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1. ORGANISATIONAL PROFILE OF VIAR S.P.A. 

1.1 THE COMPANY 

The corporate domicile of VIAR S.p.A. is Via Del Saliccio, 11/A - 21040 Sumirago (VA) 

Italy. Register of Companies of Varese / Tax Code/VAT Code IT 01396520122 EXPORT 

VA 002090. Its Corporate Capital, fully paid, is equal to 2,500,000.00 €.  

During the ‘80s, Mr. Franzosi senior decided to start a competent, solid, highly reliable 

and competitive company to serve the petrochemical industry as well as gas and power 

co-generation plants. His more than 20-year experience about mechanics, piece 

machining, materials and cost control provided an immediate thrusth to the new 

company, which soon occupied a worldwide leading position. After an initial production of 

standard inserts and forged pieces, VIAR added “custom” pieces to its broad range of 

products. VIAR, being a costantly growing company, continuously adapts its size, image 

and structure to face the requests of an ever-growing market. Franzosi Senior always 

taught two basic rules, which are still in force, to VIAR employees: continuous and 

tangible commitment to achieve the highest quality in all products and first-class service 

for the customers. These 2 "laws” will never change and they represent the best warranty 

VIAR can provide to all of its customers, thanks to the consolidated experience acquired 

over 25 years. VIAR has adopted continuous verification procedures as well as 

inspection tests. Careful quality control, certified by the most important international 

acknowledgements, accuracy and flexibility are the basis of our way of thinking.  

VIAR distributes worldwide (90% of our customers are located abroad) both from its 

stocks and by providing supplies for offshore petrochemical projects and refineries and 

for the water, gas and power generation sector. VIAR is located near the Milano 

Malpensa airport and keeps a strategic stock of all the forged products of the most 

different typologies and materials, so as to be able any requirement of its customers. 

Besides reliable and complete service performed in fluent English, French, Spanish, 

German and Dutch, the compliance with delivery deadlines is the winning card of VIAR in 

the competition for the sale of standard and special fittings.  

VIAR is able to provide its customers with the quality and the complete engineering 

service now required in the highly selective international market. Flexibility and constant 

commitment towards on-time deliveries are the key answers of VIAR to the manifold 

requirements of the worldwide market. 

1.2 ORGANISATIONAL STRUCTURE: OPERATIONAL AREAS, SERVICE 
FUNCTIONS AND GROUP COMPANIES 

The organisational structure of VIAR consists of operational areas (also called 

business units) that can be mutually autonomous but that always refer to the 

Upper Management in accordance with an organisation chart reflecting the 

company growth and development. 

Basically, the operational areas are the following ones: commercial, 

administration, production, design and quality control.   

There are also two proxies, dealing with work safety and privacy issues. 

VIAR also controls some other companies: VIAR Spa controls Coinval Srl (which, 

in turn, controls Itt Lab), Viar engineering Srl, Steber s.r.l.(real estate company). 
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1.3 CORPORATE GOVERNANCE AND INTERNAL REGULATORY SYSTEM OF 
VIAR 

The corporate governance of VIAR reflects the system of rules and structures envisaged 
at group level to guarantee the autonomy and independence of business lines, an 
effective internal control system (even at group level) and the achievement of business 
objectives through effective risk management. The essential components of the system 
are: 

 
A) the Code of Conduct that is originated, inter alia, by an Ethical Code clearly 
defining the General Principles of Conduct, and that is an integral part of this Model 
(Part A Annex 1A  and Annex 2A) 
 
B) the Company Procedures and Regulations, adopted in accordance with the 
Code of Conduct, the Ethical Code and the Disciplinary Code. They mainly consist of 
operational Policies and Procedures, which have been recently updated in view of the 
provisions of the Leg. D. 231/01 and of the recent changes regarding environmental 
issues. 

C) Governance Processes on which the company governance and the power 
allocation system are based, both within every business unit and within service functions.   

1.4 CODE OF CONDUCT AND ETHICAL CODE  

VIAR adopted the ethical and conduct codes with a resolution of the Board of Directors 

on 18th October 2013.  

The ethical code identifies the main areas of responsibility of every company, partner or 

supplier of VIAR (towards the shareholders, towards the customers, towards the 

personnel, towards the subjects with whom business relationships are established and 

towards the collectivity) that both the management and all the employees must consider 

as priorities. The fundamental objectives to pursue are specified within every 

responsibility area.  

VIAR employees receive constant updates about the General Principles of Conduct 

through periodical sessions aimed at communication, discussion and analysis of practical 

cases.  

The VIAR Conduct Code has also been approved through the above mentioned 

resolution. The Conduct Code has been identified as a new tool and aid to preserve and 

improve the essential values of honesty, integrity and respect for people that support and 

make the Ethical Code both concrete and applicable, in association with the Disciplinary 

Code.  

The Code of Conduct consists of 17 pages, so as to be simple, clear and exhaustive. It is 

applicable - and provides a guide - for everyone who performs his work activity at VIAR 

and is an additional important company initiative aimed at the prevention of the 

perpetration of the crimes mentioned in the Leg. D. 231/2001 and at safeguarding the 

ethical values of the company. 

Peculiar attention is paid to the following issues: 

 respect for equal opportunities and prohibition of mobbing; 

 respect for workers’ health and safety and environment protection; 

https://sww-knowledge.shell.com/knowhow/livelink.exe/fetch/2000/1679962/120396649/123750122/all.2_codice_di_condotta.pdf?nodeid=129197335&vernum=1
https://sww-knowledge.shell.com/knowhow/livelink.exe/fetch/2000/1679962/120396649/123750122/SGBP_English_August_2010_FINAL.pdf?nodeid=131840002&vernum=1
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 absolute prohibition of offering and/or paying money or other utilities for corruption 

purposes, even in the new configuration pursuant art. 2635 of the Italian Civil 

Code; 

 strict policy dealing with conflicts of interest, gifts and hospitality; 

 observance of the regulations against money laundering; 

 guarantee of the information flow within the company; 

 observance of transparency in commercial transactions; 

 observance and protection of copyright; 

 respect for the environment; 

 respect of privacy and protection of personal data; 

 

The Code of Conduct and the Ethical Code are available, in the Italian version, in the 

Guides and Procedures section within the VIAR Intraner, at the following address: 

http://server-viar/intranet/Guide.aspx. 

1.5 COMPANY PROCEDURES AND REGULATIONS  

1.5.1 Control components 

Control components may be summarised as follows: 

 Control of the integrity of work environments and of performed activities. The first 

one includes verifiying the observance of the ethical values and of competence 

and professionalism within the company. The line manager must operate with 

style and awareness, organising and promoting the development of his own work 

group through the assignment of duties and functions. The second one, derived 

from business and organisational principles, is chiefly based on controls, 

authorisations, checks, reconciliations, reviews of the usage and safety 

procedures for company assets and on the segregation of powers and controls. 

Activity control may be divided into: 

 Preventive control: this is aimed at preventing losses, errors, omissions, 

frauds and false statements. It consists, by way of example, of physical 

protection of assets, controlled access systems, expense and/or 

signature limitations in function proxy statements and procuratories, 

segregation of functions, etc. 

 Follow-on Controls (internal investigations):  this is aimed at preventing 

losses, errors, omissions, frauds and false statements in time to prevent 

detrimental consequences. It includes: bank reconciliations, analysis of 

financial variations, review of accounts and reports, etc. 

 Risk assessment aimed at ensuring the operativeness, effectiveness and 

efficiency of the VIAR control system. VIAR risk assessment is based on the 

analysis of 4 main risk factors: 

 Outside Environment Assessment (vulnerability of the fraudulent activity; 

complexity and uncertainty of the political, regulatory and fiscal 
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framework; nature of the relationships with commercial partners, suppliers 

and customers); 

 Work Environment Assessment (severity of the issues associated with 

internal control; complexity of business activities; level of standardisation 

and automation of company processes and of control systems; personnel 

conduct towards compliance rules; skill, continuity and level of human 

resources) 

 Analysis of business costs (budget and other management programs; 

priority given to major projects; acquisitions and disinvestments); Care 

and preservation of documental evidence and of accounting records 

(reports; audits, assurance letters; etc.); 

 Analysis of primary operations and of processes 

 Monitoring and effectiveness of controls, consisting of the monitoring  - by VIAR 

management - of the compliance with operational procedures and controls and of 

the performance of Internal Audit activities. 

 Exchange of company information and communications: information associated 

with the control performance procedures are exchanged and communicated 

within the staff, at all the Company levels, in order to allow actual and effective 

implementation of control activities and functions. Control activities, moreover, 

are wholly documented and such documentation is made available to the staff. 

 

 

 

 

1.5.2 The Code of Conduct 

The transposition of the General Principles of Conduct into guidelines directly applicable 

to the normal activities of business and service units in contained within the Code of 

Conduct. The Code of Conduct has been issued to all of the personnel to guarantee 

maximum knowledge and application by all the employees. 

The Policies of the Code of Conduct may be divided into the following groups: 

 Contracting & Procurement (Purchases): this is the collection of the rules 
governing the purchasing process for goods and services through the co-
ordination of all the company functions involved in the process; they are aimed at 
the achievement of all the economical improvement objectives in observance with 
all the company procedures and with the Group guidelines  

VIAR, with peculiar reference to the Business Integrity principle stated in its Code of 

Conduct, applies a specific Policy concerning the prohibition of the so-called Facilitation 

Payments, i.e. the payment of any amount of money, including small ones, to officials 

and employees of the Public Administration for the purpose of making possible, or to 

accelerate, a process that falls within the normal competences of the subject to whom the 

payment is performed (e.g. issuance of licences, concessions, certifications, etc.). The 

Code of Conduct stressed that such operation integrate, in any case, the crime of 

corruption. 
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The same section also includes the Policy dealing with Gifts and Conflicts of Interest, the 

purpose of which is avoiding possible illicit interferences between the private activities of 

the employees and the ones they perform on behalf of the company.  

The sanctions applicable to the employee in case of failure to comply with the rules 

included in the Code of Conduct are envisaged by the party that makes the disciplinary 

measures explicit. 

1.6 CORPORATE GOVERNANCE AND ATTRIBUTION OF POWERS  

A well-defined and transparent system for corporate governance and for the attribution of 
powers is the primary requirement to guarantee the effectiveness of the Organisational 
Model. Within VIAR, such system reflects the allocation of individual business units and 
service functions set out at group level.  

The corporate bodies are: the Shareholders’ Meeting and the Administrative Body.  

 

 

1.7 RESPONSIBILITIES AND POWERS CONCERNING WORK HYGIENE AND 
SAFETY 

All powers rest with the Administrative Body and with the appointed external RSPP, each 

one for its own spheres of competence; by way of example: 

 identifying, according to their experience, capabilities and technical skill, the 

managers to whom duties and responsibilities associated with work hygiene and 

safety are to be attributed. Granting and revoking proxies; 

 arranging, organising and co-ordinating the assets and instruments aimed at 

preventing injuries and accidents to keep high safety standards, supervising their 

proper use and adopting suitable expense decision associated with their 

integration and update; 

 arranging, organising, co-ordinating and verifying over time the effeciency of 

structures, rules, procedures, organisational measures, systems and instruments 

aimed at preventing work injuries and occupational diseases as well as prejudices, 

hazards and damage to the internal environment (work places) and to the external 

one (responsibility towards the community). 

 arranging and co-ordinating the medical monitoring of workers through the 

appointement of the competent doctor, as well as periodically monitoring the 

relationships among the latter, the employees and the Workers' Representative;  

 looking after the proper and prompt information flow with employees and other 

involved personnel in relationship with the proper use and update of safety 

measures. 

 taking care of company communications and performing the organisational co-

ordination, management and periodical verification activity as regards to the 

activities of delegates, proxies and consultants. 

 looking after the observance of environmental regulations 

1.8 BOARD OF STATUTORY AUDITORS 

The Board of Statutory Auditors consists of 3 permanent and 2 deputy members. 
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The activity of the Board of Statutory Auditors is chiefly focused on the verification of the 

respect for the law and for the company statute by VIAR, in line with the recent legislative 

evolution concerning this area.  

For such purpose, auditors attend the meetings of the Board of Directors and perform 

periodical audits. The results of this activity are summarised in a report, that is registered 

on the audit book.  

 

2. THE REGULATORY STRUCTURE OF THE LEG. D. 231/2001 

2.1 INTRODUCTION AND TYPES OF OFFENCES 

The legislative decree 8 June 2001, nr. 231, issued to implement the delegation of art. 11 
of the Law 29 September 2000, Nr. 3001, is aimed at conforming the Italian regulations 
about the liability of entities to what set out by some international Conventions ratified by 
our Country. 

In particular, the coming into force of the Leg. D. 231/2001 has introduced in Italy a form 
of administrative liability for entities, such as companies, associations and consortiums, 
deriving from the perpetration of, or from the attempt to perpetrate,  some offences, 
explicitly recalled by the Leg. D. 231/2001, in the interest or to the advantage of the 
entity2, by  

subjects belonging to the upper management (hereinafter referred to as "Apical”) who 

hold representative, administrative or management functions for the entity or for an 

organisational unit of the same having financial and functional autonomy or who exercise, 

even if only de facto, the management and control of the entity itself3;  

                                                 
1 The Leg. D. 231/2001 has been published on the Official Gazette nr. 140, on 19 June 2001; the Law 

300/2000 has been published on the Official Gazette (ordinary supplement) nr. 250 on 25 October 2000. 
2 It should be noticed that, according to art. 5, paragraph 2, Leg. D. 231/2001, the company is not 

answerable if the individuals indicated under paragraph 1 acted in the exclusive interest of themselves 

or of a third party.  
3 The explicative report of Leg. D. 231/2001 specifies, as regards to the subjects in apical positions, 

what follows: “The use of an elastic formula has been preferred to a strict list of subjects, which would 

have been impractica, given the heterogeneity of the entities and, therefore, of the reference situations 

(as regards to their size and juridical nature) and provides the discipline with an objective-functional 

connotation; this holds true both in relation to the hypothesis where the apical function is formally held 

(first part of item a) and in relation to the “de facto” exercise of the same functions (second part of item 

a). As regards to that, it should be noticed that, by exactly copying the delegation, this locution has been 

re-connected to the management and control functions; the latter must then concur to sum themselves 

in the same subject who, therefore, must exercise a real domain on the entity. The exercise of a control 

function similar to the one performed by the advisors, therefore, is excluded from the orbit of the 

provision. (…) Finally, the locution reported in the draft of legislative decree is to be only projected 

towards those subject who exercise a penetrating domain on the entity (e.g. a shareholder that is not an 

administrator but holds almost all the shares, who dictates the lines of the company policy and the 

commitment of certain actions from the outside). A different interpretation would have met an excess of 

uncertainty about the “de facto control” notion. The aspect deserving more attention, however, regards 

the equalization, to the subjects holding representative, administrative or management positions within 

the entity, of the individuals who hold the same functions within an “organisational unit endowed with 

financial and functional autonomy”. The provision recalls a well-known phenomenon, currently subject to 

expansion; by way of example, think about plant managers who, in medium-large companies, are very 

often endowed with large management autonomy and not subject to control from the head offices. The 

placement of such subjects within the item a) and, therefore, as apical subjects, is suggested, besides 

the observation of empirical data, by considerations of a systematic nature: such figure has long been 

introduced in our legislation for matters dealing with work safety, where it also included because of the 

communion between powers-duties and responsibilities." 
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individuals subject to the supervision or monitoring of the latter (hereinafter referred to as 

the “subordinates”), if the perpetration of the offence has been made possible by the 

failure to comply with the supervision and monitoring obligations. 

The liability pursuant Leg. D. 231/2001 also emerges in relation to offences perpetrated 

abroad4 by Apicals or Subordinates in the interest, or to the advantage, of the entity itself. 

 if the main headquarters of the entity is located within the borders of the 

Italian State; 

 it the physical individual who perpetrated the offence5 can be prosecuted 

in Italy and 

                                                 
4 Art. 4 of the Leg. D. 231/2001: “1. In the cases and conditions envisaged by articles 7, 8, 9 e 10 of the 

Penal Code, the entities having their main headquarters within the territory of the State are also 

answerable in relation to any offence committed abroad, as long as they are not prosecuted by the 

Country where the deed has been committed. 2. In those cases where the law envisages that the guilty 

party is punished on request of the Minister of Justice, the entity is only prosecuted if the request has 

also been formulated towards the latter.” 
5 We report hereinafter the provisions of the Penal Code recalled by art. 4 of the Leg. D. 231/2001: 

Art. 7, Penal Code: "(Offences committed abroad” - Any Italian or foreign citizen committing any one of 

the following offences in a foreign territory is punished according to the Italian Law: 

1) offences against personalities of the Italian State; 

2) offences of forgery of the State Seal and use of such forged seal; 

3) offences of forgery of money that are legal tender in the territory of the State, or of revenue stamps or 

of Italian public credit cards; 

4) offences committed by public officials serving the State, abusing the powers or infringing the duties 

associated with their functions; 

5) any other offence for which special provisions of the law or international conventions establish the 

applicability of the Italian penal law” 

Art. 8 Penal Code: “(Political offence committed abroad) - The Italian or foreign citizen committing, in 

foreign territory, a political offence not included among those listed under number 1 of the previous 

article, is punished in accordance with the Italian law, on request of the Minister of Justice. 

If it is an offence punishable after an action of the offended individual, such action is also required. 

For the purposes of the penal law a political offense is defined as any offence against a political interest 

of the State or a political right of the citizen. A common offence determined, in part or as a whole, by 

political reasons is also considered as a political offence”. 

Art. 9 Penal Code “(Common offence committed abroad by a citizen) - The citizen who, outside the 

cases indicated in the two previous articles commits, in foreign territory, an offence for which the Italian 

law envisages a lifetime sentence or the imprisonment for a period not shorter than three years, is 

punished in accordance with the Italian law, provided he is within the territory of the State.. 

In case of an offence for which a punishment envisaging an imprisonment term shorter than three years, 

the guilty individual is punished on request of the Ministry of Justice or following an action of the 

offended party. 

In the cases envisaged by previous provisions, in case of offences committed against the European 

Communities, against a foreign Country or a foreign citizen, the guilty individual is punished on request 

of the Ministry of Justice, provided his extradition has not been granted or has been refused by the 

Government of the Country where he has committed the offence.” 

Art. 10 Penal Code: “(Common offence committed abroad by a foreign citizen) - The foreign citizen who, 

outside the cases indicated in articles 7 and 8 commits, in foreign territory, against the State or a citizen, 

an offence for which the Italian law envisages a lifetime sentence or the imprisonment for a period not 

shorter than one year, is punished in accordance with the Italian law, provided he is within the territory of 

the State and there is a request of the Ministry of Justice or an action of the offended individual. 

If the offence is committed against the European Communities, against a foreign Country or a foreign 

citizen, the guilty individual is punished in accordance with the Italian law, on request of the Ministry of 

Justice, provided that: 

1) he is in the territory of the State;; 

2) it is an offence for which a punishment envisaging a lifetime sentence or an imprisonment term not 

shorter than three years; 
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 if the entity is not prosecuted by the State where the offence has been 

perpetrated. 

The liability pursuant Leg. D. 231/2001 is autonomous with respect to the penal liability of 
the physical individual who perpetrated the offence6. Its nature is uncertain. In fact, even 
if the decree explicitly refers to the “administrative liability” of entities, the investigation 
and the issuance of the associated sanctions are attributed to the competence of the 
penal judge and the proceeding follows the provisions of the Penal Procedure Code.  

As regards to what envisaged by art. 24 of the Leg. D. 231/2001 - Undue collection of 

expenditures, fraud against the State or a public entity or aimed at the attainment 

of public expenditures and computer fraud against the State or a public entity: 

1. Embezzlement to the detriment of the state (art. 316 bis Penal Code) 

2. Undue collection of expenditure against the state (art. 316 ter Penal 

Code) 

3. Fraud against the State (art. 640, second paragraph, nr. 1, Penal 

Code) 

4. Fraud aimed at the attainment of public expenditures (art. 640 bis, 

Penal code) 

5. Computer fraud (art. 640 ter, penal code) 

 

As regards to what envisaged by art. 24bis of the Leg. D. 231/2001 - Computer crime 

and illicit data treatment: 

1. Computer documents (art. 491 bis, Penal Code) 

2. Unauthorized access to a computer or computer system (art. 615 ter, 

Penal Code) 

3. Unauthorized possession and diffusion of access codes to 

information technology or data transmission systems (art. 615 

quater, Penal Code) 

4. Equipment, devices or computer software aimed at damaging or 

shutting down an information technology (art. 615 quinquies Penal 

Code) 

5. Unlawful tapping, obstruction or interruption of computer or network 

communications (art. 617-quarter, Penal Code) 

                                                                                                                                            
3) his extradition has not been granted or has been refused by the Government of the Country where he 

has committed the offence, or by the Country he belongs to.”  
6 Art. 8 of the Leg. D. 231/2001: “Autonomy of the entity liability - 1. The liability of the entity also exists 

when: a) the author of the offence has not been identified or cannot be prosecuted; b) the offence is 

extinguished for a cause other than amnesty. 2. Unless the law dictates otherwise, the entity is not 

prosecuted when an amnesty is granted for an offence in relation to which its liability is envisaged and 

the defendant has waived its application. 3. The entity may waive the amnesty.”  
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6. Installation of equipment designed to tap, prevent or interrupt 

computer or network communications (art. 617-quinquies, Penal 

Code) 

7. Damage to information, data and software (art. 635bis, Penal Code) 

8. Damage to information, data and software programs used by the 

state or other public entity or in any case of public interest (art. 635-

ter, Penal Code) 

9. Damage to computer and communication systems (art. 635-quater, 

Penal Code) 

10. Damage to computer and communication systems of public interest 

(art. 635-quinquies, Penal Code) 

11. Computer fraud of the subject providing electronic signature 

certification services (art. 640-quinquies, Penal Code) 

 

As regards to what envisaged by art. 24 ter of the Leg. D. 231/2001 - Organised Crime 

Offences: 

1. Criminal conspiracy (art. 416, sixth paragraph, Penal Code) 

2. Organized crime associations, including foreign ones (art. 416 bis, 

Penal Code) 

3. Crimes perpetrated making use of the conditions provided for in the 

foregoing article 416-bis, Penal Code, or to facilitate the activities of 

organized crime associations 

4. Political-organised crime electoral exchange (art. 416 ter, Penal 

Code) 

5. Kidnapping (art. 630, Penal code) 

6. Association for the purpose of drug trafficking (art. 74 D.P.R. 309/90) 

 

As regards to what envisaged by art. 25 of the Leg. D. 231/2001 – Extortion and 

Corruption 

1. Extortion (art. 317, Penal Code) 

2. Corruption for official duty (art. 318, Penal Code) 

3. Corruption for an act against official duty (art. 319, Penal Code) 

4. Corruption in judicial acts (art. 319 ter, Penal Code) 

5. Incitement to corruption (art. 322, Penal Code) 

6. Peculation, extortion, corruption and incitement to corruption 

towards members of the entities of the European Communiries and 
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officials of the European Communities and of foreign Countries (art. 

322 bis, Penal Code) 

As regards to what envisaged by art. 25bis of the Leg. D. 231/2001 - Offences 

regarding forgery of money, public credit cards, revenue stamps and recognition 

instruments and signs: 

1. Money forgery, expenditure and introduction in the State, with co-

operation, of forged money (art. 453, Penal Code) 

2. Money alteration (art. 454, Penal Code) 

3. Expenditure and introduction in the State, without co-operation, of 

forged money (art. 455, Penal Code) 

4. Expenditure of forged money received in good faith (art. 457, Penal 

Code) 

5. Forgery of revenue stamps, introduction in the State, purchase, 

possession or putting into circulation forged revenue stamps (art. 

459, Penal Code) 

6. Forgery watermarked paper used to manufacture public credit cards 

or revenue stamps (art. 460 Penal Code) 

7. Manufacturing or possession of filigree or of tools intended for the 

forgery of money, revenue stamps or watermarked paper (art. 461, 

Penal Code) 

8. Use of forged or alterated revenue stamps (art. 464, Penal Code) 

9. Forgery, alteration or use of distinctive marks or signs, or of 

patents, models or drawings (art. 473, Penal Code) 

10. Introduction in the State and trading of falsely marked products (art. 

474, Penal Code) 

11. As regards to what envisaged by art. 25 bis 1 of the Leg. D. 231/2001 

- Offences against industry and trade: 

12. Perturbation of the freedom of industry and trade (art. 513, Penal 

Code) 

13. Illicit competition with threats or violence (art. 513 bis, Penal Code) 

14. Fraud agains national industries (art. 514, Penal Code) 

15. Fraud in the exercise of trade (art. 515, Penal Code) 

16. Sale of adulterated food as unadulterated (art. 516, Penal Code) 

17. Sale of industrial products with false markings (art. 517, Penal Code) 

18. Manufacturing and trade of goods produced usurping industrial 

property titles (art. 517 ter, Penal Code) 
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19. Falsification of geographical indication or origin denomination of 

foodstuff (art. 517 quater, Penal Code) 

 

As regards to what envisaged by art. 25 ter of the Leg. D. 231/2001 - Corporate 

offences 

1. False corporate communications (art. 2621, Civil Code) 

2. False corporate communications to the detriment of the company, of 

the shareholders or creditors (art. 2622, Civil Code) 

3. art. 2623, Civil Code (misrepresentation in financial statements) - 

article abrogated by art. 34 of the Law 262/2005, with subsequent 

provision for the offence of misrepresentation in financial 

statements as per art. 173 bis of the Leg. D. 58/1998; 

4. art. 2624, Civil Code (false reports or communications of the 

auditing firm) - article abrogated by art. 37 nr. 34 of the Leg. D. 

39/2010, with subsequent provision for the infringement and offence 

of “false reports or communications of the auditing firm” as per art. 

27, Leg. D. 39/2010; 

5. Prevented control, (art. 2625 co II, Civil Code) 

6. Undue repayment of contributions (art. 2626, Civil Code) 

7. Illicit distribution of profits and reserves (art. 2627, Civil Code) 

8. Illicit operations on company or parent company shares or quotas 

(art. 2628, Civil Code) 

9. Transactions to the detriment of creditors (art. 2629, Civil Code) 

10. Omitted communication of conflict of interest (art. 2629 bis, Civil 

Code) 

11. Fictitious formation of the capital (art. 2632, Civil Code) 

12. Illegal allocation of corporate assets by liquidators (art. 2633, Civil 

Code) 

13.  so-called corruption between private subjects (art. 2635, Civil Code) 

14. Illicit influence on the meeting (art. 2636, Civil Code) 

15. Stock manipulation (art. 2637, Civil Code) 

16. Obstructing the activities of public supervisory authorities (art. 2638, 

Civil Code) 

 

As regards to what envisaged by art. 25 quater of the Leg. D. 231/2001 - Offences 

committed for the purpose of terrorism or subversion of the democratic order. 
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1. All the offences committed for the purpose of terrorism or 

subversion of the democratic order envisaged in the Penal Code and 

in Special Laws 

2. All the offences of the same type that have anyway been 

perpetraded in violation of what envisaged in article 2 of the 

International Convention for the Repression of Terrorism Financing 

held in New York on 9th December 1999. 

 

As regards to what envisaged by art. 25 quater 1 of the Leg. D. 231/2001 - Practices of 

mutilation of female genitals  

1. art. 583 bis, Penal Code 

As regards to what envisaged by art. 25 quinquies of the Leg. D. 231/2001 - Offences 

against individuals 

2. Enslavement (art. 600, Penal Code) 

3. Prostitution involving minors (art. 600 bis, Penal Code) 

4. Pornography involving minors (art. 600 ter, Penal Code) 

5. Possession of paedopornographical material (art. 600 quater, Penal 

Code) 

6. Tourist initiative aimed at the exploitation of prostitution involving 

minors (art. 600 quinquies Penal Code) 

7. Slave trade (art. 601, Penal Code) 

8. Purchase and sale of slaves (art. 602, Penal Code) 

As regards to what envisaged by art. 25 sexies of the Leg. D. 231/2001 - Market abuse: 

1. Insider trading (art. 184 Leg. D. 58/98) 

2. Market manipulation (art. 185 Leg. D. 58/98) 

 

As regards to what envisaged by art. 25 septies of the Leg. D. 231/2001 - Involuntary 

homicide or serious or critical injuries perpetrated through infringement of 

occupational health and safety regulations: 

1. Involuntary homicide (Art. 589, Penal Code) 

2. Involuntary personal injuries (Art. 590, Penal Code) 

 

As regards to what envisaged by art. 25 octies of the Leg. D. 231/2001 - Handling of 

stolen goods, money laundering and use of illegal proceeds: 

1. Handling of stolen goods (art. 648, Penal Code) 
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2. Money laundering (art. 648 bis, Penal Code) 

3. Use of money, assets or utilities coming from illegal proceeds (art. 

648 ter, Penal Code) 

 

As regards to what envisaged by art. 25 novies of the Leg. D. 231/2001 (pursuant Law  

99/2009 - Copyright infringement offences: 

1. art. 171 first paragraph, item a-bis and third paragraph, Law nr. 

633/41 

2. art. 171 bis, Law nr. 633/41 

3. art. 171 ter, Law nr. 633/41 

4. art. 171 septies, Law nr. 633/41 

5. art. 171 octies, Law nr. 633/41 

 

As regards to what envisaged by art. 25 decies of the Leg. D. 231/2001 (pursuant Law 

116/2009) - Incitement to not make statements or making false statements to legal 

authorities  

1. art. 377 bis, Penal Code 

 

As regards to what envisaged by art. 25 undecies of the Leg. D. 231/2001 (pursuant Leg. 

D. 121/2011) - Environmental offences: 

2. art. 727 bis, Penal Code (killing, destruction, collection, capture and 

possession of specimens of protected animal or vegetal wild 

species) 

3. art. 733 bis, Penal Code (destruction or deterioration of habitats 

within a protected site) 

4. art. 137 Leg. D. 152/2006 (illicit discharge of industrial waste water) 

5. art. 256 Leg. D. 152/2006 (waste management activities not 

authorised or failing to observe the provisions of the authorisation 

permits or lacking the requirements and conditions requested for 

registrations or communications) 

6. art. 257 Leg. D. 152/2006 (failure to decontaminate sites) 

7. art. 258 paragraph 4 Leg. D. 152/2006 (transport of waste without 

identification form or with identification form containing wrong or 

incomplete data) 

8. art. 259 paragraph 1 Leg. D. 152/2006 (illicit waste trafficking) 
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9. art. 260 Leg. D. 152/2006 (organised activities for illicit waste 

trafficking) 

10. art. 260 bis Leg. D. 152/2006 (false indications about the nature, 

composition and chemical-physical characteristics of waste during 

the formulation of a waste analysis certificate; transport of 

hazardous waste without a paper copy of the SISTRI - HANDLING 

AREA sheet or with an illegally altered copy; use of a waste analysis 

certificate containing false indications about the nature, 

composition and chemical-physical characteristics of the 

transported waste) 

11. art. 279, Paragraph 5, Leg. D. 152/2006 (infringement of the emission 

limit values or of the provisions established by the authorisation for 

the operation of a plant or activity) 

12. Art. 1, 2 and 6, Law 150/92, as modified by the Leg. D. 275/2001 

(regulation concerning the application in Italy of the convention 

about the international trade of animal and vegetal species 

threatened with extinction, signed at Washington on 3 March 1978 

and of the EEC regulation nr. 3626 and subsequent amendments, as 

well as rules for the marketing and possession of live specimens of 

mammals and reptiles which may endanger public health and safety) 

13. art. 3 bis, Law nr. 150/92, as modified by the Leg. D. 275/2001 

(offences mentioned under book II, title VII, paragraph III of the Penal 

Code in relation with the hypotheses of forgery or alteration of 

certificates, licenses, import notifications, statements and 

information communications for the purpose of acquiring a license 

or certificate or of use of forged or altered certificates or licenses) 

14. art. 3 paragraph 6, Law nr. 549/93 and subsequent amendements 

(infringement of the provisions about the protection of stratospheric 

ozone and environment) 

15. art. 8, Leg. D. 202/2007 (intentional pollution caused by ships) 

16. art. 9, Leg. D. 202/2007 (unintentional pollution caused by ships) 

 

As regards to what envisaged by art. 25 duodecies of the Leg. D. 231/2001 (pursuant 

Leg. D. 109/2012) Employment of citizens of third countries without residence 

permit: 

1. art. 22, paragraph 12 and 12 bis: Employment of citizens of third 

Countries without residence permit in number exceeding three 

individuale, under work age or subject to exploitation conditions. 

 

2.2 SANCTIONS 

The sanctions envisaged by the Leg. D. 231/2001 for entities, following the perpetration 
or attempted perpetration of the offences listed under paragraph 2.2 may be pecuniary - 
up to a maximum amount of € 1,549,370.69 - or interdictive in nature. In case of insider 
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trading or market manipulation offences, the fine may be equal to ten times the profit the 
entity has made. 

Interdictive sanctions, which can also be applied as cautionary measures, consist of:  

interdiction from exercising the activity; 

suspension or revocation of the authorisations, licenses or concessions functional to the 
perpetration of the offence. 

prohibition to entering contracts with the public administration;  

exclusion from facilitations, funding, contributions or subsidies and possible revocation of 
already granted ones;  

prohibition to advertise goods or services. 

The seizure of the price or profit of the offence is always ordered together with a verdict 
of guilty towards the entity. If interdictive sanctions are inflicted, the publication of the 
verdict of guilty may be ordered as a supplemental penalty. 

 

2.3 ENTITY MODIFICATION EVENTS 

The Leg.D. 231/2001 also regulates the property liability condition of the entity in relation 
to modification events such as the transformation, merge, demerger and sale of the 
company7. In particular, in case of transformation, the “transformed” entity remains liable 
for the offences perpetraded before the date the transformation has come into effect.  

2.4 ORGANISATION AND MANAGEMENT MODELS 

Art. 6 and 7 of the Leg. D. 231/2001 envisage specific forms of exemption from the 
administrative liability of entities. 

In particular, if the offence is perpetrated by an Apical subject, the entity is not 
answerable if it proves that: 

the managing body has adopted and effectively implemented, before the offence was 

perpetrated, organisational and management models suited to prevent the stipulated 

criminal offences; 

the task of supervising the functioning and the observance of the models and of taking 

care of their update has been assigned to a company board endowed with autonomous 

initiative and control powers; 

the individuals perpetrated the offence by fraudulently bypassing the organisation and 

management models; 

there has been no lack of, or insufficient, supervision by the oversight board. 

In case of an offence perpetrated by a Subordinate subject, the failure to observe the 
management and supervision obligations and, as a consequence, the liability of the 
entity, are excluded if the entity proves it has adopted and effectively implemented, 
before the offence was perpetrated, an organisational and management model suited to 
prevent the stipulated criminal offences.  

                                                 
7 Art. 28 and following ones. 
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In other words, if the offence is perpetrated by a Apical or by a Subordinate subject, the 

adoption and effective implementation of the organisation and management model 

exclude any liability for the entity.  

2.5 CATEGORY GUIDELINES 

The Leg.D. 231/2001 states that organisation and management models may be adopted, 
guaranteeing the requirements indicated by article 6, paragraph 2, of the Leg. D. 
231/2001, on the basis of codes of conduct prepared by the associations representing 
the entities and transmitted to the Ministry of Justice, which may formulate, together with 
the competent Ministers and within 30 days, remarks about the suitableness of models to 
prevent offences8. 

The primary purpose of this provision is promoting, within the members of category 
associations, the alignment to the principles expressed by the Leg. D. 231/2001 and the 
formulation of structured codes that may be taken as references by the operators. 

The formulation of this Organisational Model has taken into consideration, in particular, 
the Confindustria Guidelines issued on 18th May 2004 and updated on 31st March 2008 
with the addition of new offences. 

In particular, Confindustria has provided methodological indications about: 

 

- the identification of areas at risk, aimed at assessing in which corporate 

areas/sectors it is possible the perpetration of the prejudicial events envisaged by 

the Leg. D. 231/2001; 

- the arrangement of a control system capable of preventing risks through the 

adoption of suitable protocols. 

 

The most significant components of the control system identified by Confindustria are 

listed below: 

 

 ethical code; 

 organisational framework; 

 manual and IT procedures; 

 power of signature and delegated authorities system; 

 control and management framework; 

 training and information to personnel. 

 

                                                 
8 It should be reported that the Decree of the Ministry of Justice 26 June 2003, nr. 201 (published on the 
Official Gazette nr. 179 on 4 August 2003 and effective on 19 August 2003) has envisaged that the 
General Director for Penal Justice at the Ministry of Justice: 

i) examines the codes of conduct prepared by the associations representing the entities, including 
the codes of conduct already sent to the Ministry up to the date the Decree itself comes into effect 
(art. 6, paragraph 2, of the decree 201/2003 envisages that ”for the purposes of code examination, 
the General Director of Penal Justice (…) may make use of the consultancy of corporate 
organisation experts, appointed through a decree of the Head of the Justice Affairs Department, 
among subjects who do not have relationships of subordinate or autonomous work , or of 
collaborsation - including temporary ones - with the category associations legitimated to send the 
conduct codes"); 

ii) may communicate to the representative category association - within thirty days, starting from the 
date of receipt of the conduct code, or for conduct codes sent to the Ministry up to the date the 
decree has come into effect, within thirty days from the latter date, i.e. 19 August 2003 - any 
remark about the suitableness of the conduct code to provide sector-specific indications for the 
adoption and implementation of organisation and management models (art. 5 of the Decree 26 
June 2003, nr. 201 envisages that “…the associations representing the entities communicate to 
the Ministry of Justice … the codes of conduct containing specific (and concrete) sector indications 
for the adoption and implementation of the organisation and management modules…”). 
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The principles on which the control system is based are: 

 

 suitability to verification, traceability to documentation, consistency and congruity 

of each transaction; 

 application of the function segregation principle (no individual may autonomously 

manage a whole process); 

 documentation of controls; 

 setting up of an adequate disciplinary system for the violation of the Civil Code 

rules and of the procedures envisaged by the model; 

 identification of the requirements of the oversight board, which can be summarised 

as follows: 

 autonomy and independence; 

 professionalism; 

 continuity of action. 

 

The Italian Justice Ministry approved the Confindustria Guidelines on 28th June 2004, 

judging them suitable to achieve the scope established by the Leg. D. 231/2001. 

 

3. ORGANISATIONAL MODEL AND METHODOLOGY USED FOR ITS 

ARRANGEMENT 

3.1 THE ORGANISATIONAL MODEL AND ITS CONTENTS 

The Leg.D. 231/2001 attributes a justifying value to organisation and management 

models to the extent that the latter are suited to prevent the offences listed in the 

mentioned decree and, at the same time, are effectively implemented by the managing 

body. Such effective implementation postulates appropriate procedures for the 

verification and update of the model.  

In particular, according to paragraph 2 of art. 6 of the Leg.D. 231/2001, an organisation 

and management model must meet the following requirements: 

- identifying any activities exposed to the risk of offence perpetration; 

- envisaging specific protocols to schedule the formation and implementation of the 

decisions of the entity in relation to risk prevention (i.e. in relation to the offences to 

prevent); 

- identifying management criteria for financial resources suited to prevent the perpetration 

of offences; 

- envisaging information obligations about the functioning and observance of models 

towards the oversight board; 

- introducing a suitable disciplinary system to sanction any failure to comply with the 

measures indicated in the model. 

VIAR, which has always paid attention to ethical issues, and consistently with its 

commitment towards the creation and maintenance of a governance system both 

adhering to high standards and at the same time guaranteeing effective management of 

the company activity, has decided to adopt an organisation and management model 

pursuant Leg. D. 213/2001 (“Organisational Model” or “Model” only). VIAR has then 

proceeded to review its own internal control system for the purpose of adapting the 
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existing organisational model to the governance principles introduced by the Leg. D. 

231/2001.  

In view of the foregoing considerations, VIAR has arranged a Model that, while based on 

the indications provided by  the codes of conduct prepared by Confindustria, also took 

into account the peculiarities of its own company environment. 

The Model, therefore, represents an organic system of principles, rules, provisions, 

organisational schemes, instrumental for the realisation and diligent management of a 

control system for sensitive activities aimed at the prevention of the perpetration, or of the 

attempted perpetration, of the offences envisaged by the Leg. D. 231/2001. 

The Model, approved by the VIAR Board of Directors, consists of the following elements: 

- identification process for the activities within which it is possible to perpetrate the 

offences recalled by the Leg. D. 231/2001; 

- identification of procedures essentially concerning the procedures for the formation and 

implementation of the decisions of the entity in relation to the offences to prevent and 

management of the associated financial resources, allocation of delegations and 

responsibilities; 

- internal reception of the Code of Conduct and Ethical Code Model; 

- identification and appointment of an Oversight Board, with relevant definition of duties 

and powers; 

- identification of specific information flows from and towards the Oversight Board; 

- formation of a program of periodical audits on sensitive activities and on the associated 

control systems; 

- adaptation of the disciplinary system; 

- approval of a communication plan addressed to the employees, to the agents and to 

other subjects interacting with the company. 

The foregoing elements are organised in the following documents: 

 the Organizational Model; 

 The Code of Conduct  

 The Ethical Code; 

The Organisational Model contains a description of VIAR, of its governance system, of 

the main company and group regulations and of the methodology adopted for the 

analysis of the activities subject to risk as per Leg. D. 231/2001. The above mentioned 

document also describes and defines  

I) the VIAR Oversight Board, specifying its powers and duties, as well as the 

information flows concerning it,  

II) the disciplinary system and  

III) the communication plan to adopt for the purpose of guaranteeing the diffusion of 

the Model. 
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The Code of Conduct and the Ethical Code provide principles and models of conduct that 

are generic in nature but that are anyway legally binding for the employees of the 

company. 

3.2 ADOPTED METHODOLOGY 

Art. 6.2, item a) of the Leg. D. 231/2001 indicates, as one of the requirements of the 

model, the identification of the so-called “sensitive” or “subject to risk” areas, i.e. of those 

processes and company activities where the risk of perpetration of one of the offences 

explicitly recalled by the Leg.D. 231/2001 could occur. 

The preparation of the activity aimed at the identification of the “areas subject to risk” has 

consisted of the analysis of the company and organisational structure of VIAR; the 

scopes of such analysis included guaranteeing a better understanding of the company 

activity itself. The company organisation chart has been reconstructed, with reference to 

apical subjects and employees. Functions, as well as main competences, has been 

identified. Finally, the subjects able to better highlight the areas subject to risk by sector, 

category and qualification have been interviewed. 

3.3 RISK ASSESSMENT, GAP ANALYSIS, ACTION PLAN 

The activity of analyisis of company processes, carried out as described above, allowed 

identifying the critical areas where it has been believed the risk of perpetration of the 

offences envisaged by the Leg. D. 231/2001 could occur.  

Operational and management procedures have also been identified for every sensitive 

process, together with the control elements effectively existing to monitor them. 

A gap analysis has been performed between the existing (“as is”) organisational and 

control system and the reference model currently defined as per Leg. D. 231/2001 (“to 

be”) for the purpose of investigating and analysing in depth the existing control model 

aimed at monitoring the risks found and highlighted in the risk assessment activity and 

also of assessing the capability of that same model to meet the requirements imposed by 

the Leg. D. 231/2001. 

Through the comparison performed by means of the gap analysis, it has been possible to 

get the characteristics of the existing internal control system and, in accordance to what 

has emerged, and action plan has been arranged, with the purpose of: 

(i) identifying the improvement and update actions for the existing company 

procedures and practices and for the internal control system, as well as the essential 

organisational requirements for the definition and realisation of an organisation, 

management and control model compliant with what dictated by the Leg. D.  231/2001; 

(ii) identifying the existing procedures and their inspiring principles. 

3.4 RESULTS OF THE RISK ASSESSMENT 

A final risk mapping report has been acquired during the risk assessment stage, and the 

company has conceived the imminent performance of the appropriate changes to the 

company management on the basis of such evidence. 

3.5 PRINCIPLES INSPIRING THE PROCEDURES 

The operational procedures within the individual risk areas are inspired to a general 

preventive control system and comply with some essential principles including, in 

particular, the following ones: 
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- “Every operation, transaction, action must be: verificable, documented, consistent and 

congruous”. 

“Nobody may be independently in charge of an entire process” 

The powers of signature are correlatively assigned in accordance with pre-defined 

company responsibilities, envisaging, in particular, the indication of the expense approval 

thresholds. 

3.6 EMPLOYEES 

Every employee is bound to know the principles and contents of the Model and to 

actively contribute, in relation to his role and to the responsibilities held within VIAR, to its 

implementation and observance, reporting any deficiency. 

In order to promote effective and rational communication activities, VIAR intends to 

promote and facilitate the knowledge of the contents and principles of the Model among 

the employees, with a diversified level of knowledge depending on the position and role 

they hold. 

A procedure will be envisaged for new employees: it will allow registering their reading of 

the Model through access to the Intranet network. New employees will have to undersign 

a declaration of knowledge and observance of the principles described therein together 

with the module for the consent to the treatment of personal data.  

3.7 OTHER ADDRESSEES 

As previously stated, the activity of communicating the principles of the Model shall also 

have to be addressed towards those third-party subjects (“Other addressees”) who, even 

though they are not  VIAR employees, keep contractually regulated collaboration 

relationships with VIAR. 

For this purpose, a copy in paper or electronic format of the Conduct Code and of the 

Ethical Code shall be provided to the most significant Other Addressees (or on request, 

anyway). 

4. THE OVERSIGHT BOARD AS PER LEG. D. 231/2001 

4.1 IDENTIFICATION OF THE CHARACTERISTICS OF OVERSIGHT BOARD 

According to the provisions of the Leg. D. 231/2001, the entity may be exempted from the 

administrative liability consequential to the perpetration of offences if the managing board 

has, besides any additional tasks envisaged by the Decree, assigned the duty of 

overseeing the functioning and observance of the model, and to take care of its update, 

to an entity board endowed with autonomous initiative and control powers. 

From the examination of the Government Report about Leg. D. 231/2001 and of the 

Guidelines arranged by Confindustria it is possible to infer the following main characters 

of the Oversight Board (hereinafter also referred as “O.B.”). 

(a) Autonomy, independence and objectivity: 

the O.B is structured as an autonomous unit, not hierarchically subordinated to any 

operational area manager. 

The O.B. is bound to report to the upper management, who is bound to see that the 

board itself actually performs the duties it is tasked with. 
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The O.B. is endowed with a budget suited to guarantee its financial autonomy, which is 

determined annually by the Board of Directors. 

(b) Unquestionability:  

the unquestionability of the operational choices of the O.B. is a corollary of its autonomos 

character, and is reflected in the free exercise of its powers of inspection and 

interrogation. 

(c) Professionalism: 

the O.B. must express specific professional capabilities with respect to the fields 

and procedures identified by the organisation model (and, therefore, specific 

knowledge of the company areas where the risk of perpetration of any offence relevant 

as per Leg. D. 231/2001 might occur) and at the same time must possess a good 

command of the auditing and consultancy techniques. 

(d) Continuity of action: 

the O.B. must operate in accordance with procedures guaranteeing continuous control of 

the model effectiveness. 

VIAR Board of Directors has provided to decide the institution of the Oversight Board on 

18th October 2013, adopting any provision required to define the duties and powers of the 

board.  

In particular, the composition, the requirements and procedures for appointment, the term 

of office, the duties and the functioning of the O.B. are the subject of a Regulation 

adopted by the Board of Directors at the same time of the adoption of the Model and of 

the institution of the O.S. and that must then be considered as recalled therein and 

constituting an integral part of it.  

It is also envisaged that the O.B. adopts, following its appointment, its own internal 

Regulation to fully define the scheduling and planning of its own auditing and control 

activity, being understood that it always retains the faculty of performing unscheduled 

audits. 

4.2 DUTIES AND POWERS OF THE OVERSIGHT BOARD 

The duties of the O.B, as per art. 6, item b), Leg. D. 231/2001, are the following: 

a) performing the critical analysis of model operation: 

the O.B. is tasked with verifying if the organisational model adopted by the entities, and in 

particular the operational protocols contained therein, are functional to the requirement of 

preventing the offences from which the administrative liability of the legal person derives. 

b)  monitor the observance of the Model and of SGBPs: 

the O.S. is tasked with verifying if the subjects in apical position and entity employes 

observe the organisational model. 

c) taking care of Model updates: 

the Model may be subject to updates both in relation to specific company events 

modifying the risk areas originally identified and in relation to the identification of new 

offences leading to the administrative liability of the legal person; 
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d) periodically verifying the effectiveness of the disciplinary system (this latter duty

 can be inferred from art. 7, paragraph 4, Leg. D. 231/2001). 

In order to fully perform the duties described above, as well as the ones indicated in the 

Regulation adopted simultaneously with the approval of the Model, the O.B. is endowed 

with the following powers: 

a) inspection and interrogation power: 

the O.B. may access, with no need for previous approval, all the functions of the 

Company in order to obtain any information required to oversee the Model and has the 

power to request any information and to acquire any document it considers useful to 

verify its effectiveness. 

b) expense power: 

the O.B. is endowed with a fund to cover its expenses, the amount of which is defined 

from year to year by the Board of Directors of the Company. 

The fund may be used by the components of the O.B. at their discretion, with the 

obligation of submitting annual accounts to the Board of Directors. 

The economic allowance of the O.B. may be subject to annual updates, in relation with 

the actual expense requirements submitted by the Board in relation to the previous year. 

c) power of making use of internal structures and functions: 

the O.B. may make use of the support of internal Company functions and structures 

possessing specific expertise in the company sectors subject to control from time to time. 

In any case, the O.B. will co-ordinate with the managers of the other company functions 

for every aspect concerning the implementation of the Model. 

d) power of making use of external consultants: 

the faculty of making use of external consultants is associated with technical 

requirements of peculiar complexity, given the professional skills of the components of 

the O.B., which is an essential requirement for their appointment. 

4.3 REPORTING OF THE OVERSIGHT BOARD TO COMPANY BODIES 

The O.B. directly reports to the Board of Directors, with respect to which it performs two 

functions. 

1) advisory function: 

the O.B. reports to the Board of Directors the need or the opportunity to update the 

Organisational Model, in relation to:  

(i) regulatory changes; 

(ii) changes in the company structure; 

(iii) changes in the risk areas discovered during the audits; 

2) reporting function: 
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the O.B. reports any infringements of the Model to the Board of Directors, even for the 

purpose of adopting the relevant disciplinary measures. 

The O.B. may make use of the following communication procedures towards the Board of 

Directors; their operational details are described in the Regulation. 

-  direct reporting;  

- meetings (even through remote conferences);  

-  annual summary report. 

The foregoing activities will be documented through synthesis reports and will be filed in 

the records of the Oversight Board.  

 

5. ADOPTION OF THE MODEL AND UPDATE AND ADAPTATION 

CRITERIA 

5.1 MODEL AUDITING AND CONTROL BY THE O.B.  

The O.B. performs its Model control and adaptation duties in compliance with what 

envisaged in the previous chapter. 

5.2 UPDATE AND ADAPTATION 

The Board of Directors decides about the updating of the Model and about its adaptation 

in relation to any changes in the organisational conditions and operational processes, 

and to the results of the controls.  

Once approved, the changes - as well as the instruction for their immediate application - 

are notified to the O.B., which will in turn promptly provide to make those same changes 

operational and to diffuse their contents both inside and outside the Company. 

The O.B. will also provide, through a dedicated report, to inform the Board of Directors 

about the result of the activity undertaken in observance of the resolution dictating the 

update of the Model. 

The O.B. retains, anyway, definite duties and powers as regards to the care, 

development and promotion of the Model update. For such purpose, it may formulate 

remarks and proposal concerning the organisation and the control system, addressed to 

the involved company functions or, in especially important cases, to the Board of 

Directors. 

In particular, for the purpose of guaranteeing that any change to the Model is performed 

with the required promptness and effectiveness - without simultaneously incurring in a 

lack of co-ordination between the operational processes, the provisions contained in the 

Model and the diffusion of the same - the Board of Directors has decided to delegate to 

the O.B. the duty of performing, where required, any change to the Model concerning 

descriptive aspects. 

Descriptive aspects are defined as elements and information deriving from acts decided 

by the Board of Directors (e.g. a new definition of the organisation chart) or by company 

functions endowed with a specific delegation (e.g. new company procedures). 

The O.S., within the annual report, presents to the Board of Directors an appropriate 

information note about the changes performed as implementations of the foregoing 
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delegation, so as to make it the subject of a ratification resolution by the Board of 

Directors.  

Any resolution about the adoption of major updates and/or adaptations of the Model 

remains within the exclusive competence of the Board of Directors if the foregoing are 

due to the following factors: 

 regulatory changes about the administrative liability of entities; 

 identification of new risk areas, or changes in the previously identified ones, 

even if possibly associated to the starting of new sectors of activity; 

 hypothesis of refutation of conducts associated with offence types recalled 

in the Leg. D. 231/2001 by the addressees of the provisions of the Model or, generally, of 

Model infringements; 

 discovery of any deficiency in the Model following audits about its 

effectiveness. 

The Model will be, in any case, subject to periodic review every three years, to be 

decided through a resolution of the Board of Directors.  

 

6. DISCIPLINARY SYSTEM 

6.1 FUNCTION OF THE DISCIPLINARY SYSTEM 

Art. 6, paragraph 2, item c) and art. 7, paragraph 4, item b) of the Leg. D. 231/2001 

indicate the introduction of a disciplinary system suited to sanction any failure to comply 

with the measures indicated in the model as a requirement for an effective 

implementation of the organisation, management and control model.  

The definition of an effective disciplinary system, therefore, represents and essential 

prerequisite of the justification value of the organisation, management and control model 

pursuant Leg. D. 231/2001 with respect to the administrative liability of entities. 

The sanctions envisaged by the disciplinary system will be applied to every infringement 

of the provisions contained in the Model, including the Code of Conduct and the adopted 

disciplinary regulation, and of the management and oversight obligation, regardless of 

the course and result of any prosecution started by judicial authorities if the conduct 

subject to reprimand integrates the grounds of an offence relevant as per Leg. D. 

231/2001, since the rules of conduct envisaged in the Model have been assumed by 

VIAR in full autonomy and independently from any typology of offense that the 

infringements of the Model may determine.  

Any infringement of the Model, by itself, breaches the trust relationship existing with VIAR 

and entails disciplinary sanctions regardless of the possible institution of a penal 

judgement when the infringement represents an offence. This is also done to comply with 

the principles of promptness and immediateness of the disciplinary refutation and of the 

infliction of sanctions, in observance of current laws.  

As regards to this point, the VIAR disciplinary regulation is to be integrally recalled. 
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6.2 MEASURES TOWARDS SUBORDINATE WORKERS 

The observance of the provisions and of the rules of conducts envisaged in the Model 

represents the fulfilment, by employees, of the obligations envisaged by art. 2104, 

paragraph 2 of the Civil Code; the content of the Model itself represents an essential and 

integral part of such obligations. 

Any infringement of the Model, including the Code of Conduct, by VIAR employees 

subject to the Sector National Collective Agreement, always represents a disciplinary 

offence. The disciplinary system will subsequently see the addition of a disciplinary code 

to the Code of Conduct. 

Upon receiving notice of a Model infringement, a disciplinary action aimed at the 

ascertainment of the infringement itself will be immediately started. In particular, during 

the ascertainment stage, the employee will be charged with the infringement and a 

congruous period for reply will be guaranteed to him. Once the infringement has been 

ascertained, a disciplinary sanction proportionated to the severity of the infringement 

performed will be inflicted to the author, as provided in the recalled disciplinary 

regulation, previously distributed to employees. 

It is understood that all the provisions and guarantees envisaged for disciplinary 

proceedings - including those of the National Collective Labour Agreement - will be 

followed. 

As regards to the ascertainment of the infringements, the disciplinary proceedings and 

the infliction of sanctions, the powers already endowed to the VIAR management remain 

valid, within the limits of their respective delegations and competences. 

6.3 MODEL AND CODE OF CONDUCT INFRINGEMENTS AND ASSOCIATED 
SANCTIONS 

VIAR, in compliance with what established by relevant regulations, intends to make its 

employees knowledgeable about the provisions and the conduct rules contained within 

the Model and within the Code of Conduct, the infringement of which represents a 

disciplinary offence, and about the applicable sanctions, which will take into account the 

severity of the infringements.  

Being understood the obligations resting with VIAR and deriving from the Workers’ 

Statute, the conducts representing an infringement of the Model and of the Code of 

Conduct, complete with the associated sanctions, are the following: 

1. Any worker who commits a minor infringement of the internal procedures 

envisaged by the Model and/or by the Code of Conduct (e.g. fails to perform envisaged 

checks, etc.) or who adopts a conduct not compliant with the provisions of the Model 

and/or of the Code of Conduct while performing activities in sensitive areas without 

exposing the Company to actual danger incurs the “verbal reprimand" measure. Such 

conducts represent a failure to comply with the provisions issued by the Company. 

2. Any worker who repeatedly infringes the procedures envisaged by the Model 

and/or by the Code of Conduct or who repeatedly adopts a conduct not compliant with 

the provisions of the Model and/or of the Code of Conduct while performing activities in 

sensitive areas without exposing the Company to actual danger incurs the “written 

reprimand" measure. The same sanction is also applicable to the worker who, adopting 

the above mentioned conducts, exposes the Company (and, in particular, the integrity of 

company assets) to objectively dangerous situations. Such conducts represent a 

repeated failure to comply with the provisions issued by the Company. 
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3. Any worker who, by infringing the internal procedures envisaged by the Model 

and/or by the Code of Conduct or by adopting a conduct not compliant with the 

provisions of the Model and/or of the Code of Conduct while performing activities in 

sensitive areas, causes damage to the Company by committing deeds against the 

interest of the Company itself or who commits the offences mentioned under point 2 

three times in a year incurs the “suspension from duty and pay"  measure. Such 

conducts, committed because of a failure to observe the provisions issued by the 

Company, cause damage to Company assets and/or represent deeds against the 

interest of the Company itself. 

4. Any worker who, by adopting a conduct not compliant with the provisions of the 

Model and/or of the Code of Conduct while performing activities in sensitive areas, 

causes the actual institution, against the company, of the sanctionative proceeding 

envisaged by Leg. D. 231/2001 or who repeatedly commits the offences mentioned 

under point 3 three times in a year, incurs the “dismissal”  measure. Such conduct 

radically breaches the trust relationship between the Company and the worker, 

representing a severe prejudice for the company. 

The disciplinary proceedings and any other refutations charged to the employee in 

compliance with the National Collective Labour Agreement and with applicable work 

regulations for infringements not strictly associated with the compliance with the Model 

are excluded.  

The type and extent of the above recalled sanctions will be applied also taking into 

account what follows: 

 the intentionality of the conduct or of the level of negligence, imprudence or 

inexperience, also taking into account the foreseeability of the event; 

 the overall conduct of the worker, with peculiar attention - within the limits 

allowed by the law - to his previous disciplinary record; 

 the duties of the worker; 

 the functional position of the individuals involved in the deeds; 

 other peculiar circumstances characterising the disciplinary offence. 

VIAR retains the faculty to request the refund of any damage deriving from the 

infringement of the Model by an employee. The damage refund - if requested - will be 

proportional to:  

- the level of responsibility and autonomy of the employee committing the disciplinary 

offence; 

- the existence of any disciplinary proceedings against the employee; 

- the level of intentionality of his conduct; 

- the severity of the effects of the conduct, i.e. the level of risk to which the company 

reasonably believes it has been exposed - in compliance with Leg. D. 231/2001 - 

following the reprimanded conduct. 
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The individual ultimately responsible for the actual application of the foregoing 

disciplinary measures is the President of the Board of Directors, who will inflict the 

sanctions upon reporting from the O.B., after hearing the opinion of the hierarchical 

superior of the reprimanded individual, if such figure is present in the company 

organisation chart. The O.B., anyway, is tasked with verifying and assessing the 

suitableness of the disciplinary system in compliance with Leg. D. 231/2001.  

6.4 MEASURES TOWARDS MANAGERS 

Even though VIAR currently does not have any manager qualifications, the following has 

to be noticed: 

In case of infringement of the provisions and of the conduct rules contained in the Model 

and in the Code of Conduct by managers not holding apical positions, VIAR provides to 

inflict - in compliance with the procedures envisaged in article 7 of the Workers’ Statute - 

the most suitable disciplinary measures towards the authors of the reprimanded conduct, 

up to dismissal for cause.  

In case of infringement of the provisions and of the conduct rules contained in the Model 

and in the Code of Conduct by managers holding apical positions, the provisions of 

article 7 of the Workers’ Statute are not applicable. The foregoing infringement, if such to 

breache the special trust relationship existing between VIAR and the manager and to 

prevent the continuation - even on a temporary basis - of the existing working 

relationship, will represent cause for dismissal of the manager, according to art. 2119 of 

the Civil Code and to the National Collective Agreement applicable to managers.  

6.5 MEASURES TOWARDS ADMINISTRATORS 

Upon receiving notice of an infringement of the provisions and of the conduct rules by 

members of the Board of Directors, the O.B. will have to promptly notify the event to the 

whole Board of Directors. The subjects who are the addressees of the O.B. notification 

may take any suitable measure including, by way of example, the convocation of the 

shareholders' meeting, in order to adopt the most suitable measures envisaged by the 

law. 

6.6 MEASURES TOWARDS CONSULTANTS, COLLABORATORS, SUPPLIERS 
AND COMMERCIAL PARTNERS 

External consultants and collaborators, as well as suppliers and commercial partners of 

VIAR, are bound to observe the conduct rules contained in the Code of Conduct and in 

the Model as far as they are applicable. Any infringement of the same will be sanctioned 

in accordance with what envisaged in specific contractual clauses, added to the relevant 

contracts. Such clauses may envisage, by way of example, the faculty of terminating the 

contract and/or the payment of penalties. 

VIAR retains, of course, the faculty to request the refund of any damage deriving from the 

infringement of the above recalled conduct rules by a third party. 

ANNEXES 

1. CODE OF CONDUCT 

2. ETHICAL CODE 


