe creation; 

- labelling in general, including claims on the origin and quality of the products or foodstuffs used; 

- marketing and advertising; 

- management of returns/by-products/production waste; 

- management of traceability procedures; 

- management of product withdrawal/recall procedures; 

- management of food logistics – transport, storage and maintaining of the cold chain; 

- design and concept of corporate trademarks; 

- searching for anticipation, likelihood of confusion and likelihood of misleading trademark; 

- start of trademark registration procedures. 

(c) Corporate offences, including corruption among private parties, and market abuse offences 

- management of general accounting; 

- drafting of financial statements/statements of assets and liabilities/reports, notes and any legally 
significant document providing information on profit and loss, assets and liabilities, and financial 
conditions; 

- management of relationships with shareholders, corporate bodies, auditing company, etc.; 

- management of obligations related to the approval of financial statements; 

- processing of price-sensitive inside information; 

- management of customer and supplier relationships, including during the contract performance; 

- management of intercompany relationships; 

- management of monetary cash flows and, in general, financial resources; 

- management of extraordinary operations – acquisitions of companies or parts of companies, or 
of shareholdings; 

- staff recruitment, employment and management; 

- management of relationships with public supervisory authorities and keeping of data ad 
documents that may be inspected by corporate bodies, the auditing company and other 
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supervisory authorities or bodies. 

For the offence related to corruption among private parties (Article 2635, paragraph 3, of the Italian Civil 
Code), the main Sensitive Processes – including processes that might be used to commit the offence – are as 
follows: 

- commercial activities in general; 

- negotiation, execution and management of contracts with companies/entities performing 
professional and entrepreneurial activities to receive their services, including the acquisition of 
new contracts; 

- management of customer relationships; 

- management of relationships with financial analysts, media, rating agencies, certification bodies, 
compliance assessment bodies, etc.; 

- selection of suppliers of goods and services, negotiation and execution of relevant contracts, 
including contracts for raw materials; 

- management of contracts to purchase goods and services – with suppliers, consultants, 
collaborators, etc.; 

- management of Research & Development activities; 

- management of corporate accounting records and issuing of certificates; 

- availability of inside information; 

- management of monetary cash flows and cash flows in general; 

- management of extraordinary corporate operations – acquisition of parts of companies, 
shareholdings, etc.; 

- staff recruitment, employment and management. 

(d) Laundering and self-laundering 

- management of the purchasing process and supplier/partner relationships; 

- management of the sales and collection process, and customer relationships; 

- in general, cash and petty cash management; 

- in general, management of cash inflows; 

- possible cash payments/collections; 

- negotiation, execution and performance of agency, consultancy and business procurement 
contracts; 

- investment management; 

- sponsorship management; 

- intercompany operations. 

(e) Infringement of copyright 

Any activities involving the management of trademarks and patents and, in general, any activities 
involving the use of third parties’ patents, trademarks, software and/or databases. 

(f) Health and safety offences 

In general, all the activities performed by the Company – at the Bologna headquarters, at the Factory 
or at third parties’ premises – were found to be sensitive activities. 

In particular, the macro-areas/segments/processes exposed to the offence risk include: 

- in general, management of the safety system and all company activities; 
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- establishment and organisation of roles and responsibilities, and activities connected with 
occupational health and safety; 

- risk identification and assessment, and drafting of the Risk Assessment Document, including the 
identification of prevention and safety measures, and planning, adoption and implementation of 
the measures prescribed in these documents; 

- activities performed at the Serravalle di Sesia Factory, in particular management of the 
production risk, and management of plants and storage areas at the Serravalle di Sesia Factory 
– heat production, cold production, compressed air production, water supply, electrical system, 
fire prevention, water treatment, sterilisation, storage of raw materials and semi-finished 
products, storage of lubricants, storage of industrial gases and storage of waste materials/by-
products; 

- appointment of the Prevention and Protection Service Manager and Occupational Health Doctor; 

- relationships with the Prevention and Protection Service Manager, Workers’ Safety 
Representative, Occupational Health Doctor and relevant authorities; 

- management of relationships with authorities; 

- assignment of duties, information and training activities; 

- monitoring of compliance with rules and prescriptions by workers; 

- management of corporate assets; 

- monitoring of plants and work equipment for suitability and effectiveness; 

- management of supplier relationships in connection with occupational health and safety, and 
supervision of activities assigned to maintenance organisations; 

- acquisition and keeping of occupational health and safety documentation/certifications; 

- control and monitoring activities; 

- resolutions approved by the Board of Directors on workplaces, appointment of the Employer and 
budget planning; 

- collaboration in the management of these activities. 

(g) Environmental offences 

Any activities involving: 

- management of production activities at the Serravalle Factory – in general, the production of all 
Valsoia’s food products; 

- waste identification and classification; 

- waste collection, management and disposal; 

- recovery and reuse of special waste, including the use of by-products from soy/rice/oats 
processing known as OKARA/OKIRA; 

- maintenance of Valsoia’s facilities. 

(h) Employment of illegally staying third-country nationals, and illegal intermediation and labour 
exploitation 

- Employment and management of staff in general; 

- establishment of duties, working hours and work-related matters; 

- management of formalities for the entry of non-nationals (non-EU nationals) in Italy; 

- partner selection, and negotiation, execution and performance of relevant contracts. 

2.1.5 PURPOSES AND STRUCTURE OF VALSOIA S.P.A.’S MODEL 

Valsoia’s Model has the following purposes: 
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- improve Valsoia’s corporate governance by reducing offence risks to an acceptable level; 

- make any employees involved and anyone working for and with Valsoia aware that committing an 
offence or attempting to commit an offence – even if it is done to the advantage or in the interest of 
Valsoia – constitutes a breach of Valsoia’s Model and Code of Ethics, and of their principles and 
provisions, and it also constitutes an offence that may be subject to criminal and administrative 
sanctions imposed not only on who committed the offence, but also on Valsoia; 

- identify any conduct condemned by Valsoia as contrary not only to legal provisions, but also to the 
standards and rules of conduct from which Valsoia intends to take inspiration and which it intends 
to follow when performing its business; 

- enable the monitoring of any business sectors at offence risk, and prompt actions to prevent and 
avoid offences; 

- prevent offences. 

The following is integral and substantial part of the Model: 

• the principles and provisions in the general section of the Model – the Model also explains the 
provisions of Decree 231, the purposes of Valsoia’s Model, the Supervisory Board’s duties and 
applicable sanctions in the event of breach; 

• the principles and provisions of Valsoia’s Code of Ethics – the Code of Ethics is a comprehensive 
tool that establishes the fundamental ethical principles that Valsoia intends to observe and enforce 
when performing its business, in order to protect its corporate culture, reputation and image on the 
market; 

• the protocols issued for the purposes of Decree 231, including special sections and protocols 
(hereinafter “Protocols 231”), and the company and corporate governance rules and procedures 
adopted by Valsoia, including the company rules and procedures that are referred to in Protocols 
231 in addition to the prescriptions of the Protocols; 

• the disciplinary system; 

• the Supervisory Board’s Regulation, once it is adopted by the Supervisory Board; 

• the Mapping of Sensitive Company Areas, which was drawn up and is used to map the company 
environment and identify any areas at offence risk. 

These principles, rules, procedures, protocols, policies and systems form, as a whole, the organisation, 
management and control system adopted by Valsoia, and anyone operating for and with Valsoia must comply 
with this system.  
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2.2 VALSOIA S.P.A.’S CORPORATE GOVERNANCE 

2.2.1 INTRODUCTION 

Valsoia S.p.A. is an Italian company founded by Lorenzo Sassoli de Bianchi in 1990. The founder’s 
inspirational idea was to make the best use of the nutritional properties of soy to provide a suitable dietary-
food response to the increasing demand for health and wellbeing. 

Valsoia’s products are mainly available at supermarkets and hypermarkets in Italy with the following main 
brands: Valsoia Bontà e Salute, Rys Riso e Benessere, Vitasoya, Naturattiva, Santarosa and Pomodorissimo. 

Valsoia is also exclusive distributor of Weetabix-branded products in Italy. 

Since 2006, Valsoia has been listed on the Milan Stock Exchange – MTA segment. Its shares are owned as 
shown in the chart below, which is included in the Report on Corporate Governance and Ownership Interests 
of 14 March 2016: 

 

 

Valsoia has its registered office in the Municipality of Bologna and its Factory in Serravalle Sesia (VC), where 
its products are developed and its basic production site is based. At present, Valsoia does not have secondary 
offices. 

At 19 December 2016, the operational structure includes, in addition to Valsoia S.p.A., Valsoia Pronova d.o.o., 
100%-owned subsidiary based in Ljubljana (Slovenia). 

Pursuant to Article 4 of its By-laws, Valsoia’s corporate purpose is as follows: 

- production, manufacture, processing, packaging, distribution and trade, also through the 
acquisition of points of sale, of any food product in Italy and abroad; 

- acquisition of agency, sales and distribution agreements or similar agreements for food and 
other products, in Italy and abroad. 

2.2.2 CORPORATE GOVERNANCE SYSTEM ADOPTED BY VALSOIA S.P.A. 

The By-laws provide for the following corporate bodies: 

• Shareholders’ Meeting; 

• Board of Directors, with 3 to 9 members; 

Significant shareholdings 
% SHARE IN ORDINARY CAPITAL (*) 

OTHERS 

* Source: “Report on Corporate Governance and Ownership Interests” of 14 March 2016 
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• Board of Statutory Auditors, with 3 Regular Statutory Auditors and 2 Substitute Statutory Auditors. 

The statutory audit is performed by an entity that meets legal requirements. 

In agreement with the Board of Statutory Auditors, the Board of Directors appoints the executive in charge of 
preparing corporate accounting documents pursuant to Legislative Decree 58/98. 

2.2.3 SHAREHOLDERS’ MEETING 

The Shareholders’ Meeting represents all the shareholders. Its resolutions, which are approved in compliance 
with the law and the By-laws, are binding on all the shareholders, including absent or dissenting shareholders. 

Shareholders’ Meetings can be ordinary or extraordinary, pursuant to Articles 2364 and 2365 of the Italian 
Civil Code. Pursuant to law, the Board of Directors makes available to the public a report on proposals for the 
subjects on the Agenda. For any additions to the subjects on the Agenda, the provisions of the By-laws and of 
Legislative Decree no. 58/98 will apply. 

The Shareholders’ Meeting is called by the Board of Directors with notice to publish pursuant to law. The 
meeting is chaired by the Chairman of the Board of Directors or, if absent, by any other Director designated by 
the attendees. 

Anyone with voting rights can attend or be represented at the Shareholders’ Meeting, as prescribed by the law 
and in accordance with the By-laws. 

2.2.4 BOARD OF DIRECTORS 

Pursuant to the By-laws and in accordance with Legislative Decree no. 58/98, the members of the Board of 
Directors are elected with a slate voting system, and the Directors must meet legal honourability requirements. 
Moreover, if the Board of Directors is composed of seven members, at least one of them, or two if there are 
more than seven members, must meet the independence requirements set forth for Statutory Auditors – 
pursuant to Legislative Decree no. 58/98. 

Valsoia is currently managed by a Board of Directors with 8 members, including a Chairman, two Vice-
Chairmen, an Honorary Chairman, a CEO, who is also General Manager, and three Directors with no special 
offices or powers. In accordance with the By-laws and the law, two of the Board members meet the 
independence requirements under Article 148 of the Consolidating Finance Law. 

The Board of Directors is vested with fullest ordinary and extraordinary management powers pursuant to 
Articles 20 and 21 of the By-laws, excluding those reserved to the Shareholders’ Meeting by the law. 

Management and control duties and powers are distributed within the Board in accordance with the By-laws, 
and they are granted in a clear and balanced manner to the Board members, avoiding any concentration of 
powers that might prevent constructive internal dialogue. 

From the institutional point of view, the CEO operationally ensures that Valsoia’s overall management is in line 
with the strategic guidance given by the Board of Directors. Therefore, the CEO ensures Valsoia’s 
development within the scope of the guidance given by its corporate bodies.  

Moreover, the CEO – in his capacity of Employer pursuant to Legislative Decree no. 81 of 2008 – performs 
duties and functions related to the health and safety of workers, workplaces, and the indoor and outdoor 
environment, and ensures that the quality policy is disseminated – also through designated functions. 

The CEO also acts a Food Industry Manager pursuant to Regulation (EC) 852/2004 and Regulation (EC) 
178/2002, as amended and supplemented, and is responsible for the application and implementation of any 
provisions in force on the production, purchase, import, transport, packing, packaging, storage, shipment, 
labelling and marketing of raw materials, semi-finished products, finished products and however all the 
products marketed by Valsoia, whether under own brands or other legal entities’ brands.  

In accordance with the By-laws, the powers to legally represent Valsoia – including in court – and sign on its 
behalf are granted to the Chairman of the Board of Directors and to CEOs, within the scope and for the 
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exercise of their powers.  

2.2.5  BOARD OF STATUTORY AUDITORS 

The Board of Statutory Auditors is appointed based on a slate voting system, in accordance with the By-laws 
and the law, including the provisions of Legislative Decree no. 58/98 and the Consob Regulation. The By-laws 
also govern the appointment of the Board of Statutory Auditors when there are no slates or only one slate is 
available – see Article 24 of the By-laws.  

In accordance with legal provisions, the Board of Statutory Auditors monitors compliance with the provisions of 
the By-laws, laws and regulations, the application of good management principles and the suitability and 
effectiveness of the administrative and accounting structures adopted by Valsoia. Moreover, it performs the 
supervisory functions established for the Boards of Statutory Auditors of listed companies. 

The Board of Statutory Auditors is in charge of monitoring the effectiveness of the overall internal audit 
system. It exercises its duties and powers autonomously, with no interference from anyone at Valsoia. 

2.2.6 STATUTORY AUDIT 

The statutory audit is performed by an entity that meets legal requirements, in compliance with legal 
provisions. 

The statutory audit is currently entrusted to an auditing company, as appointed by the Shareholders’ Meeting 
on a reasoned proposal of the Board of Statutory Auditors. 

2.2.7 EXECUTIVE IN CHARGE OF PREPARING CORPORATE ACCOUNTING DOCUMENTS 

In compliance with legal provisions, the Board of Directors, after consulting with the Board of Statutory 
Auditors, appointed the Executive in charge of preparing corporate accounting documents, after it verified 
whether he met relevant requirements – knowledge of economic subjects and professional experience 
suitable for the job. 

The Executive in charge of preparing corporate accounting documents performs legal functions, and he was 
vested with the powers to sign on behalf of the Company pursuant to Legislative Decree no. 58/98. 

2.2.8 VALSOIA’S ORGANISATIONAL STRUCTURE 

Valsoia’s organisational structure adheres to the principle of segregation of roles, duties and responsibilities 
among company resources. 

Valsoia has an Overall Organisation Chart and Functions Organisation Charts, which are disclosed and 
distributed within Valsoia. The organisation charts are detailed and continuously updated as a result of any 
changes in the structure and other changes occurred. Valsoia’s organisation charts reflect the function and 
safety management system in place within the Company.  

Below is the current Overall Organisation Chart adopted by Valsoia. 
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ORGANICO = STAFF 
Consiglio di Amministrazione = Board of Directors 
Andrea Panzani AD – DG = Andrea Panzani CEO – General Manager 
Segreteria = Secretary’s Office 
Direttore Centrale Marketing Italia ed Estero = Central Marketing Director – Italy and International 
Direttore Commerciale = Sales Director 
Direttore AFC = Administration, Finance and Control Director 
Direttore Logistica e Acquisti = Logistics and Procurement Director 
Direttore Tecnico = Technical Director 
Direttore Marketing Italia = Marketing Director – Italy 
GDO Sales Manager = Retail Supermarket Chains Sales Manager 
Resp. Rete Vendite “Salutistici” = “Health Food” Sales Network Manager 
Resp. Rete Vendite “Food” = “Food” Sales Network Manager 
Responsabile Trade Marketing = Trade Marketing Manager 
Responsabile Order Entry = Order Entry Manager 
Contabilità = Accounting 
Acquisti = Procurement 
Assic. Qualità = Quality Assurance 
Direttore Stabilimento = Factory Director 
Prod. Man. Estero = Product Manager – International 
Assist. Trade Mktg = Trade Marketing Assistant 
Progr. Prod. = Production Planning 
Controllo Qualità = Quality Control 
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Rep. Gelato = Ice Cream Unit 
Ammin. Vendite = Sales Administration 
R&D Valsoia = Valsoia R&D 
Rep. Soia = Soy Unit 
Personale/Servizi Generali = Staff/General Services 
R&D Santa Rosa = Santa Rosa R&D 
Rep. Tofu = Tofu Unit 
Officina = Workshop 
Generali = General 
Amministrazione = Administration 

If changes occur in the Organisation Chart, the Board of Directors will assess whether Valsoia’s Model should 
be updated, or the Organisation Chart should only be replaced. 

For a better understanding of the Organisation Chart, below is a description of how Valsoia’s organisational 
structure is composed:  

- General Manager/CEO: he reports to the Board of Directors, and (i) among other things, he is 
responsible for effectively implementing the goals and guidance approved by the Board of Directors, 
with responsibilities for the ordinary management of Valsoia. He plans Valsoia’s budget to submit it to 
the Board of Directors and, with reference to the approved budget, he performs any ordinary 
management activities to achieve the set goals; (ii) in his capacity of Employer, he is responsible for 
the application and implementation of any provisions in force on occupational hygiene, health and 
safety; (iii) he is also responsible for the application and implementation of any provisions on the 
indoor and outdoor environment and, therefore, air, water and soil protection; (iv) in his capacity of 
Food Industry Manager pursuant to Regulation (EC) 852/2004 and Regulation (EC) 178/2002, as 
amended and supplemented, he is responsible for the application and implementation of any 
provisions in force on the production, purchase, import, transport, packing, packaging, storage, 
shipment, labelling and marketing of raw materials, semi-finished products, finished products and 
however all the products marketed by Valsoia, under own brands or other legal entities’ brands.  

- Image and Communication Department: the Image and Communication Director reports to the 
General Manager’s Office. His function is to propose strategies on Valsoia’s image and develop 
communication initiatives, ensuring, in collaboration with the other Departments, the implementation 
of approved initiatives. He also contributes to Valsoia’s development, in accordance with any 
guidelines received, and suggests improvement actions within his or other company functions. 

- Sales Director: he reports to the General Manager’s Office, and actively collaborates to develop the 
Company’s sales strategy and relevant policies, based on guidelines provided by the Management, 
and ensures the full implementation of those approved. The Sales Director is responsible for 
achieving, through his organisation, budgeted sales volumes on domestic and international markets, 
in accordance with set conditions – net revenues and margins – and product mix. The Sales Director 
is also responsible for dealing with and suggesting any changes to the sales structure, consistently 
with approved goals. 

- Mass Market Sales Director – Italy: he reports directly to and collaborates with the Sales 
Department to develop sales strategies for Italy’s mass markets, and ensures that approved 
strategies are fully implemented. This function is responsible for achieving budgeted sales volumes 
on the domestic mass market for the relevant channels, in accordance with any guidelines received, 
and suggesting improvement actions within his or other company functions. 

- Logistics and Procurement Director: he reports directly to the General Manager, and ensures that 
assets and services are available based on the Company’s requirements, and in accordance with the 
time, quality, cost competitiveness and quantity goals set in company procurement plans and/or 
agreed with the various Departments each time – except for any areas outside his specific 
competence. The Logistics and Procurement Department also ensures the monitoring and 
knowledge of any opportunities on the supply market, by pursuing any possible form of efficiency.  

- Technical Director: he reports directly to the General Manager, and is responsible for ensuring 
compliance with any provisions in force on the production, food and non-food materials used, 
purchase, import, transport, packing, packaging, storage, shipment, labelling and marketing, in Italy 
and other countries of destination, of raw materials, semi-finished products, finished products and 
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however all the products marketed by Valsoia, under own brands or other legal entities’ brands, all 
with full decision-making and spending autonomy, in order to place on the market food products that 
are safe and however compliant with the legislation in force. He also ensures that the quality of the 
products meets set quality standards. 

- Factory Director and Prevention and Protection Service Manager: this function reports to the 
Technical Department for the Factory management, and to the Employer for occupational safety. He 
ensures that goods are produced by set deadlines and in compliance with set quality and cost levels. 
He ensures the proper operation of plants, trademarks, buildings and operator organisation at the 
Factory. In agreement with the Technical Department, he is also responsible for continuously seeking 
to improve efficiency in the use of inputs. In his capacity of Valsoia’s Prevention and Protection 
Service Manager (RSPP), he ensures compliance with quality, environment and safety laws and 
regulations for all the factories, locations and local units, including any subsidiaries. He also ensures 
compliance with employment and similar laws, regulations and agreements.  

- Central Marketing Director – Italy and International: he reports directly to the General Manager, 
and suggests the commercial and positioning strategy for Valsoia’s brands and relevant policies 
based on guidelines received from and agreed with the General Manager’s Office, in particular for 
Italy and International Consumer Marketing areas. For this purpose, he coordinates the Marketing 
Department – Italy and the relevant structure, also collaborating with the Sales and Trade Marketing 
Functions to develop trade marketing policies and plans. The Central Marketing Director – Italy and 
International proposes institutional and BTL communication initiatives and ensures, in collaboration 
with the other Departments involved, that approved initiatives are implemented. He plans and 
proposes the Product Portfolio development for all Valsoia’s brands, in Italy and abroad, consistently 
with market opportunities and shared policies. For this purpose, he collaborates with the Research & 
Development Department. He is a member of the Company’s Management Committee, again by 
giving a contribution to Valsoia’s development in accordance with any guidelines received. 

- Marketing Department – Italy: this function reports to the Central Marketing Director – Italy and 
International, and manages the Marketing – Italy structure, junior and senior Brand Managers, 
reporting to the Central Marketing Director. He collaborates with the Central Marketing Department to 
develop Consumer Marketing strategy and policies for Italy, based on guidelines received, and 
ensures that approved strategies and policies are fully implemented. He proposes the Product 
Portfolio development in Italy, for all Valsoia’s brands, to the Central Marketing Department, 
consistently with market opportunities and shared policies. 

- Administration, Finance and Control Department: he reports to the General Manager, and is 
responsible for protecting corporate assets by keeping ordinary accounting records, ensuring 
compliance with laws and regulations on the matter, and planning and controlling economic-financial 
assets. He ensures that financial resources are available in accordance with agreed plans, choosing 
the most convenient financing or investment solutions, and plans his Function’s budget in 
coordination with the other Functions and consistently with any guidelines received, continuously 
monitoring that the budget is adhered to, reporting any deviations and identifying appropriate 
corrective actions. The AFC Director also reports to the Board of Directors in connection with the 
following roles and duties: (a) Executive in charge of preparing corporate accounting documents 
pursuant to Article 154-bis of Legislative Decree 58 of 1998 – as approved by the Board of Directors 
on 7 June 2006. Therefore, he provides fair, true and prompt information on profit and loss, assets 
and liabilities to the Management, shareholders, investors, Tax Authority, relevant bodies and third 
parties; and (b) duties related to the legislation in force on companies listed on regulated markets – 
and resulting CONSOB regulations, in the capacity of: (i) Person in charge of keeping the Insider 
Register pursuant to Article 115-bis of Legislative Decree no. 58 of 1998 – as approved by the Board 
of Directors on 7 November 2016; (ii) person in charge of the procedures to receive and manage 
disclosure on the transactions under Article 19 of the Consolidating Finance Law, known as “internal 
dealing” disclosure – as approved by the Board of Directors on 7 November 2016; (iii) Recipient of 
related-party transactions disclosure – as approved by the Board of Directors on 11 November 2010.  

3. SYSTEM OF GRANTING OF POWERS AND POWERS OF ATTORNEY 

The Board of Directors is the body in charge of assigning tasks to anyone outside the Board – such as one or 
more General Managers – and establish their duties, powers and compensation. The Board may also grant 
Powers of Attorney for specific acts or categories of acts. 
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In compliance with legal provisions, the Board of Directors may delegate any of its duties to an Executive 
Committee, determining the limits of its powers, and establish other committees with specific functions and 
tasks, determining their composition and methods of operation. 

Pursuant to and within the limits of Article 2381 of the Italian Civil Code, the Board of Directors may also 
delegate any of its duties and powers to one or more of its members, including the Chairman, either jointly or 
separately and with authority to grant these duties and powers to others. The Board will determine the content, 
limits and methods to exercise these duties and powers, and assign special tasks to individual Directors. The 
Board of Directors has always the power to provide guidance to CEOs or assume the operations within the 
scope of the duties and powers granted, and revoke any of these duties and powers. 

The power to represent Valsoia and the powers to issue authorisations and sign on behalf of the Company are 
granted consistently with organisation and management responsibilities, in compliance with corporate 
governance rules set forth by the law and the By-laws. Where necessary, they include spending approval 
limits. 

The Board of Directors is composed as follows: 

- Lorenzo Sassoli de Bianchi, Chairman; 

- Furio Burnelli, Vice-Chairman; 

- Ruggero Ariotti, Vice-Chairman; 

- Cesare Doria de Zuliani, Honorary Chairman; 

- Andrea Panzani, CEO and General Manager; 

- Susanna Zucchelli, Independent Director; 

- Francesca Postacchi, Independent Director; 

- Gregorio Sassoli de Bianchi, Director. 

The Board of Directors vested the Chairman, the CEO and Director Burnelli with specific powers, which were 
adjusted to the roles and responsibilities of each Board member. 

The Board of Directors also appointed Special Attorneys and vested them with powers specific to their roles, 
functions and tasks. In particular, as shown in Valsoia’s Standard Certificate by the Chamber of Commerce, 
the following Special Attorneys were appointed: 

1. Stefano Bertona; 

2. Stefano Boccacci; 

3. Carlo Emiliani; 

4. Matteo Marangoni. 

The Board also granted powers to establish the tasks and responsibilities of top positions, including:  

1. Serravalle di Sesia Factory Director; 

2. Logistics and Procurement Department; 

3. Mass Market Sales Department – Italy; 

4. Administration, Finance and Control Department; 

5. Central Marketing Department – Italy and International; 

6. Marketing Department – Italy; 

7. Technical Department; 

8. Sales Department; 

9. Image and Communication Departments. 

All the powers granted to the members of the Board of Directors and/or Special Attorneys and/or Valsoia’s 
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Function Managers are subject to limits and restrictions, including spending limits. 

The powers, as granted, identify: 

 the grantor and the source of their powers; 

 the person who is vested with the powers; 

 the scope of the powers; 

 the limits, restrictions and methods to exercise the powers granted. 

The powers granted by Valsoia were duly filed with the Bologna Register of Companies, and they are shown 
in Valsoia’s latest Certificate by the Chamber of Commerce. 

Finally, the company procedures prescribe obligations and limitations for the powers to issue authorisations 
and sign on behalf of the Company granted to each designated person, and they specifically identify the 
activities to which they apply and the required approval levels. 

4. CONTROL SYSTEM  

Valsoia has a structured organisation and control system – including the safety management system – which 
enables the Company to consciously manage its operations and risks with appropriate regulations.  

The procedures adopted by Valsoia prescribe compliance with a set of control principles, such as: 

• traceability of operations and activities: any operation, transaction and action must be 
verifiable, documented, consisted and suitable. Therefore, for any operation performed by Valsoia, 
the procedures prescribe that suitable supporting documents must be prepared, so that controls 
can be performed at any time to verify the characteristics of and reasons for the operation, and 
identify who authorised, performed, recorded and verified the operation. In other words, any 
operation follows document standards that regulate any company operation in detail. In order to 
minimise any risk of intentional or accidental data destruction or loss, unauthorised access, 
unauthorised processing or processing in violation of the law, suitable security measures are 
adopted; 

• segregation of functions: no-one can manage an entire process autonomously. Compliance with 
this principle is ensured by the segregation of functions and duties principle in place at Valsoia. 
Based on this principle, several functions are involved in the management of a company activity, 
and each of them follows a specific stage of the activity. Therefore, separate individuals and 
functions are responsible for authorising any operation, accounting for it, implementing and/or 
controlling it, all based on Valsoia’s organisational structure. Moreover, no-one is vested with 
unlimited powers. Powers and responsibilities are established and distributed within Valsoia. The 
powers to issue authorisations and sign on behalf of the Company are consistent with organisation 
responsibilities; 

• documentation of controls: the control system is documented in accordance with the document 
standards and procedures applied by Valsoia. In particular, suitable supporting documents are 
available for any operation, which can be used to carry out controls to verify the characteristics of 
and reasons for the operation, and identify who authorised, performed, recorded and verified the 
operation. 

These principles are strictly applied by Valsoia in all its activities, including: 

 relationships with Public Administration; 

 activities related to financing, incentives and public funding; 

 management of consultancy, collaborations and professional services; 

 management of sponsorship and gifts, donations and gratuities; 

 management of the computerised system, including credentials to access third parties’ information 
and electronic systems; 
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 intercompany relationships; 

 relationships with shareholders, the Board of Statutory Auditors and the Auditing Company; 

 activities related to extraordinary operations and, in general, drafting and disclosure of corporate 
documents; 

 management of accounting and financial resources; 

 cash management; 

 management of the purchasing cycle; 

 management of commercial activities; 

 staff management; 

 safety management; 

 management of the indoor and outdoor environment. 

Valsoia uses the following main information systems: 

- SAP, to perform any management activities; 

- DOC FINANCE, to manage relationships with banks. 

The management of resources ensures that any expenses are verifiable, traceable and targeted, and it has 
the following purposes: 

 establish, in a clear, consistent and known manner, the monetary and non-monetary resources 
available to every company function and their intended use, by means of budget assessment, 
planning and drafting; 

 detect any budget deviations, and in this case enforce any applicable procedures and manage the 
deviations in accordance with these procedures – analyses and in-depth studies, budget adjustment; 

 continuous control and monitoring of any expenses and costs incurred. 

With specific reference to the management of occupational health and safety, Valsoia developed a monitoring 
plan, which schedules verifications to be performed at regular intervals, assigns tasks and responsibilities, 
describes what methods should be used and how any irregularities should be reported, pursuant to Protocol 
231 – Offences related to occupational health and safety. 

5. SUPERVISORY BOARD 

5.1 Composition and appointment of the Supervisory Board 

Valsoia’s Supervisory Board may be composed of one person, or have several members and act as a body, 
as established on appointment by the Board of Directors, based on legal purposes and Valsoia’s size and 
organisation. 

The Supervisory Board is appointed by the Board of Directors. It remains in office for 3 financial years, or for 
any shorter or longer term established on appointment. 

The member or members of the Supervisory Board, who do not need to work within Valsoia, may be elected 
again, and must meet the honourability, professionalism, independence and autonomy requirements 
prescribed for this position. As for these requirements, please refer to the personal and professional 
characteristics prescribed by our system for Directors, Statutory Auditors, internal audit staff, or other qualified 
positions. The functions of the Supervisory Board may be assigned to the Board of Statutory Auditors. 

However, its members must be appointed in accordance with the purposes of Decree 231, and based on the 
primary need to ensure that the controls and the Model are effective, the Model is suitable, its requirements 
continue to be met over time, and the Model is updated and adjusted as necessary. Every year, the members 
of the Supervisory Board must sign a declaration to certify that they still meet the autonomy and independence 
requirements, and they must promptly report any condition for exclusion to the Board of Directors. 
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If a Supervisory Board with multiple members is appointed, it must be composed of at least 2 (two) members 
and a maximum of 7 (seven) members. When a Supervisory Board with multiple members is appointed, the 
Board of Directors will designate its Chairman. If not, the Supervisory Board will elect a Chairman among its 
members. If the number of Supervisory Board members is below the maximum number, the Board of Directors 
may increase the number of members during the term of office of the Supervisory Board. These new members 
will cease to hold office together with the previously appointed members. 

When appointing the Supervisory Board or later, the Board of Directors will establish the compensation to its 
member(s), based on the decisions made by the Board of Directors over time. 

*   .   *   .   * 

The Supervisory Board was first established with resolution approved by the Board of Directors on 19 
December 2016, the date when Valsoia formally adopted an Organisation, Management and Control Model. 

The current Supervisory Board will cease to hold office on the date of approval of the financial statements at 
31.12.2019. It is composed of 3 members, namely:  

- Gianfranco Tomassoli, Chairman of the Supervisory Board and Chairman of the Board of Statutory 
Auditors; 

- Angelo Castelli, external member of the Supervisory Board; 
- Maria Luisa Muserra, external member of the Supervisory Board. 

5.2 END OF TERM OF OFFICE  

The end of the term of office will become effective when a new Supervisory Board is established. A 
Supervisory Board member may also cease to hold office due to waiver, end of office, removal or death. 

Any Supervisory Board member who waives their office must inform the Board of Directors in writing so that 
they are promptly replaced. If the Supervisory Board is composed of multiple members, this notice must also 
be sent to the Supervisory Board.  

Any Supervisory Board member will cease to hold office if they no longer meet the requirements prescribed for 
the office – such as a ban from office, inability to perform duties, bankruptcy, sentence implying a ban from 
public offices or determining liability for any of the offences under Decree 231 and, in general, in the event of 
inability and incompatibility, loss of requirements, etc. 

Any Supervisory Board member may be removed for cause by the Board of Directors, in agreement with the 
Board of Statutory Auditors. Removal for cause includes but is not limited to failure to fulfil the obligations 
prescribed for the Supervisory Board member or members, unauthorised absence at three or more 
Supervisory Board meetings, conflict of interest, inability to act as Supervisory Board member, etc. Moreover, 
termination of the employment relationship with Valsoia normally implies removal from the Supervisory Board. 
The Supervisory Board may ask the Board of Directors to remove any of its members, providing a reason for 
the request. 

In the event of waiver, end of office, removal and death, the Board of Directors will do the following: (a) if the 
Supervisory Board is composed of one member, the Board of Directors will appoint a new Supervisory Board, 
after consulting with the Board of Statutory Auditors; (b) if the Supervisory Board is composed of multiple 
members, the Supervisory Board member who ceased to hold office will be replaced by the Board of 
Directors, after consulting with the Board of Statutory Auditors. The new members will remain in office until the 
end of office of the other Supervisory Board members. However, if relevant assumptions are met and after 
suitable assessments, the Board of Directors may decide not to replace the resigning/ceased/removed 
member or, however, the member who ceased to hold office, and to reduce the number of Supervisory Board 
members, within the limit of the minimum number of members. 

5.3 REQUIREMENTS OF THE SUPERVISORY BOARD 

In accordance with Decree 231 and the Confindustria Guidelines, Valsoia’s Supervisory Board meets the 
following requirements: 
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- autonomy and independence: as  

(a) control activities are not subject to any interference and/or influence by anyone within 
Valsoia;  

(b) the Supervisory Board is also composed of external professional members, and it reports 
directly to the Top Management, i.e. the Board of Directors, with the opportunity to report directly 
to Statutory Auditors and Shareholders;  

(c) the Supervisory Board was not entrusted with operational tasks, and it does not take part 
in operational decisions and activities in order to protect and ensure its objective judgment;  

(d) the Supervisory Board also has suitable financial resources to perform its activities;  

(e) finally, the rules of operation for the Supervisory Board are established and adopted by the 
Supervisory Board itself; 

- professionalism: as the Supervisory Board has the necessary set of tools and techniques to 
effectively perform its functions, both with reference to the inspection and analysis of the internal 
audit system and with reference to legal expertise. For this purpose, the Supervisory Board may be 
supported by functions and resources within the Company or – where necessary – external 
consultants; 

- continuous action: as the Supervisory Board is a special body established exclusively to monitor 
the effectiveness of and compliance with the Model, with no operational or decision-making tasks 
and activities or, however, with no tasks or activities in contrast with its functions. 

The Board of Directors assesses whether the Supervisory Board continues to meet the prescribed 
requirements and conditions to operate, and the Supervisory Board members meet the subjective 
honourability and expertise requirements and are not in conflict of interest, in order to further ensure the 
Supervisory Board’s autonomy and independence. 

5.4 SUPERVISORY BOARD’S FUNCTIONS, ACTIVITIES AND POWERS 

In order to ensure the effectiveness of and compliance with the Model, the Supervisory Board must: 

- ensure whether the Model is suitable, that is to say whether it is actually able to prevent the 
offences under Decree 231 (verifications of effectiveness); 

- monitor whether the Model is effective, is observed and, therefore, is actually implemented, by 
verifying consistency between actual conduct and the Model’s provisions, and identifying any 
contrast or breach (verifications of actual implementation); 

- verify whether the Model’s soundness and functionality requirements continue to be met over time; 

- deal with any updates to the Model, if the analyses and assessments performed show that 
corrections and additions are needed, among other things by submitting adjustment proposals to 
the Board of Directors or, based on the proposal’s extent, to the relevant functions, and verifying 
whether the submitted proposals are implemented and effective. 

In particular, in order to fulfil these tasks the Supervisory Board must: 

(a) for verifications of the Model’s effectiveness: 

• interpret relevant legislation; 

• perform surveys on the Company’s business, in order to update the mapping of areas at offence risk 
and related sensitive processes, including self-assessment techniques;  

• assess, beforehand and based on the findings of the offence risk analysis, whether the protocols, 
including the disciplinary system, are suitable to prevent offences; 
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• work in coordination with the company functions in charge of communication, awareness-raising and 
training activities, in order to ensure that anyone concerned is aware of Decree 231 and the Model, 
by verifying whether these activities are performed and supporting initiatives; 

(b) for verifications of the Model’s actual implementation: 

• perform periodic verifications and sample checks to determine whether the procedures and the other 
control systems in place are actually observed, identifying any deviations in conduct based on the 
analysis of information flows and any reporting received; 

• work in coordination with company functions to establish and manage a system to monitor areas at 
offence risk; 

• collect, process and store relevant information for the purposes of compliance with the Model, and 
update the list of the information that has to be submitted or made available to the Supervisory 
Board; 

• launch and carry out internal investigations, working in coordination with the functions involved, in 
order to acquire further investigation elements; 

(c) for Model update proposals and the monitoring of their implementation: 

• based on the findings of the verification and control activities, provide a periodic assessment on the 
Model’s suitability and effectiveness; 

• based on these assessments, periodically submit any Model adjustment proposals to the Board of 
Directors, specifying any actions that should be taken for actual implementation – performance of 
procedures, adoption of standard contract clauses, etc. A special focus must be given to any 
necessary additions to cash inflows and outflows management systems to introduce suitable 
measures to identify any atypical cash flows with a wider margin of discretion, and any necessary 
amendments and additions as a result of significant breaches of the Model and/or significant changes 
in Valsoia’s internal structure and/or the methods to conduct business and/or legislative changes; 

• periodically verify whether the proposals have been implemented and are effective; 

• work in coordination with the Management to assess the adoption of disciplinary sanctions. However, 
the Management will be responsible for imposing the sanction and dealing with the disciplinary 
action. 

The Supervisory Board must collect, process and store in up-to-date files the documentation on the 
procedures and other measures stated in the Model, the information collected during its supervisory activities 
and the documentation certifying the activities performed. 

At least once a year, the Supervisory Board must prepare a report for the Board of Directors. The report will 
provide information on the supervisory activities performed and their results, and on the implementation of the 
Model. The report must also be submitted to the Board of Statutory Auditors. 

In order to fulfil its tasks, the Supervisory Board is vested with any necessary operational, initiative and control 
powers, including but not limited to: 

- the power to access any necessary or appropriate documentation to perform its functions; 

- the power to request additional information and documentation; 

- the power to receive and assess any reporting from anyone inside or outside the Company in 
connection with criticalities or breaches of the Model, and/or any situation that might expose 
Valsoia to an offence risk;  

- the power to plan its activities autonomously and with no interference.   

In order to perform its supervisory activities, the Supervisory Board will have suitable financial resources, and 
it may be supported – under its direct supervision and responsibility – by functions within the Company or 
external consultants in accordance with the applicable company procedures.  

The Supervisory Board’s activities may not be questioned by any body, structure or function within the 
Company. However, the Board of Directors must monitor whether the Supervisory Board and its actions are 
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suitable, as the Board of Directors is responsible for the operation and effectiveness of the Organisation 
Model. 

The operations performed within the Supervisory Board are regulated by the Supervisory Board itself, which 
uses its Regulation to set out any matters related to its supervisory functions, including the planning of control 
frequencies, identification of analysis criteria and procedures, rules to call and lead Supervisory Board 
meetings, taking of minutes of meetings, drafting of records and registers for the Supervisory Board’s 
activities, rules on information flows and reporting, content of the reports to submit to the Board of Directors, 
etc. 

5.5 REPORTING OBLIGATION TO THE SUPERVISORY BOARD 

The proper performance of the Supervisory Board’s function cannot exclude reporting obligations to the 
Supervisory Board pursuant to Article 6, paragraph 2, letter d) of Decree 231.  

The Top Management, subordinates, Function Managers, Directors and Statutory Auditors, and any third 
parties involved in Valsoia’s Model must report any events to the Supervisory Board if they believe that these 
events might lead to Valsoia’s liability under Decree 231. 

The company functions must provide the Supervisory Board with the periodic findings of the control activities 
they performed to implement the Model – such as summary reports of any activities and controls performed – 
and any anomalies or irregularities found in available information.  

The Supervisory Board must also be provided with any relevant information for the purposes of its 
supervisory activities, including but not limited to information on: 

- decisions to apply for, grant and use public funding; 

- orders and/or news from police authorities or any other authority showing that 
investigations are being conducted, including those against person or persons unknown, 
for any of the offences under Decree 231; 

- legal aid requested by employees and/or executives being prosecuted by judicial authorities 
for any of the offences under Decree 231 – reporting to Valsoia from its employees and/or 
executives; 

- reports prepared by the Managers of the functions involved which show or might show 
conduct in violation of Decree 231 and affect compliance with the Model; 

- the actual implementation of the Model at all company levels, with specific reference to any 
disciplinary actions taken and sanctions imposed, or measures to terminate these actions 
and underlying reasons; 

- contracts awarded by public entities or anyone performing public benefit or public interest 
functions, with summary reports on contracts awarded after tender or direct negotiations. 

Further reporting obligations are prescribed in the Code of Ethics and in the Model’s protocols. However, with 
reference to the above list of information, the Supervisory Board is responsible for requesting any 
amendments or additions to the information to supply, where necessary or appropriate.  

Any staff or anyone working in the name and on behalf of Valsoia who becomes aware that any offence has 
been committed within Valsoia or that anyone has engaged in conduct in violation with the rules of conduct 
and the principles under the Code of Ethics must promptly inform the Supervisory Board. 

Any reporting and communications to the Supervisory Board must only be submitted in writing and not 
anonymously, unless otherwise decided by the Supervisory Board after its appointment.  

For an easier flow of reporting and information to the Supervisory Board, dedicated information channels are 
available, as specified below: 

 Supervisory Board’s dedicated email address: odv231@valsoiaspa.com; 

 postal address: Bologna (BO), Via Ilio Barontini 16/5. 
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In its Regulation, the Supervisory Board may establish further principles and rules applicable to information 
flows and reporting based on the progress of its supervisory activities and/or special requirements.  

In this respect, please note that workers have the duty of care and loyalty to their employer pursuant to 
Articles 2104 and 2105 of the Italian Civil Code. Therefore, no disciplinary sanctions may be imposed if a 
worker has fulfilled their reporting obligation. 

The Supervisory Board must use suitable systems and means to keep confidentiality on anyone who reports 
any breaches. Moreover, anyone who reports any breaches must be protected, in particular against any form 
of retaliation. Any information supplied to the Supervisory Board has the aim to facilitate and improve the 
planning of the Supervisory Board’s controls, and it does not require the Supervisory Board to consistently and 
accurately verify any reported event. Therefore, at its discretion and under its responsibility, the Supervisory 
Board will establish when to take action. 

6. TRAINING – DISCLOSURE AND DISSEMINATION OF THE ORGANISATION, 
MANAGEMENT AND CONTROL MODEL 

Valsoia is aware of the importance of disseminating the Model to its Addressees in general, and of 
communication and training to staff as its key protocol. Therefore, it is committed to disclosing the principles of 
the Code of Ethics and the organisation and management principles adopted by Valsoia, by undertaking any 
appropriate initiative to promote and spread knowledge of their content and the resulting obligations. 

Dissemination, communication and training to employees require a suitable training programme, which is also 
established with the support of the Supervisory Board, in collaboration and in coordination with any company 
functions involved. The training programme is planned and adjusted based on the company functions and staff 
involved, and their roles and responsibilities.   

These activities include: 

• first communication to employees on the adoption of the Model by Valsoia; 

• delivery of the set of documents 231 – including access to intranet platforms or hard copies; 

• signing of forms by employees for acknowledgement and acceptance; 

• specific periodic training, of which suitable documentation must be kept. 

The staff must be aware of the content of the Code of Ethics and the Model, including their protocols and 
additional documents, and they must comply with them and contribute to their effective implementation.  

The adoption of the Model is also communicated and disclosed to anyone outside the Company who has 
relationships with Valsoia, including but not limited to customers, suppliers, distributors, agents, consultants, 
partners, collaborators, etc. These parties must be made aware of the content of the Code of Ethics and the 
organisation and management principles applied by Valsoia, and be informed of the consequences of any 
breach. Communication to these external parties and, where applicable, their formal commitment – as far as 
they are concerned – to complying with the principles of the Code of Ethics and the organisation and 
management principles adopted by Valsoia, if and as far as they are applicable to third parties, must be 
reported in suitable documents, including but not limited to statements of awareness of and compliance with 
Valsoia’s principles or specific contract clauses. In this respect, any contract executed by Valsoia must include 
specific clauses regarding Decree 231 and the consequences of any breach, including contract termination or 
right of withdrawal by Valsoia.  

Valsoia will not start or continue any relationship with anyone who does not intend to commit to 
complying with the principles of the Code of Ethics and the organisation and management principles 
adopted by Valsoia – as far as applicable to third parties. 

7. DISCIPLINARY SYSTEM – PURSUANT TO LEGISLATIVE DECREE 231/2001 ARTICLE 6, 
PARAGRAPH 2, LETTER E 

7.1 Purposes of the disciplinary system 
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Valsoia believes that it is essential to comply with its Model and Code of Ethics. Therefore, pursuant to Article 
6, paragraph 2, letter e) of Decree 231, Valsoia adopted a suitable disciplinary system applicable to any 
breach of the Code of Ethics, the procedures and prescriptions under the Model and its additional documents, 
as any breach of these rules and measures, as imposed by Valsoia in order to prevent the offences under 
Decree 231, affects the relationship of trust established with Valsoia. 

The disciplinary system adopted pursuant to Decree 231 is a preventive protocol to prevent any offences. 

Within this system, the application of disciplinary sanctions is independent of any criminal proceedings and 
their outcome. Therefore, any conduct in violation of the Model will be subject to sanction if they can qualify as 
any of the offences under Decree 231. 

Under no circumstances any illegal or unlawful conduct, or however any conduct in violation of the Code of 
Ethics, the Model and their additional documents may be justified or deemed less serious, even if engaged in 
the interest or to the advantage of Valsoia. Sanctions will also be imposed on any attempt and, in particular, 
any act or omission clearly aimed at breaching the provisions and rules established by Valsoia, even if the 
action is not taken or the event does not occur for any reason. 

7.2 Disciplinary system against subordinates 

In accordance with applicable legislation, Valsoia informs its employees of the provisions, principles and rules 
of the Code of Ethics, the Model and their additional documents. 

Any breach of the provisions, principles and rules contained in these documents by an employee qualifies as 
disciplinary offence, which may be punished in accordance with breach reporting procedures. Moreover, the 
resulting sanctions under the National Collective Labour Agreement for food industry workers applied at the 
registered office and at the Factory may be imposed, pursuant to Article 7 of the Workers’ Statute. 

This disciplinary system was developed in full compliance with all legal provisions on employment. No 
methods and sanctions other than those codified and prescribed in collective labour agreements and trade 
union agreements have been established. For any activities identified to be at offence risk, disciplinary 
offences include: 

1. Failure to comply with the principles under the Code of Ethics, or however engaging in conduct in 
violation of the rules of the Code of Ethics.  

2. Failure to comply with the provisions, rules and procedures under the Model and the relevant 
Protocols. 

3. Missing, incomplete or false documentation, or improper storage of documentation, as necessary to 
ensure the transparency and verifiability of the activities performed in accordance with the 
provisions and procedures under the Model and the Code of Ethics. 

4. Breach and avoidance of the control system by means of theft, destruction or forgery of the 
documentation prescribed by the above procedures. 

5. Preventing controls and/or unjustifiably preventing access to information and documentation to 
anyone in charge of the controls, including the Supervisory Board; 

6. Failure to attend training events. 

For unintentional offences, disciplinary offences include: 

1. Failure to comply with the Model resulting in an actual danger for someone’s physical integrity, 
including the physical integrity of who committed the breach. 

2. Failure to comply with the Model resulting in damage to someone’s physical integrity, including the 
physical integrity of who committed the breach. 

3. Failure to comply with the Model resulting in serious or very serious injury to or death of someone, 
including the person who committed the breach. 

Under the National Collective Labour Agreement for food industry workers, these disciplinary offences may be 
punished with the following actions based on how serious they are:  
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1) verbal warning;  

2) written warning;  

3) fine;  

4) suspension;  

5) dismissal. 

In particular, among these disciplinary sanctions:  

- verbal warning or written warning or fine or suspension will apply to any employee who breaches 
the internal procedures stated or referred to by the Model or the Code of Ethics – including 
failure to comply with prescribed procedures, failure to provide the Supervisory Board with 
prescribed information, failure to perform assigned controls, failure to inform the Prevention and 
Protection Service of any risk situation involving occupational health and safety, failure to use or 
improper use of Personal Protective Equipment – or engages in conduct in violation of the Model 
or Code of Ethics when performing sensitive activities. However, even if the employee’s conduct 
is not punishable with dismissal, the following forms of conduct qualify as serious disciplinary 
offence: (i) failure to fulfil the reporting and information obligations to the Supervisory Board; (ii) 
unauthorised or consistent absence at any Decree 231 training initiatives undertaken by Valsoia; 
(iii)  failure to comply with the Code of Ethics, the rules of conduct and the specific control 
protocols prescribed for sensitive activities under this Model;  

- dismissal with notice will apply to any employee who engages in conduct in violation of the 
Model and the Code Ethics when performing sensitive activities, with the clear purpose of 
committing any of the offences under Decree 231 or, with specific reference to health and safety: 
(i) fails to continuously perform the supervisory activities under Legislative Decree 81/2008 on 
occupational health and safety; (ii) engages in conduct to prevent the Supervisory Board or 
anyone in charge of the occupational health and safety system – such as the Employer, the 
Prevention and Protection Service Manager or Safety Supervisors – from performing their duties;  

- dismissal without notice will apply to any employee who engages in conduct clearly in violation of 
the Model when performing sensitive activities, resulting in any of the measures under Decree 
231 being actually adopted against Valsoia or, with specific reference to health and safety, 
repeatedly tampers with corporate assets, causing a danger for themselves or others. 

The type and extent of these sanctions will be based on: 

- the intentional nature of the conduct or the degree of negligence, imprudence or incompetence, 
also with reference to the predictability of the event; 

- the worker’s overall conduct, in particular with reference to any previous disciplinary actions taken 
against them, within legal limits; 

- the worker’s job; 

- the functional position and the level of responsibility and autonomy of anyone involved in the facts 
that qualify as disciplinary offence; 

- any other special circumstances related to the disciplinary offence. 

The disciplinary sanctions will be imposed in accordance with the procedures under the applicable National 
Collective Labour Agreement and with legal provisions. 

The Employer and any other functions responsible for employment relationships will be in charge of verifying 
these disciplinary offences – as possibly reported by the Supervisory Board and/or the Employer – dealing with 
disciplinary actions and imposing relevant sanctions, based on their specific powers. 

Any activity related to the disciplinary action must be reported to the Supervisory Board for any relevant 
assessments and monitoring. 

The Supervisory Board will be responsible for verifying and assessing the disciplinary system for suitability in 
compliance with Decree 231. 
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7.3 SANCTIONS IMPOSED ON THE TOP MANAGEMENT 

In the event of breach of the Code of Ethics, the Model and their additional documents by executives, Valsoia 
will impose the most appropriate disciplinary sanctions in accordance with the applicable National Collective 
Labour Agreement. 

Disciplinary offences include but are not limited to: 

-  committing or attempting to commit any of the offences under Decree 231 when performing one’s 
functions; 

-  failure to comply with the rules under the Model or the Code of Ethics; 

-  failure to monitor whether subordinates comply with the Model and the rules referred to in the Model; 

-  failure to fulfil the reporting and information obligations to the Supervisory Board; 

-  tolerating or failing to report any irregularities committed by other Valsoia’s workers or customers, 
suppliers, distributors, agents, consultants, partners or collaborators. 

However, if the breach of the Model or the Code of Ethics damages the relationship of trust, the applicable 
sanction will be termination of the employment relationship. 

The Employer and any other functions with staff-related powers will be in charge of verifying these 
disciplinary offences – as possibly reported by the Supervisory Board and/or the Employer – dealing with 
disciplinary actions and imposing relevant sanctions. 

Any activity related to the disciplinary action must be reported to the Supervisory Board for any relevant 
assessments and monitoring. 

7.4 ACTIONS TAKEN AGAINST DIRECTORS AND STATUTORY AUDITORS 

When becoming aware of any breach of the principles of the Code of Ethics and the provisions and rules 
under the Model by any Board of Directors or Board of Statutory Auditors member, the Supervisory Board 
must promptly inform the entire Board of Directors and the Board of Statutory Auditors, so that appropriate 
actions are taken, such as calling the Shareholders’ Meeting to adopt suitable measures, including removal 
from office. The Board of Directors may also take actions within the scope of its powers, after consulting with 
the Board of Statutory Auditors, including the revocation of powers and other authorities granted.  

Breaches of the Directors’ duties include but are not limited to: 

-  committing or attempting to commit any of the offences under Decree 231 when performing one’s 
functions; 

-  failure to comply with the rules under the Model or the Code of Ethics; 

-  failure to monitor whether Valsoia’s workers, customers, suppliers, distributors, agents, consultants, 
partners or collaborators comply with the Model and the rules referred to in the Model; 

-  failure to fulfil the reporting obligations to the Supervisory Board; 

-  tolerating or failing to report any irregularities committed by other Valsoia’s workers or customers, 
suppliers, distributors, agents, consultants, partners or collaborators. 

7.5 ACTIONS TAKEN AGAINST THE INDEPENDENT AUDITOR 

When becoming aware of any breach of the principles of the Code of Ethics and the provisions and rules 
under the Model, as far as applicable, by the Independent Auditor, the Supervisory Board must promptly 
inform the Board of Directors and the Board of Statutory Auditors, so that appropriate actions are taken, such 
as calling the Shareholders’ Meeting to adopt suitable measures, including revocation of the engagement of 
the Independent Auditor.  

7.6 ACTIONS TAKEN AGAINST THE SUPERVISORY BOARD 

When becoming aware of any breach of the principles of the Code of Ethics and the provisions and rules 
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under the Model by any Supervisory Board member, the Supervisory Board must promptly inform the Board of 
Directors and the Board of Statutory Auditors, so that appropriate actions are taken, such as removal of the 
Supervisory Board member from office. Within the scope of its supervisory duties and after consulting with the 
Board of Statutory Auditors, the Board of Directors, on its own initiative, may take any appropriate action, even 
when the Supervisory Board is composed of one member. 

7.7 ACTIONS TAKEN AGAINST OTHER PARTIES 

Compliance by anyone operating for Valsoia for any reason – such as suppliers, partners, external 
consultants/collaborators, etc. – and anyone subject to the provisions of the Code of Ethics and the Model – 
as far as the Model is applicable to them – must be ensured under specific contract clauses. 

Failure to comply with the provisions of the Code of Ethics and the Model – as far as the Model is applicable to 
them – or the committing of any of the offences under Decree 231 by these parties will be subject to 
sanctions, where possible, in compliance with the contracts executed with these parties, which must include 
specific clauses on sanctions applicable to any failure to comply with the Code of Ethics and the Model, as 
applicable. For instance, these clauses may establish Valsoia’s right to terminate the contract or right of 
withdrawal in more serious cases, or penalties for minor breaches. 

7.8 FURTHER REMEDIES 

It is understood that Valsoia may take any other remedies allowed by the law, including the right to seek 
compensation for any damage resulting from a breach of Decree 231 by any of the parties listed above. 
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