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1.1. Administrative Liability of the Entity 

With the issuance of Legislative Decree No. 231 of 8 June 2001 (hereinafter also referred to simply as the 
“Decree”), entitled “Discipline of the Administrative Liability of Legal Persons, Companies, and Associations, 
including those without Legal Personality”, in force since 4 July 2001, a new regime of liability was introduced for 
entities, legal persons, and companies for certain predicate offences if committed: 

i) “in the interest of or to the advantage of” the entity itself; 

ii) by persons who hold – even de facto – functions of representation, administration, management, or direction 
of the entity (or of an organizational unit of the entity with financial and functional autonomy), so-called “top 
management personnel”; and 

iii) by persons under the direction or supervision of one of the above-mentioned subjects (so-called “subordinate 
personnel”). 

Since its enactment, the Decree has undergone various extensions, enlarging the scope of application to additional 
offences, which are expressly and exhaustively listed in the Decree (or in other special laws), forming a numerus 
clausus that is continually being expanded by the legislator (so-called “Predicate Offences”). The most recent 
legislative intervention is Legislative Decree No. 24 of 10 March 2023, regarding the management of 
whistleblower reports and their protection, which substantially modified the rules on internal reporting channels, 
prohibition of retaliation, and the disciplinary system referred to in Article 6 of the Decree. 

The entity’s liability is autonomous and separate from the criminal liability of the natural person. However, it is 
subject to the principle of personal criminal responsibility under Article 27 of the Constitution, meaning that the 
natural person who materially commits the offence, as established in the criminal proceedings, determines the 
entity’s liability under the Decree only if the Predicate Offences are committed, even partially, “in the interest of 
or to the advantage of” the entity. 

 

1.2. Natural Persons Subject to Legislative Decree 231/2001 

Pursuant to Article 5 of the Decree, those who, by committing the offence in the interest or to the advantage of 
the entity, can determine the entity’s liability, fall into the following categories: 

a) Top management personnel – natural persons holding top positions (representation, administration, or 
direction of the entity or of one of its organizational units with financial and functional autonomy) or persons who 
effectively exercise management and control; 

b) Subordinate personnel – natural persons under the direction or supervision of one of the top management 
personnel. 

For the latter, all forms of working relationships must be considered, regardless of contractual classification, not 
only subordinate employment relationships, including semi-subordinate relationships, consultants, agents, 
freelancers, professionals, etc. 

This includes assignments entrusted by top management to external collaborators who carry them out under the 
direction or supervision of top management personnel. 

By contrast, the entity’s liability is always excluded (Article 5, paragraph 2 of the Decree) if such persons acted 
solely in their own interest or in the interest of third parties. 

1. Legislative Decree No. 231 of 8 June 2001 
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1.3. Interest and Advantage for the Entity as Criteria of Objective Attribution 

 
A fundamental condition for the offence committed by a natural person to reflect on the entity is that the 
organization must have had an interest in or derived an advantage from the offence. These constitute two distinct 
criteria for attributing liability: 
 

Interest: requires an ex ante evaluation to determine whether the offence was aligned with company policy aimed 
at achieving results or objectives through unlawful conduct, following a clearly subjective assessment (e.g., illegal 
waste disposal to obtain illicit enrichment, regardless of whether the enrichment actually occurred). 

 

Advantage: requires an ex post evaluation and has an objective connotation, meaning it is verifiable based on the 
concrete effects resulting from the offence (i.e., whether the entity obtained some benefit from the offence, even 
if no economic gain occurred). 

 

 
1.4. Sanctions Provided by the Decree 

Pursuant to Articles 9 and 23 of Legislative Decree 231/2001, the following sanctions may be imposed on the 

entity as a result of the commission or attempted commission of the aforementioned offences: 

- Monetary penalty (including precautionary seizure in pre-trial proceedings); 

- Interdictory measures (also applicable as precautionary measures), generally lasting no less than three 

months and no more than two years. Pursuant to Article 14, paragraph 1, of Legislative Decree 231/2001, 

“Interdictory measures concern the specific activity to which the entity’s offence refers,” which may include: 

temporary or permanent prohibition from carrying out the activity; suspension or revocation of 

authorizations, licenses, or permits functional to the offence; prohibition from contracting with public 

administrations, except to obtain public services; exclusion from incentives, financing, contributions, or 

subsidies and possible revocation of those granted; temporary or permanent prohibition to advertise goods 

or services. 

- Publication of the judgment (in the event that an interdictory measure has been applied); 

- Confiscation (including preventive seizure in pre-trial proceedings). 

Monetary penalty: Determined by the criminal judge through a system based on “shares” in a number not less 

than 100 and not more than 1,000, with the amount of each share ranging from €258.22 to €1,549.37. 

The amount is set “based on the economic and financial conditions of the entity to ensure the effectiveness of 

the sanction.” 

In imposing the monetary penalty, the judge determines: 

- the number of shares, considering the seriousness of the offence, the degree of responsibility of the entity, 

and the efforts made to eliminate or mitigate the consequences of the offence and to prevent further 

unlawful acts; 

- the amount of each share, based on the economic and financial conditions of the entity. 
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The entity is liable for payment of the monetary penalty from its own assets (Article 27, paragraph 1, of the 

Decree). 

Article 12 of the Decree provides for cases in which the monetary penalty may be reduced, which are 

summarized schematically below. 

 

Reduction Preconditions 

 
1/2 

 
 

(…and in any case, cannot 

exceed €103,291.00) 

- The perpetrator of the offence committed the act primarily in their own or a third 

party’s interest, and the Entity did not derive any benefit or derived only a minimal 

benefit; or 

- - the financial damage caused is of negligible significance. 

 
 
 

 
from 1/3 to 1/2 

Before the declaration of the opening of the first-instance trial: 
The Entity has fully compensated for the damage and has eliminated the harmful or 
dangerous consequences of the offence, or has otherwise taken effective measures 
to that effect; or 

an organizational model suitable for preventing offences of the same type as the one 
that occurred has been adopted and made operational. 

 
 
 
 
 
 

from 1/2 to 2/3 

Before the declaration of the opening of the first-instance trial: 
The Entity has fully compensated for the damage and has eliminated the harmful or 
dangerous consequences of the offence, or has otherwise taken effective measures 
to that effect; 
 
and 

an organizational model suitable for preventing offences of the same type as the one 

that occurred has been implemented and made operational. 

 

a) Interdictive Sanctions 

These apply only to the offences for which they are expressly provided and so long as at least one of the following 

conditions is met:
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The company has derived a significant profit from the commission of the offence and the offence was 
committed by individuals in senior positions, or by individuals subject to the direction of others where, in the 
latter case, the commission of the offence was determined or facilitated by serious organizational deficiencies; 
in the event of repeated offences. 
 
The judge determines the type and duration of the disqualifying sanction, taking into account the suitability of 
each sanction to prevent offences of the same type as the one committed and, if necessary, may apply them 
jointly (Article 14, paragraphs 1 and 3, Legislative Decree 231/2001). 
 
Sanctions consisting of prohibition from carrying out business activities, prohibition from contracting with the 
Public Administration, and prohibition from advertising goods or services may be applied — in the most serious 
cases — on a permanent basis. 
 
Pursuant to and under the conditions set out in Article 15 of the Decree, the judge may allow the entity to 
continue its business activity (instead of imposing the sanction of prohibition), by appointing a commissioner for 
a period equal to the duration of the disqualifying sanction. 
 
The following disqualifying sanctions are provided for by the Decree and apply only in relation to the offences 
for which they are expressly provided: 
 

- Prohibition from carrying out business activities; 
 

- Suspension or revocation of authorizations, licences, or concessions that contributed to the commission 
of the offence; 

 
- Prohibition from contracting with the Public Administration, except for the purpose of obtaining the 

provision of a public service; 
 

- Exclusion from benefits, financing, grants, or subsidies, and/or revocation of those already granted; 
 

- Prohibition from advertising goods or services. 
 
For disqualifying sanctions to be imposed, at least one of the conditions set out in Article 13 of Legislative 
Decree 231/2001 must be met, namely: 
 
- “the entity has derived a significant profit from the offence and the offence was committed by individuals 

in senior positions, or by individuals subject to the direction of others where, in this case, the commission 
of the offence was determined or facilitated by serious organizational deficiencies”; 

or 
 
- “in the event of repeated offences.” 
 
Furthermore, disqualifying sanctions may also be requested by the Public Prosecutor and applied to the Entity 
by the Judge as precautionary measures where: 
 

- there are serious indications that the Entity is liable for an administrative offence arising from a crime; 
 

- well-founded and specific elements emerge indicating the existence of a concrete risk that offences of the 
same type as the one under investigation may again be committed; 

 
- the Entity has derived a significant profit.
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In any case, disqualifying sanctions shall not be applied where the offence was committed primarily in the interest 
of the offender or third parties and the Entity derived no benefit or only a minimal benefit therefrom, or where 
the financial damage caused is particularly minor. 

The application of disqualifying sanctions is also excluded where the Entity has implemented the remedial 
measures provided for under Article 17 of Legislative Decree 231/2001 and, more specifically, where, before the 
declaration of the opening of the first-instance trial, the following conditions have been met: 

a) the Entity has fully compensated for the damage and has eliminated the harmful or dangerous consequences of 
the offence, or has otherwise taken effective action in this regard; 
b) the Entity has eliminated the organizational shortcomings that led to the offence by adopting and 
implementing organizational models suitable for preventing offences of the same type as the one that occurred; 
c) the Entity has made the profit obtained available for confiscation purposes. 

Disqualifying sanctions have a duration of not less than three months and not more than two years. The choice of 
the measure to be applied and its duration is determined by the Judge on the basis of the criteria previously 
indicated for the assessment of the monetary sanction, taking into account the suitability of each sanction to 
prevent offences of the same type as the one committed (Article 14, Legislative Decree No. 231/2001). 

Law No. 3 of 9 January 2019, entitled “Measures to combat crimes against the Public Administration, as well as 
provisions concerning the statute of limitations and the transparency of political parties and movements,” 
increased the duration of disqualifying sanctions for the following offences: 

• bribery for acts contrary to official duties; 
• bribery in judicial proceedings; 
• extortion by a public official (malfeasance); 
• undue inducement to give or promise benefits. 

In such cases, disqualifying sanctions apply for a period of not less than four years and not more than seven years 
where the offence is committed by a senior manager (apical person), and for a period of not less than two years 
and not more than four years where the offence has been committed by a person subject to the direction or 
supervision of others. 

a) Publication of the conviction judgment 

Article 18 of Legislative Decree 231/2001 provides for the publication of the conviction judgment when a 
disqualifying sanction is imposed on the Entity. 

The publication of the judgment takes place pursuant to Article 36 of the Criminal Code by posting it publicly. 

The Judge may order the publication of the conviction judgment, in whole or in part, in one or more newspapers, 
together with its posting in the Municipality where the Entity has its registered office, where a disqualifying 
sanction is imposed. The publication is carried out by the Clerk of the competent Court, and the related costs are 
borne by the Entity. 

b) Confiscation 

Article 19 of Legislative Decree 231/2001 provides that, upon conviction, confiscation shall always be ordered, 
specifically: 
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a) of the price of the offence (money or other economic benefit given or promised to induce or cause another 
person to commit the offence); 
b) of the profit of the offence (the economic benefit directly obtained). 

The portion that may be returned to the injured party is excluded from confiscation, as are the rights acquired by 
third parties in good faith, in accordance with general principles. 

1.5. Categories of Offences Provided for by Legislative Decree 231/2001 (so-called “Predicate 

Offences”)  

Under Legislative Decree 231/2001, an entity may be held liable only in connection with the commission of 

specific offences expressly identified by the legislator in the Decree and/or referred to therein. 

For reasons of conciseness and in light of the continuous legislative developments that have significantly 

expanded their scope over the years, these offences are listed in a specific section entitled “Risk Table – 

Predicate Offences”, which forms an integral part of this General Section and assigns specific relevance to the 

Entity. 

1.6 Offences Committed Abroad 

A significant debate concerning the Decree relates to its territorial scope. Without claiming to be exhaustive, 

two aspects are highlighted here as being relevant to the international context as per Legislative Decree No. 

231/2001: 

1) On the one hand, the case governed by Article 4, where the offence giving rise to the entity’s liability, 

committed in its interest or for its benefit by one of the qualified persons, is committed abroad. 

The administrative liability of the Entity may also arise in relation to offences committed abroad, provided that 

the State where the offence was committed does not prosecute; that, where the law requires the offender to 

be prosecuted at the request of the Minister of Justice, such a request is also made with respect to the Entity; 

that, in addition to the other objective and subjective requirements, the further conditions for prosecution set 

out in Articles 7, 8, 9, and 10 of the Italian Criminal Code are satisfied; and that the objective and subjective 

attribution criteria established by the Decree have been met. 

2) On the other hand, the case not expressly regulated, in which the predicate offence is committed in Italy in 

the interest or for the benefit of a “foreign” entity. 

It must be specified that both Italian and foreign companies can be held liable under Legislative Decree 231/2001, 

provided that Italian jurisdiction exists in relation to the offence attributable to them according to the criteria 

established by the Decree. 
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1.7. Attempted Offences 
 
In cases where predicate offences under the Decree are committed, including in the form of an attempt, 
monetary sanctions (in terms of amount) and disqualifying sanctions (in terms of duration) are reduced by one-
third to one-half. 
Sanctions are excluded where the Entity voluntarily prevents the completion of the action or the occurrence of 
the event (Article 26 of the Decree). 

 

1.8. Adoption of the Organization, Management and Control Model as a (Possible) Exemption from 

Administrative Liability 

Although the law provides for the adoption of the Model on an optional rather than mandatory basis, its 

adoption aims to protect the entity from administrative liability for offences committed by the above-mentioned 

qualified persons. 

Moreover, Article 2086 of the Italian Civil Code provides that: “An entrepreneur operating in corporate or 

collective form has the duty to establish an organizational, administrative and accounting structure appropriate 

to the nature and size of the enterprise … [omissis].” Accordingly, the establishment of an adequate 

organizational structure is a duty – not a mere option – of the Administrative Body, in order to protect the entity 

from the adverse consequences arising from the ascertainment of administrative liability and also to avoid a 

potential source of liability of the Administrative Body towards the Shareholders. 

Exemption from the Entity’s liability – and, conversely, the finding of its administrative liability – must be 

assessed in light of an organizational fault, considering whether suitable safeguards to prevent the risk of 

offences were adopted. 

At this point, a distinction must be drawn, in terms of subjective attribution linked to organizational fault, 

depending on whether the predicate offence was committed: 

I) by senior managers (so-called “top management”) referred to in Article 5, paragraph 1(a) of the Decree; 

II) by persons subject to the direction or supervision of the individuals referred to above (paragraph 1(b) of the 

aforementioned article). 

In the first case (I), the entity shall be exempt from liability if it can prove that: 

the governing body adopted and effectively implemented, prior to the commission of the offence, an 

organization and management model suitable to prevent offences of the type that occurred; 

the task of supervising the functioning of and compliance with the Model, as well as ensuring its updating, was 

entrusted to a body within the Entity vested with autonomous powers of initiative and control; 

the persons who committed the offence fraudulently circumvented the Model; 

there was no omitted or insufficient supervision by the Supervisory Body. 

It must be specified that the mere formal adoption of the Model is not sufficient to grant exemption from the 

Entity’s liability. Rather, an additional requirement (a quid pluris) is necessary, as provided for in paragraph 2 of 

Article 6 of the Decree, which may be summarised as follows: 
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i) identifying the activities within which offences may be committed; 

ii) establishing specific procedures, both at the planning and implementation stages, in relation to the offences 

to be prevented; 

iii) establishing methods for managing financial resources suitable to prevent the commission of offences; 

iv) providing for reporting obligations to the Supervisory Body;  

v) introducing a disciplinary system capable of sanctioning failure to comply with the measures set out in the 

Model; 

vi) adopting an internal reporting (whistleblowing) system and a prohibition of retaliation against the reporting 

person (and the persons involved), with a consequent extension of disciplinary measures. 

In the second case (II), the entity shall be held liable where it is established that the commission of the offence 
was made possible by a failure to comply with obligations of direction or supervision. 

Conversely, non-compliance with such obligations is excluded where the entity, prior to the commission of the 
offence, adopted and effectively implemented an organization, management and control model suitable to 
prevent offences of the type that occurred. 

Paragraph 3 of Article 7 of the Decree provides that the Model must, in relation to the nature and size of the 
organization, as well as the type of activity carried out, establish appropriate measures to: 

• ensure that business activities are conducted in compliance with the law; 
• promptly detect and eliminate risk situations. 

Effective implementation of the Model necessarily requires: 

a) its periodic updating (both in the event of significant violations of the Model’s provisions and in the event of 
changes in the organization or its activities); 
b) an appropriate disciplinary system designed to sanction failure to comply with the measures set out in the 
Model. 

2. THE HENOTO S.p.A. MODEL 

2.1. Description of the Entity 

As a preliminary matter, it must be noted that the Company is subject to the direction and coordination activity of 
BolognaFiere S.p.A., whose Code of Ethics it has adopted. 

Henoto S.p.A. has as its corporate purpose, and carries out as its core business activity (in summary form, reference 
being made to the Articles of Association for the full wording), the construction, assembly and installation of 
exhibition stands for trade fairs, congresses, events, cultural, sporting, promotional and advertising events in 
general, both in Italy and abroad. 

Such activities are performed indiscriminately for both public legal entities (meaning organizations subject to the 
regulations of the new Public Contracts Code) and private entities. 
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The Company consists of a registered office in Bologna (Via Alfieri Maserati, no. 18) and the following branch 
offices/local units: 

• Via Cappuccini, no. 2, in Milan; 
• Via Matteotti 22 and 7/A, in Arzergrande (Padua); 
• Via Tommaseo 59, in Padua; 
• Via Tolomeo 14/16, in Piove di Sacco (Padua); 
• Via delle Medaglie d’Oro 232, in Rome. 

The Henoto Group consists of the parent company Henoto S.p.A. and its Italian and foreign subsidiaries, which carry 
out activities instrumental to the parent company. 

The business model adopted is that of the so-called “extended enterprise”, which has enabled the creation of a 
fully integrated supply chain, albeit composed of autonomous and distinct legal entities, supported by Industry 4.0 
processes and technologies. In particular, the Group directly manages wood, aluminium and metal production, 
painting processes, digital printing, furniture rental, lighting and audio-video services, as well as assembly and on-
site assistance services, thereby ensuring constant control over all operational phases of each project. 

The Group’s international expansion began in 2018 and, following significant acquisitions, has now been 
consolidated with offices in the United States (Chicago, Las Vegas, New York), Mexico (Guadalajara and Mexico 
City), Europe (Lugano, Ettlingen, Copenhagen, Warsaw), the Middle East (Dubai) and China (Shanghai). 

The attached Group organogram graphically and more concisely represents the current structure of the Henoto 
Group and constitutes an essential part of this General Section. 

2.2. Corporate Bodies 

The corporate bodies of Henoto S.p.A. are: 

a) the Shareholders’ Meeting; 
b) the Board of Directors; 
c) the Board of Statutory Auditors. 

Shareholders’ Meeting 
The Shareholders’ Meeting resolves on matters reserved to it by law and by the Articles of Association currently in 
force. 

Board of Directors 
Henoto is governed by a Board of Directors appointed by the Shareholders’ Meeting. The Board consists of the 
Chairperson and four other members, including two Chief Executive Officers, one Director vested with a special 
power of attorney, and one Director without delegated powers. 

Supervisory Body (Statutory Auditors) 
The control body consists of a Board of Statutory Auditors composed of five members. 

With regard to the organizational structure of the Entity, it is also worth noting that statutory audit activities 
(external audit) are entrusted to an independent external auditing firm. 
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2.3. Organizational Structure 

With regard to details of the organizational structure, reference should be made to the Company’s organogram, 

attached to this General Section. 

 

2.4. Adoption of the Model by the Entity 

The Entity, formerly known as Gi Planet S.p.A., had adopted an organization and management model approved 

by the Board of Directors on 16 July 2019. 

Following the extraordinary transaction that resulted not only in the change of its corporate name to Henoto 

S.p.A. but also in a modification of its ownership structure, and its consequent inclusion within the Group headed 

by BolognaFiere S.p.A., the Company resolved to adopt a new Model. 

This new Model is aligned with the ethical and organizational values expressed by the parent company and is also 

intended to ensure regulatory and organizational updating, with the aim of: 

a) strictly complying with the regulations on the administrative liability of entities; 

b) establishing a prevention and control system aimed at reducing the risk of commission of offences related to 

corporate activities; 

c) informing and raising awareness among individuals operating in areas at risk that violations and/or 

commission of predicate offences, in addition to giving rise to personal criminal liability, may also entail liability 

for the Company; 

d) promoting, both internally and externally – in particular towards those who, for whatever reason, may be 

directly or indirectly involved in the Entity’s processes – principles of legality and zero tolerance for unlawful 

conduct, even if committed in the interest or to the advantage of the organization; 

e) strengthening control measures aimed at preventing the commission of offences in the performance of 

corporate activities; 

f) providing training to employees and collaborators on the proper performance of their duties. 

 

2.5. Structure of the Model 

The Model of Henoto S.p.A. consists of: 

a) a “General Section”, containing the core principles and the rules governing the structure functional to it, which 

is published in the dedicated section of the Entity’s institutional website, with the exception of the organogram, 

which is classified as internal and confidential; 

b) a “Special Section”, setting out the individual categories of offences relevant pursuant to Legislative Decree No. 

231/2001 that have been assessed as applicable and relevant to Henoto S.p.A.; 

c) a “system of internal procedures”, the formalization of which is intended to strengthen the safeguards aimed 

at preventing the commission of predicate offences. 
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2.6. Approval, Amendments and Updates of the Model 

Henoto S.p.A. has determined that adoption of the Organization, Management and Control Model is reserved to a 

resolution by the Board of Directors, as are any subsequent amendments and additions. 

Updates to the approved Model shall become necessary in the event of legislative changes and/or violations of the 

Model and/or organizational changes within the Entity, whether in terms of delegated powers and decision-making 

authority or in relation to activities that fall outside ordinary processes due to their specific nature. 

The Administrative Body is, in any event, vested with general authority to adopt all amendments and additions 

deemed useful and necessary. 

 

2.7. Documents Related to the Model 

Reference to the Model shall be understood as referring to all documents that form part of it and not solely to this 

formally adopted document. These include: 

• the Code of Ethics; 

• the disciplinary system applicable in cases of violation of the Model; 

• the system of delegations and powers of attorney and, more generally, all internal documents 

concerning: 

a) the description of duties; 

b) the assignment of functions and/or specific responsibilities (organograms, functional charts, job 

descriptions, service orders, etc.); 

• the system of principles of conduct and/or procedures and/or protocols and/or internal controls aimed at 

ensuring adequate transparency and traceability of internal processes. 

Accordingly, reference to the Model not only concerns this formalised document – which Henoto has also 

disseminated by publication in the dedicated section of its institutional website – but also all additional documents 

and procedures that may subsequently be adopted with the purpose of strengthening and/or improving existing 

safeguards. 

 

2.8. Dissemination of the Organizational Model 

a) Recipients 

In compliance with the provisions of the Decree and in consideration of the Entity’s organizational structure, this 

Model identifies the following recipients (hereinafter also “Recipients”): 

• members of the corporate bodies; 

• those who, even de facto, perform management, administrative, direction or control functions within the 

Entity or within one of its organizational units having financial and functional autonomy; 
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• all company personnel (managers and employees), regardless of their contractual classification; 

• individuals collaborating with the Company under quasi-subordinate relationships, such as project-based 

collaborators, temporary workers and agency workers; 

• external parties acting on behalf of, under mandate from, or in representation of the Entity, pursuant to 

specific contractual clauses. 

b) Information Dissemination of the Model 

In order to ensure maximum information dissemination regarding the adoption of this Model among the above-

mentioned Recipients, the Entity has provided for: 

1. publication of the Model on the institutional website through the creation of dedicated web pages, where 

the Code of Ethics, the Model and the internal whistleblowing reporting channel are available; 

2. the sending of an information letter to all Recipients to communicate that the Company has adopted an 

Organization, Management and Control Model pursuant to Legislative Decree No. 231/2001; 

3. organization of seminars addressed to all personnel, focusing on the Code of Ethics and the key elements 

of the Model and of the preventive control system (e.g. authorization powers, reporting lines, procedures, 

information flows and all elements contributing to transparency in daily operations), as well as 

informational meetings aimed at providing useful knowledge for the identification, reduction and 

management of workplace risks. 

c) Staff Training 

In order to ensure effective implementation of the Model, a specific training plan has been defined to guarantee 

broad dissemination among the Recipients of the principles contained therein, as well as the related procedures 

and rules of conduct. 

Training activities are structured according to the roles, jobs and responsibilities held by individual Recipients, as 

well as the level of risk associated with the area of activity or business process in which they operate. 

Training activities are appropriately documented, and participation in training sessions is formalised through 

attendance records. 

d) Information to Third Parties 

Henoto S.p.A. also provides for dissemination of the Model to individuals who maintain collaborative relationships 

with the Entity without a subordinate employment relationship, consultancy relationships and other professional 

relationships of a non-subordinate nature, whether continuous or occasional (including persons acting on behalf of 

suppliers and partners; hereinafter, collectively, “Third Parties”). 

In particular, the relevant corporate functions provide Third Parties with whom they interact with appropriate 

information regarding the adoption by Henoto S.p.A. of the Model pursuant to Legislative Decree No. 231/2001. 

The Entity also invites Third Parties to review the contents of the Code of Ethics and the Model available on its 

website. 
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Specific contractual clauses are included in agreements to inform Third Parties of the adoption of the Model by 

Henoto S.p.A. Third Parties must declare that they have examined the Model, undertake to comply with it, and 

acknowledge the consequences arising from its violation. 

In particular, Henoto undertakes to: 

• notify all counterparties/partners having contractually regulated relationships with Henoto S.p.A. of the 

adoption of the Model; 

• include, in any supply, service or consultancy agreement (within the body of the contract or as an 

attachment), a declaration confirming knowledge of the provisions of Legislative Decree No. 231/2001 and 

of the prescriptions of the Model, together with a commitment to comply with them. 
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3. THE SUPERVISORY BODY 
 

3.1. Legal Framework 

Article 6, paragraph 1, of Legislative Decree No. 231/2001 provides that the Entity shall not be liable for an offence 

if it can prove that: 

• the governing body adopted and effectively implemented an appropriate Organization and Management 

Model; 

• the task of supervising the functioning of and compliance with the Model, and of ensuring its updating, was 

entrusted to a body of the Entity vested with autonomous powers of initiative and control. 

 

3.2. Requirements of the Supervisory Body 

According to statutory provisions, case law and legal doctrine, the Supervisory Body must meet specific 

requirements, in particular: 

• Continuity of action: it must be permanently integrated within the corporate structure so as to carry out its 

monitoring and updating activities on a continuous ongoing basis, implementing all amendments required 

by changes in the business or organizational structure. It must represent a constant point of reference for 

those wishing to submit reports or requesting guidance on the conduct to be followed. 

• Independence and autonomy: it must perform its functions with independence of judgment and 

operational autonomy, including the authority to supervise the application of the Model by top 

management (Article 6(1)(b) of Legislative Decree No. 231/2001), without direct or indirect interference 

from controlled parties. It shall therefore report to the highest corporate governing body, i.e. the Board of 

Directors as a whole. Members of the Supervisory Body must not be involved in operational management 

and must be free from conflicts of interest capable of affecting their independence and autonomy of 

judgment. 

• Professional competence: it must possess adequate technical and professional qualifications in inspection 

activities, advisory services, internal control system analysis and legal matters, including knowledge of 

specific techniques suitable to ensure effective supervisory and advisory powers. 

• Integrity (honourability): all members must meet standards of moral standing and integrity and must not 

fall under any of the disqualification or ineligibility grounds provided for by Article 2382 of the Italian Civil 

Code (e.g. interdiction, legal incapacity, bankruptcy, or conviction entailing temporary or permanent 

disqualification from public office or inability to hold managerial positions). In any event, individuals 

convicted of criminal offences – in particular of the predicate offences under the Decree – may not be 

appointed as members. 
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3.3. Appointment of the Supervisory Body 

In light of the specific corporate structure of Henoto S.p.A., the Board of Directors has resolved to establish a 

collegiate Supervisory Body. 

This Supervisory Body was appointed taking into account a multidisciplinary professional composition capable of 

ensuring compliance with the above-mentioned requirements. 

Henoto opted to appoint a body external to the Entity (professionals with expertise in legal matters and in the field 

of administrative liability of entities). This choice ensures autonomy in supervisory initiatives and freedom from 

interference by any component of the organization, while also guaranteeing adequate continuity of action and a 

high level of professional competence in relation to the various categories of predicate offences. 

The Supervisory Body reports directly to the Board of Directors and is not subject to any hierarchical link with 

operational structures, thus ensuring full autonomy and independence of judgment. 

The Supervisory Body adopts its own internal rules of operation, formalised in specific regulations (“Regulations of 

the Supervisory Body”), which are submitted to the Board of Directors for acknowledgement. 

For the performance of its duties, the Board of Directors grants the Supervisory Body the powers of initiative and 

control necessary to supervise the functioning and observance of the Model and to update it in compliance with 

the Decree. 

Furthermore, the Board of Directors allocates an annual budget to the Supervisory Body, which it may use 

independently, subject to reporting obligations. Any need to exceed the allocated budget must be communicated 

to and approved by the Board. The Supervisory Body ordinarily relies on the Entity’s internal structures in carrying 

out its supervisory and control functions. 

 

3.4. Term of Office and Grounds for Termination 

The Supervisory Body shall remain in office for the term specified in the appointment resolution (three financial 

years) and may be renewed. 

Termination of office may occur for one of the following reasons: 

• expiry of term; 

• revocation by the Board of Directors; 

• resignation formalised by written notice to the Board of Directors; 

• occurrence of one of the grounds for forfeiture. 

 

3.5. Grounds for Ineligibility, Incompatibility and Forfeiture 

Grounds for ineligibility, incompatibility or forfeiture include: 

• the situations referred to in Article 2382 of the Italian Civil Code (interdiction, incapacity, bankruptcy or 

conviction entailing disqualification); 

• a final conviction for having committed one of the offences provided for by the Decree; 
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• a final conviction entailing temporary disqualification from public office or from managerial positions; 

• being an executive member of the Board of Directors or General Manager of the Company, or having family 

ties (up to the fourth degree) with such persons; 

• maintaining economic relationships with the Company or its directors of such relevance as to compromise 

independence of judgment. 

Candidates must provide self-certification declaring the absence of such grounds and undertake to promptly notify 

any changes. 

Should any such condition arise during the term of office, the Supervisory Body must immediately inform the Board 

of Directors, which, upon verification, shall promptly appoint a replacement. 

Revocation may occur only for just cause, to be identified exclusively in cases of serious and ascertained breach of 

duties. By way of example, just cause may include: 

• a serious breach of the Supervisory Body member’s duties; 

• a final conviction of the Entity under the Decree, or a plea bargain pursuant to Article 444 of the Italian 

Code of Criminal Procedure, where “omitted or insufficient supervision” attributable to the Supervisory 

Body is established; 

• the conviction or plea bargain of a member for one of the predicate offences; 

• a breach of confidentiality regarding whistleblowers or relevant reports; 

• a serious breach of duties as defined by the Model. 

In the event of revocation, the Board of Directors shall promptly reconstitute the Body. For serious reasons (e.g. 

precautionary measures), the Board may order temporary suspension pending a new appointment. 

The Supervisory Body’s remuneration shall be determined by the Board of Directors at the time of appointment 

and shall remain unchanged for the entire term. 

 

3.6. Duties and Powers of the Supervisory Body 

The Supervisory Body is entrusted with the following tasks: 

• monitoring the adequacy of the Model in relation to the Entity’s activities and organization; 

• verifying that actual conduct within the Entity complies with the Model and identifying any deviations; 

• ensuring updating of the Model in light of changes in corporate conditions; 

• submitting proposals for amendments and updates; 

• reporting any violations of the Model to the Board of Directors; 

• monitoring dissemination, training initiatives and information flows to the Supervisory Body. 

Supervisory activities include: 

• document-based audits: at least annual, including sample reviews of major corporate acts and significant 

contracts in “at-risk” areas; 

• verification of preventive control systems, including: 
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o periodic reviews of the delegation and powers-of-attorney system; 

o assessments of the adequacy of procedures governing at-risk activities; 

o reviews of whistleblowing reports relevant under Legislative Decree No. 231/2001. 

The outcome of such audits, including identified deficiencies and recommended corrective actions, shall be included 

in the annual report to the Board of Directors. 

The Supervisory Body shall: 

• have access to adequate financial resources; 

• enjoy free access to all company functions and information without prior consent; 

• be vested with powers of investigation, inspection and proposal of sanctions; 

• be able to rely on the cooperation of company structures and corporate bodies. 

 

3.7. Information Flows to and from the Supervisory Body 

a) Reporting Obligations to the Supervisory Body 

Article 6(2)(d) of Legislative Decree No. 231/2001 requires the Model to provide for reporting obligations towards 

the Body supervising the Model. 

To ensure effective supervision, the Supervisory Body must receive periodic and event-driven information from 

corporate functions with responsibility and control roles. 

Information may include: 

• notices from judicial authorities involving the Entity or corporate bodies; 

• requests for legal assistance by managers or employees in proceedings relating to predicate offences; 

• reports from control functions highlighting potential critical issues; 

• disciplinary proceedings and related outcomes linked to violations of the Model; 

• organizational changes; 

• updates to delegation systems; 

• significant transactions in at-risk areas; 

• changes in processes exposing the Entity to new risks; 

• communications from the Board of Statutory Auditors regarding internal control deficiencies; 

• minutes of corporate body meetings relevant to Legislative Decree No. 231/2001. 

To ensure confidentiality and facilitate reporting, a dedicated email address (odv@henoto.com) has been 

established, accessible exclusively by the Supervisory Body. 

b) Relations with Corporate Bodies 

While maintaining autonomy and independence, effective communication channels must be ensured between the 

Supervisory Body and corporate bodies. 
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The Supervisory Body shall report to the Board of Directors at least annually through a written report outlining: 

• the supervisory activities carried out; 

• any critical issues identified; 

• any corrective and improvement measures planned and their implementation status. 

The Supervisory Body may be summoned at any time by the Board of Directors and may likewise request to be 

heard whenever necessary. 

Finally, the Supervisory Body must immediately inform the Board of Statutory Auditors if any established violation 

concerns members of the Board of Directors. 
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4. THE DISCIPLINARY AND SANCTIONING SYSTEM 
 

4.1 General Principles 

For the purpose of evaluating the effectiveness and suitability of the Code of Ethics and the Model in preventing 

the offences contemplated by Legislative Decree 231/2001, it is necessary to identify and sanction behaviours 

that may facilitate the commission of offences relevant under Legislative Decree 231/2001 or, more generally, 

violations of the Code of Ethics and/or the Model. 

Pursuant to Article 6, paragraph 2, letter e) of Legislative Decree 231/2001, the Company is required to “introduce 

a disciplinary system suitable for sanctioning non-compliance with the measures indicated in the Model.” 

The disciplinary system is not directed solely at internal subjects of the Company but also at third parties (Third-

Party Recipients) operating in any capacity on behalf of the Company, providing disciplinary sanctions in one case 

and contractual/civil sanctions in the other (for example: express termination clause, removal from the qualified 

suppliers list). 

Henoto S.p.A. has thus introduced a disciplinary system that sanctions violations of the Model according to 

criteria of gradualness and proportionality, based on the behaviour identified. 

The preventive purpose pursued through adoption of the Model and the principles of timeliness and immediacy 

require the imposition of a sanction regardless of the initiation or outcome of any criminal proceedings against 

the responsible individual and/or the Entity. 

The adequacy of the disciplinary system in relation to the requirements of Legislative Decree 231/2001 and 

subsequent amendments must be continuously monitored by the Supervisory Body, which must be guaranteed 

an adequate flow of information regarding the types of sanctions applied and the circumstances underlying them. 

The assessment of actual responsibility arising from a violation of the Model and the imposition of the related 

sanction shall take place in compliance with applicable laws, collective bargaining agreements, contracts and/or 

assignments with third parties, internal procedures, privacy regulations, and in full respect of the fundamental 

rights to dignity and reputation of the individuals involved. 

 

4.2 Recipients 

The following are subject to Henoto S.p.A.’s disciplinary system: 

• Board of Directors, Supervisory Board, Supervisory Body 

Pursuant to Article 5 of Legislative Decree 231/2001, these are considered apical subjects and are 

therefore subject to the disciplinary system, and liable to the sanctions provided for in this system. 

• Employees 

The Decree refers, in particular, to all those who have an employment relationship with the Company, 

regardless of their job title or organizational level, whether they are apical subjects or under the direction 
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or supervision of others. 

• Collaborators, consultants, professionals 

This disciplinary system also applies to subjects who, whether external or not in an employment 

relationship with the Company, are functionally under the direction and supervision of an apical subject 

or operate directly on behalf of the Entity. As such, they are required to comply with the Model by virtue 

of their function within the Company’s organizational structure. 

These third-party subjects include anyone engaged in work or professional relationships, including 

technical or intellectual services, acting in the name of or on behalf of the Company. 

• Third-Party Companies 

Henoto S.p.A. considers significant and therefore contracts for sanctioning unlawful conduct committed 

by third-party entities operating in the name of or on behalf of the Entity, who are involved in the Entity’s 

production “supply chain”. 

These third-party legal entities include those engaged in contractual relationships with the Entity, such as 

suppliers, contractors, subcontractors, and commercial partners. 

 

4.3 Conduct Relevant for Sanctioning 

Examples of behaviours subject to disciplinary sanctions, in order of severity: 

1. Conduct/omissions not constituting a crime: 

o Behaviour not compliant with the rules established in the Model and/or 231 Protocols; 

o Failure to carry out actions or behaviours required by the Model and/or 231 Protocols; 

o Behaviour not compliant with the fundamental principles of the Code of Ethics; 

o Failure to carry out actions or behaviours required by the Code of Ethics. 

2. Conduct/omissions exposing the Company to the risk of sanctions for committing/attempting to commit a 

crime: 

o Exposing the Company to situations objectively at risk of committing a crime; 

o Clear conduct/omissions aimed at committing a crime; 

o Conduct/omissions leading to the application of sanctions under Legislative Decree 231/2001. 

3. Omission or tolerance by apical subjects of violations committed by subordinates, contrary to the Model 

and/or the Code of Ethics. 

4. Conduct with specific disciplinary relevance: 

o Retaliatory or discriminatory acts, directly or indirectly, against the whistleblower pursuant to 

Legislative Decree 24/2023, related directly or indirectly to the report; 

o Reports pursuant to Legislative Decree 24/2023, in combination with Article 6(2-bis) of Legislative 

Decree 231/2001, made with intent or gross negligence by the whistleblower. 
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4.4 Violations and Sanctions for Recipients 

The disciplinary system provides sanctions for each recipient, taking into account the type of relationship with the 

Entity. 

The type and severity of each sanction shall be applied considering the degree of imprudence, lack of skill, 

negligence, fault, or intent related to the action/omission, as well as any recidivism, the work performed, 

functional role, and other circumstances. 

Sanctions are imposed regardless of the initiation or conclusion of any criminal proceedings, since the principles 

and conduct rules imposed by the Model are adopted autonomously by the Company, independent of potential 

offences (or administrative violations) that may arise and that the judicial authority is responsible for assessing. 

The concept of a disciplinary system requires the Company to apply sanctions proportionally according to the 

different degrees of risk associated with the behaviours. 

 

- Employees (non-executives) 

Sanctions must respect the limits established by Article 7 of Law 300/1970 (the "Workers’ Statute") and the 

applicable collective bargaining agreements. 

Examples of disciplinary measures: 

• Verbal warning: for minor negligent violations or procedural errors; 

• Written warning: for repeated violations or non-compliance in risk areas; 

• Fine: if violations persist after a written warning; 

• Suspension (with loss of pay): for serious violations causing harm or exposure to third-party liability, or in 

cases of recidivism; 

• Termination with notice: for serious failure to comply with the Model, even if it only constitutes a 

potential crime; 

• Termination without notice: for intentional violations seriously undermining trust, even if only potentially 

constituting a 231 offence. 

 

- Employees (executives) 

Executives are subject to the same guarantees under Article 7 of the Workers’ Statute. 

Examples of sanctionable behaviours justifying termination of trust: 

• Violating the Model or Code of Ethics, potentially exposing the Company to penalties or crime; 

• Failing to supervise subordinates or negligently tolerating violations; 

• Falsifying or destroying reports for the Supervisory Body; 

• Obstructing controls or access to sensitive information. 

In cases of severe violations justifying termination without notice, the employment relationship may be 

suspended as a precaution, with the Company being entitled to full compensation for any damage caused. 
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For apical subjects not employed by the Company, the same sanctions as for directors, auditors, and the 

Supervisory Body shall apply. 

 

4.5 Sanctions for Directors, Auditors, and the Supervisory Body 

Non-compliant conduct by these subjects that exposes the Company to risk of crime may result, after careful 

assessment, in: 

• Temporary suspension or permanent revocation of the position for just cause; 

• Liability actions; 

• Claims for damages. 

 

4.6 Sanctions for Third-Party Recipients 

Any conduct by external collaborators, professionals, or third parties that violates the Code of Ethics and Model 

and creates a risk of crime may trigger, per contractual clauses: 

• Termination of the contract; 

• Revocation of assignment; 

• Penalties; 

• Right to compensation for reputational or economic damages. 

Contracts may include clauses requiring knowledge and compliance with the Model and Code of Ethics, with non-

compliance leading to termination. 

Sanctions are proportional to the severity of the violation, including: 

• Warning to comply with the Model; 

• Termination of contract or revocation of assignment; 

• Removal from the “qualified suppliers list”; 

• Contractual penalties where applicable. 

 

4.7 Measures to Protect Whistleblowers 

Protection measures apply in cases including: 

• Liability for defamation, slander, or civil liability with intent or gross negligence; 

• Breach of confidentiality; 

• Obstruction of reporting; 

• Failure to implement or follow compliant reporting procedures (DLGS 24/2023); 

• Retaliatory acts under Article 17, DLGS 24/2023. 

Retaliation includes any behaviour, act, or omission, even attempted or threatened, causing unjust harm to the 

whistleblower or reporting person, including: 
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• Dismissal, suspension, or equivalent measures; 

• Demotion or denial of promotion; 

• Unjustified change of duties, workplace, schedule, or salary reduction; 

• Restricted access to training; 

• Negative references or disciplinary measures; 

• Coercion, intimidation, harassment, ostracism; 

• Discriminatory or unfavourable treatment; 

• Non-renewal, early termination, or non-conversion of fixed-term contracts; 

• Economic or reputational damage; 

• Blacklisting or barriers to employment; 

• Early termination of supply or service contracts; 

• Revocation of licenses or permits; 

• Requests for medical or psychiatric examinations. 

 

Retaliatory acts may be reported to ANAC, which may notify the National Labour Inspectorate. 

Acts violating the retaliation prohibition are null and void, and judicial authorities may order measures including 

compensation, reinstatement, cessation of the illicit conduct, and nullification of acts adopted in violation of 

Article 17, DLGS 24/2023. 
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5.1 Legislative Decree 10 March 2023, No. 24 

With Legislative Decree 10 March 2023, No. 24, published in the Official Gazette on 15 March 2023, Italy 
transposed EU Directive 2019/1937 concerning the protection of persons who report breaches of Union law and 
containing provisions on the protection of persons who report violations of national regulatory provisions (so-
called whistleblowing rules). 

The objective of the European Directive is to establish common minimum standards to ensure a high level of 
protection for persons reporting breaches of Union law, by creating secure communication channels both within 
an organization and externally. In specific cases, public disclosure through the media is allowed. 

The legislation aims ultimately at combating and preventing unlawful practices in public and private 
organizations, encouraging the reporting of harmful conduct—of which the whistleblower becomes aware in the 
context of their work—detrimental to the entity concerned and, by extension, to the collective public interest. 

The Decree repeals and amends the previous national legislation, consolidating into a single normative text—
applicable to both the public and private sectors—the protection regime for persons reporting unlawful conduct, 
whether in violation of European or national provisions, provided that the report is based on reasonable grounds 
and concerns public interest or the integrity of the entity, thereby ensuring full transposition of the Directive 
without reducing protections already recognized in the Italian legal system. 

The regulatory framework was further completed by the ANAC Guidelines, adopted by resolution on 12 July 
2023, which establish procedures for the submission and management of external reports, as well as principles 
and guidance for public and private entities to follow for internal reporting channels. 

Under Legislative Decree 24/2023, reports may concern behaviours, acts, or omissions that harm public interest 
or the integrity of the Entity, which the whistleblower became aware of in the work context, consisting of: 

1. Administrative, accounting, civil, or criminal offences; 
2. Unlawful conduct relevant under Legislative Decree 231/2001 or violations of the Organization, 

Management, and Control Model adopted by the Entity; 
3. Offences within the scope of European Union or national acts in the following areas: 

o Public procurement; 
o Financial services, products, and markets, including anti-money laundering and counter-terrorism 

financing; 
o Product safety and compliance; 
o Transport safety; 
o Environmental protection; 
o Radiation protection and nuclear safety; 
o Food and feed safety, and animal health and welfare; 
o Public health; 
o Consumer protection; 
o Privacy, data protection, and cybersecurity; 

4. Acts or omissions affecting the financial interests of the Union (Article 325 of the Treaty on the 
Functioning of the European Union, as specified in relevant EU secondary law); 

5. The Whistleblowing Reporting System 
SEGNALAZIONI 
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5. Acts or omissions concerning the internal market (Article 26(2), TFEU), including breaches of EU 
competition and state aid rules, or acts circumventing corporate tax law to gain unfair tax advantages; 

6. Acts or behaviours that frustrate the purpose or objectives of Union acts in the areas specified in points 
3, 4, and 5. 

 

5.2 Persons Entitled to Make Reports 

Reports may be made by the following persons: 

a) Employees of the Company; 
b) Collaborators of the Company (i.e., persons not bound by an employment contract with the Company); 
c) Workers and/or collaborators of contractors and/or suppliers of goods and services to the Company; 
d) Freelancers and consultants providing services to the Company; 
e) Volunteers and interns, paid or unpaid, working with the Company; 
f) Shareholders and persons with functions of administration, management, control, supervision, or 
representation. 

Reports may also be made in the following cases: 

1. When an employment or professional relationship has not yet begun, if the information reported has 
been acquired during recruitment or other pre-contractual phases; 

2. During the probationary period; 
3. After termination of the employment or professional relationship for any reason, if the information was 

acquired during the relationship. 

 

5.3 The “Internal Reporting System” Adopted by the Entity 

Henoto S.p.A., pursuant to Article 6, paragraph 2-bis of the Decree, has implemented a whistleblowing reporting 
system in compliance with Legislative Decree 24/2023, appointing an external professional as recipient and 
manager of reports. 

Reports may be submitted via the internal written or oral reporting channel established by the Company through 
the platform “Legality Whistleblowing – Reporting Illicit Conduct”, managed by DigitalPa, appointed as the Data 
Controller. The platform is accessible via the web from any device, including via the company homepage or 
https://gbf.segnalazioni.net. 

The platform ensures the confidentiality of the identity of the whistleblower, the person involved, and any 
person mentioned in the report, as well as the content of the report and related documentation, through 
advanced encryption. 

Alternatively, the whistleblower may request a direct meeting with the delegate, who must schedule it within 15 
days of receiving the request. This period is suspended from 1 to 31 August each year (during which reports may 
still be submitted via the platform). The delegate must obtain written consent to record, transcribe, and retain 
the dialogue. 

https://www.henoto.com/?utm_source=greenlogisticsexpo&utm_medium=link&utm_campaign=partnership
https://gbf.segnalazioni.net/
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The platform also allows reports involving the delegate or their subordinates within the same business area; in 
such cases, the whistleblower may address the report to another designated person. 

If a report concerns a violation relevant under Legislative Decree 231/2001, the delegate shall inform the 
Supervisory Body (SB), maintaining the whistleblower’s anonymity unless consent has been given. 

Henoto S.p.A. has adopted a specific procedure for reporting illicit conduct, published and accessible via the 
company’s homepage, forming an integral part of this general section. 

The procedure details: 

• Persons entitled to report; 
• Content of the report; 
• Reporting channels; 
• Protections for whistleblowers; 
• Internal reporting management process; 
• Anonymous reporting; 
• Data retention and separate notices. 

 

This Model has been updated as of 9 September 2025 
and was consequently approved by the Board of Directors of Henoto S.p.A. on 21 October 2025. 

 


