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1 INTRODUCTION 

 

Legislative Decree No. 231/2001 (hereinafter also referred to as the "Decree") has 

introduced the principle of the administrative liability of companies for some offences 

committed in the interest or to the advantage of the company itself, by its representatives 

or executives or employees subject to the direction or supervision thereby. 

 

In order to ensure adequate prevention of the commission of the offences – prerequisite 

set forth in the Decree and in compliance with its provisions – the Board of Directors of 

Salvatore Ferragamo S.p.A. (hereinafter also the "Company") has adopted its own 

Organisation, Management and Control Model (hereinafter also the "Model").   

 

The first adoption of the Model, following resolution of the Board of Directors issued on 

24 October 2007, was subsequently updated. 

 

This update has been adopted by resolution issued by the Board of Directors on 6 October 

2020. 

 

This document, which constitutes the General Part of the Model: 

 

• indicates the Recipients of the General Part; 

• includes an analysis of the rules contained in Legislative Decree 231/2001; 

• describes the approach taken and the structure of the Model; 

• describes the disciplinary and sanctions system; 

• describes the characteristics, powers and functions of the Supervisory Board; 

• governs the procedures for disseminating the Model within the corporate context 

and externally. 

 

The Model also consists of the following documents, which are integral parts of the Model 

itself: 

 

• the Code of Ethics; 

• the Special Parts, broken down by each family of offences considered relevant. 
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2 RECIPIENTS OF THE GENERAL PART 

Following are the Recipients (hereinafter the "Recipients") of this General Part of the 

Organisation, Management and Control Model pursuant to Legislative Decree 231/01 of 

the Company, who undertake to comply with its contents: 

 

• the Directors and executives of the Company (so-called top management); 

• the employees of the Company (so-called internal staff subject to the direction of 

others). 

 

By virtue of specific acceptance or by virtue of specific contractual clauses, the following 

external parties may be the Recipients of specific obligations in compliance with the 

contents of this General Part: 

 

• collaborators, consultants and, in general, self-employed subjects; 

• suppliers and partners (including temporary associations of undertakings, 

employment agencies and joint ventures). 

 

insofar as they operate on behalf or in the interest of the Company within the areas of 

activity identified as sensitive within the Organisation, Management and Control Model. 

 

3 LEGISLATIVE DECREE 231/2001 

has introduced into our legal system the administrative liability, essentially criminal in 

nature, of collective entities, aimed at punishing an entity following offences committed 

by persons working within the entity itself in an executive and/or subordinate position. 

 

With particular reference to the activities of companies, the main features of the 

legislation can be summarised as follows: 

 

a) some offences, as specifically indicated, committed by directors or subordinate 

employees give rise to two distinct criminal liabilities: one rests on the actual 

author of the offence; the other is directly linked to the entity; 

b) both liabilities – of the natural person and of the entity – are ascertained by a judge 

through criminal proceedings; 

c) the liability of the entity is based on so-called organisational fault; 

d) the adoption and effective implementation of an Organisation and Management 

Model capable of preventing the commission of offences potentially giving rise 

to liability, as well as the control and supervision of the functioning of the model, 

constitute an exemption to the entity's liability. 

 

With regard to the latter aspect, it should be noted that, from the legislator's point of view, 

the function of the system of organisation models and related controls is notably 
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preventive and is based on the assumption that only suitable and precise rules of internal 

organisation can minimise entrepreneurial crime and thus ensure that the possible 

presence of such offences constitutes an exceptional and not easily repeatable 

circumstance. 

 

It should also be noted that the legislator has so far provided for the adoption of the 

Organisation, Management and Control Model to be optional and not mandatory, with 

the result that its non-adoption does not in itself entail any sanction, but it certainly 

exposes the entity to the risk of being subject to the serious sanctions provided for by said 

legislation. 

 

3.1 Entities liable for administrative offences dependent on crime 

 

Legislative Decree 231/2001 identifies the subjective scope of application of the 

legislation to entities endowed with legal personality and to companies and associations, 

including those without legal personality, i.e. excluding the Government, public local 

entities, other non-economic public entities, as well as entities performing functions of 

constitutional importance.  

 

Basically, the following can be considered to be the recipients of the Decree: corporations 

and cooperatives, foundations, associations, private and public economic entities, private 

entities providing a public service, entities without legal personality, partnerships, 

consortia and committees. 

 

3.2 Predicate offences 

 

The administrative liability in question does not apply to the commission of any criminal 

offence. 

 

The solution adopted in our legal system in fact links the liability of the collective entity 

to the commission of one of the offences included in the "closed catalogue" of criminal 

acts, which means that only the commission of one of those acts can give rise to liability. 

 

Below is a list of macro-categories – so-called families – of offences currently relevant 

to the Decree, while for a list and description of the individual offences, please refer to 

the Regulatory Appendix contained in each Special Part: 

 

▪ offences committed in the transactions with the Public Administration (articles 24 

and 251 Legislative Decree 231/01); 

 
1 Article subsequently amended by article 1, paragraph 77,  letter a), no. 1) of Law No. 190 of 6 November 

2012 "Provisions for the prevention and repression of corruption and unlawful acts in the public 

administration.  
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▪ cyber crimes and unlawful data processing (article 24-bis2 of Legislative Decree 

231/01); 

▪ organised crime offences (article 24-ter3 of Legislative Decree 231/01); 

▪ offences consisting of counterfeiting money, public credit cards, revenue stamps 

and instruments or signs of recognition (article 25-bis4 of Legislative Decree 

231/01); 

▪ offences against the industry and trade sectors (article 25-bis.15 of Legislative 

Decree 231/01); 

▪ corporate crimes (article 25-ter6 Legislative Decree. 231/01); 

▪ offences aiming at terrorism or subversion of the democratic order (article 25-

quater7 of Legislative Decree 231/01); 

▪ practices of mutilation of female genital organs (article 25-quater 18 of Legislative 

Decree 231/01); 

▪ crimes against the individual (article 25-quinquies9 of Legislative Decree 231/01); 

▪ offences of inside information and market manipulation (article 25-sexies10 of 

Legislative Decree 231/01); 

▪ offences in breach of the rules on occupational accident prevention and protection 

of health and safety at work (article 25-septies11 of Legislative Decree 231/01); 

 
2 Article introduced by article 7, Law of 18 March 2008  "Approval and implementation of the Council of 

Europe Framework Agreement on Cybercrime, issued in Budapest on 23 November 2001”. 
3Article introduced by Article 2, paragraph 29, of Law No. 94 of 15 July 2009 on "Provisions on public 
security”. 
4 Article introduced by Article 6, paragraph 1 of Decree-Law No. 350 of 25 September 2001 on "Urgent 

provisions in view of the introduction of the euro", converted, with amendments, into Law No. 409 of 23 

November 2001; article 25-bis was subsequently amended by article 15, paragraph 7 of Law No. 99 of 23 

July 2009 "Provisions for the development and internationalisation of enterprises, and in the field of 

energy". 
5 Article introduced by article 15, paragraph 7 of Law No. 99 of 23 July 2009 "Provisions for the 

development and internationalisation of enterprises, as well as in the field of energy”. 
6 Article introduced by article 3, paragraph 2 of Legislative Decree No. 61 of 11 April 2002 "Rules on 

criminal and administrative offences relating to commercial companies, pursuant to article 11 of Law No. 

366 of 3 October 2001", subsequently amended by Law No. 262 of 28 December 2005 "Provisions for the 

protection of savings and the regulation of financial markets" and, most recently, by article 1, paragraph 

77, letter b) of Law No. 190 of 6 November 2012 "Provisions for the prevention and repression of 

corruption and illegality in the public administration. 
7 Article introduced by article 3, paragraph 1 of Law No. 7 of 14 January 2003 "Approval and 

implementation of the International Convention for the Suppression of the Financing of Terrorism, issued 

in New York on 9 December 1999, and provisions for the alignment of domestic legislation”. 
8 Article introduced by article 8, paragraph 1 of Law No. 7 of 9 January 2006 "Provisions for the prevention 

and prohibition of female genital mutilation practices”. 
9 Article introduced by article 5, paragraph 1 of Law No. 228 of 11 August 2003"Measures against human 

trafficking". 
10 Article introduced by article 9, paragraph 3 of Law No. 62 of 18 April 2005 "Provisions for the fulfilment 

of obligations undertaken by Italy as a member state of the European Community". 
11 Article introduced by article 9 of Law No. 123 of 3 August 207 "Measures for the protection of health 

and safety at work and delegation to the Government for the reorganisation and reform of the related 

legislation", subsequently amended by article 300 of Legislative Decree No. 81 of 9 April 2008. 

http://www.altalex.com/index.php?idnot=10202
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▪ offences consisting of receiving, laundering and using money, goods or benefits 

of unlawful origin, as well as self-money laundering (article 25-octies12 of 

Legislative Decree 231/01); 

▪ offences relating to violation of copyright (article 25-novies13 of Legislative 

Decree 231/01); 

▪ inducement not to make statements or to make false statements to the judicial 

authorities (article 25-decies14 of Legislative Decree 231/01); 

▪ environmental crimes (article 25-undecies15 of Legislative Decree 231/01); 

▪ employment of third-country citizens whose stay is irregular (article 25-

duodecies16 of Legislative Decree 231/01); 

▪ so-called transnational offences under the United Nations Convention and 

Additional Protocols against organised crime (article 10 of Law No. 146 of 16 

March 2006)17; 

▪ racism and xenophobia offences (article 25 terdecies     of Legislative Decree 

231/01); 

▪ fraud in sporting competitions, unlawful gaming or betting and gambling by 

means of prohibited devices (article 25 quaterdecies     of Legislative Decree 

231/01); 

▪ tax offences (article 25 quinquiesdecies of Legislative Decree 231/01); 

▪ smuggling offences (article 25 sexiesdecies of Legislative Decree 231/01); 

 

The list of predicate offences has been expanded over time due to subsequent additions 

and is likely to be further amended in the future. 

 

3.3 Criteria for attributing liability to the entity 

 

 
12 Article introduced by article 63, paragraph 3 of Legislative Decree No. 231 of 21 November 2007 

concerning the "Application of Directive 2005/60/EC on the prevention of the use of the financial system 

for the purpose of money laundering and terrorist financing, and of Directive 2006/70/EC providing 

implementation measures”. 
13 Article introduced by article 15, paragraph 7 of Law No. 99 of 23 July 2009 "Provisions for the 

development and internationalisation of enterprises, as well as in the field of energy”. 
14 Article introduced by article 4 of Law No. 116 of 3 August 2009 "Approval and implementation of the 

UN Convention against Corruption – adopted by the UN General Assembly on 31 October 2003" and then 

replaced by Legislative Decree No. 121 of 7 July 2011. 
15 Article introduced by Legislative Decree No. 121 of 7 July 2011 "Implementation of Directive 

2008/99/EC on the protection of the environment through criminal law, as well as Directive 2009/123/EC 

amending Directive 2005/35/EC on the pollution caused by ships and on the introduction of penalties for 

infringements”. 
16 Article added from article 2, par. 1, Legislative Decree n. 109 of 16 July 2012 "Implementation of 

Directive 2009/52/EC introducing minimum standards on sanctions and measures against employers who 

employ third-country citizens without a work permit". 
17 In this case, as was the case for the administrative offences referred to in article 187-quinquies of 

Legislative Decree no. 58/1998, the application of the provisions of the Decree does not take place through 

the inclusion of offences in the Decree, but through the reference to the provisions of the Decree set forth 

in article 10 of the same law, precisely under the heading of Administrative liability of entities.i. 

http://www.altalex.com/index.php?idnot=19090
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The commission of one of the above-mentioned predicate offences is not sufficient to 

give rise to the liability of the collective entity. The Decree also sets forth an objective 

requirement, namely that the offence be committed in the interest and/or to the advantage 

of the entity. 

 

It follows that the liability of the entity is excluded if the interest or advantage pursued is 

directly and exclusively attributable to the perpetrator of the offence or to a third party. 

Moreover, the fact that the offence may be attributed to the entity presupposes that it is 

committed by a person in a corporate top position or by a person subject to his/her 

direction or supervision (articles 6 and 7 of the Legislative Decree). 

 

As regards persons in a top position, the expression must be understood in a broad sense, 

referring not only to Directors but also to all persons vested with functions of 

representation and management of the entity as a whole or even of an organisational unit 

that has financial and functional autonomy; therefore, in the event of delegation of 

functions, it also includes the delegated parties, provided that they are expressly endowed 

with the necessary decision-making powers. The person in a top position may also be a 

"de facto person", exercising the above functions in the absence of a formal vesting. 

 

As regards "subordinate" persons or persons subject to the direction of others, it is deemed 

that a subordinate employment relationship is not necessary and that their identification 

should be based on the so-called "functional assumption", which focuses not on the 

formal qualification but on the role actually performed. 

 

3.4 Exemption from liability: the Organisation Model 

 

In the legislator's view, the prerequisite for the entity's liability is to be attributed to 

organisational fault, i.e. its propensity to facilitate the commission of the offence. 

 

"Organisational fault" is excluded if the entity demonstrates the appropriate adoption and 

implementation of an Organisation, Management and Control Model. 

 

In this regard, article 6, paragraph 2 of the Decree indicates some essential contents that 

the models must adopt, so as to: 

 

(a) identify the scope of activities that may give rise to the commission of the offences 

covered by the legislation; 

(b) provide for specific protocols aimed at planning the training for and 

implementation of the entity's decisions in relation to the offences to be prevented; 

(c) identify ways of managing and spending financial resources suitable to prevent 

the commission of offences; 

(d) set forth information obligations vis-à-vis the body in charge of supervising the 

functioning of and compliance with the models; 
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(e) set up a disciplinary system capable of penalising non-compliance according to 

the measures indicated in the model. 

 

If the offence is committed by an executive, the liability of the organisation is 

automatically established, given that the executive determines the enterprise policy and 

expresses the will of the entity; hence, in such a case, it is the entity itself that must prove: 

 

• to have effectively adopted and implemented the Management and Control Model 

that has been fraudulently circumvented by the offence perpetrator; 

• to have supervised the operability of the model and compliance therewith, using 

for that purpose a special structure set up within the entity. 

 

If the offence is committed by persons in a subordinate position, the liability of the entity 

is not "presumed" and the relevant burden of proof lies, according to standard criteria, on 

the prosecution body. 

 

3.5 Guidelines of the Trade Associations 

 

Article 6 of the Decree also states that "organisation and management models may be 

adopted on the basis of codes of conduct drawn up by associations representing the 

entities, communicated to the Ministry of Justice which, in agreement with the competent 

Ministries, may, within thirty days, provide its observations on the suitability of the model 

to prevent offences". 

 

On 7 March 2002, Confindustria drew up and communicated to the Ministry the 

"Guidelines for the definition of organisation, management and control models pursuant 

to Legislative    Decree 231/2001”, subsequently updated in 2004, 2008 and most recently 

in March 2014, which set out the main steps, listed below, that a company must take in 

order to build an adequate organisational model: 

 

(a) mapping of company areas and functions at risk, i.e. an in-depth analysis of the 

organisational structure, aimed at identifying the areas affected by potential 

offences; 

(b) analysis of potential risks, with reference to the entity's past history, the 

characteristics of the people operating in each sector at risk and any offences 

committed by them in the same branch of activity; 

(c) design of the control system, i.e. evaluation of the existing system, identification 

of any adjustments that may be necessary, and related adoption thereof. The 

control system shall ensure that the risk of commission of offences is reduced in 

such a way that it can only be circumvented intentionally and fraudulently. 

 

The essential components to be implemented to ensure the effectiveness of the model are: 

 

• a code of conduct with reference to the offences being considered; 
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• a formalised and transparent organisational system, especially with regard to the 

allocation of responsibilities; 

• manual and electronic procedures to regulate the performance of activities 

involving different players at different stages; 

• the assignment of authorisation and signing powers in line with organisational and 

management responsibilities; 

• a management control system capable of providing timely warning of the 

existence and/or emergence of critical situations; 

• a system for communication to and training of the employees concerning the 

organisation of the entity and the methods to be used in carrying out activities at 

risk. 
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4 ADOPTION OF THE ORGANISATION, MANAGEMENT AND CONTROL MODEL BY 

SALVATORE FERRAGAMO S.P.A. 

4.1 Decision to adopt the Organisation, Management and Control Model and related 

purpose 

 

Having analysed and transposed the provisions of Legislative Decree 231/2001, Salvatore 

Ferragamo S.p.A., in line with the corporate policies already implemented, decided to 

adopt this Organisation, Management and Control Model in order to achieve an 

increasingly adequate level of lawfulness and ethics in the conduct of its activities and in 

its relations with third parties, in any capacity and in any form of their involvement in its 

business activities. 

 

In fact, in the Company's view, the Model constitutes a tool through which all persons – 

internal and external – participating in the management of the company can behave 

correctly and therefore comply with the need to prevent the risk of committing the 

offences covered by the legislation. 

 

Moreover, it must be noted that the main and general purpose of the Model is to provide 

the Company with a set of rules of conduct suitable not only for the prevention of offences 

giving rise to administrative liability, but also to certify, especially vis-à-vis third parties, 

the corporate ethics process that has been adopted. 

 

In particular the Model aims to: 

 

• inform all persons who, in the performance of their duties, operate in the name or 

on behalf of the Company, about the consequences of non-compliance with the 

provisions set forth herein; 

• emphasise that the aforementioned non-compliance entails the imposition of 

criminal sanctions both to the natural person and to the Company; 

• enable the Company, through constant assessment activities, to promptly identify 

the possible risks of offences so as to take immediate action to remove them and, 

if necessary, apply the disciplinary measures set forth in the Model. 

 

4.2 Approach adopted and structure of the Model 

 

Upon receiving the operational input from the governing body, a special Working Group 

was set up, composed of internal and external individuals with experience in 

administrative, legal and corporate organisation. 

 

The Working Group, also in accordance with the methodology proposed by the 

Confindustria's Guidelines, proceeded to draw-up the Model according to the following 

main steps: 
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• identification of the types of offences that may potentially give rise to 

administrative liability, and of the relevant corporate areas and activities 

considered to be at risk of offence (so-called sensitive activities), by means of a 

risk-assessment activity carried out with the executives at the top of the corporate 

structure, within which the existing control measures were also checked and 

assessed; 

• preparation of the actions necessary to improve the system of controls and any 

alignment deemed necessary by the Working Group and agreed upon with the 

administrative body, in line with the purposes pursued by the Decree, as well as 

the fundamental principles of the separation of duties, the verifiability of corporate 

operations and the possibility of documenting their control; 

• definition of the behaviour principles/protocols with which the conduct of all 

executives and employees must comply. 

 

The principle adopted in the set up of the control system is that the conceptual threshold 

of acceptability is represented by a prevention system that it cannot be circumvented 

except fraudulently, as already indicated in the Guidelines proposed by Confindustria. 

 

Protocols are inspired by the rule of ensuring that the various steps of the decision-making 

process are documented and verifiable, so that it is possible to trace the motivation behind 

the decision. 

 

Furthermore, in order to ensure the proper functioning of the Model and in accordance 

with the legislator's indications, it was deemed appropriate to set up a specific Supervisory 

Board which, as described below, was entrusted with the task of verifying its proper 

implementation and with the proposal of any necessary alignment. 

 

Finally, specific training and information mechanisms on the Model have been envisaged 

for all those who are involved in any capacity in the company's activities, aimed at 

aligning their conduct with criteria of fairness and accountability. 

 

4.3 Relationship between the Model and the Code of Ethics 

 

The principles and rules contained in the Model are integrated with those laid down in 

the Code of Ethics adopted by the Company, although the latter has a different and 

broader scope than the Model. 

 

In compliance with the provisions of the Confindustria's Guidelines, the company has 

chosen to supplement the Model with a Code of Ethics – applicable to the entire Group – 

which contains the ethical principles that are also relevant to the prevention of 231 

offences and which constitute an essential element of the preventive control system.  
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These Ethical Principles of Conduct are structured as general and fundamental principles 

and values and in rules of conduct extending to the individual types of offence considered 

relevant to the Company. 

 

In this respect, it should be noted that: 

 

• The Code of Ethics is an instrument independently adopted and intended to be 

applied to the entire Group, with the aim of expressing a number of ethical 

principles that Salvatore Ferragamo S.p.A. recognises as its own and which it 

intends to call upon all employees and all those who collaborate in the pursuit of 

the company's objectives; 

• the general part and the special parts of the Model, on the other hand, meet the 

specific requirements set forth in the Decree and are aimed at preventing, in 

particular, the commission of the offences covered by the Decree, which represent 

a portion of the broader set of principles, duties and responsibilities set forth in 

the Code of Ethics. 

 

In addition, the principles and rules contained in this Model are integrated with the 

provisions of the following documents adopted by the Company: 

• Anti-Corruption Policy; 

• Code of Conduct for the Suppliers; 

• Inclusion Policy; 

• Policy SA8000 - Social Responsibility. 

 

4.4 Organisational system of Salvatore Ferragamo S.p.A. 

 

The Company's Articles of Association, which contain all the rules of operation of the 

Company and with which all other corporate documents, including the Model, comply, 

are the fundamental document of the Company. 

 

The corporate governance system is also based on the provisions of the Corporate 

Governance Code for Listed Companies approved by Borsa Italiana S.p.A., which the 

Company has declared to comply with, effective as of the date on which its shares were 

first listed on the stock exchange on 29 June 2011.  

 

In accordance with the above provisions, on 26 April 2012 the Company's Board of 

Directors resolved to:  

 

• set up the Control and Risk Committee and at the same time approve the relevant 

regulations; 

• set up the Committee for the Remuneration and Appointment of Directors and at 

the same time approve the relevant regulations. 
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Moreover, since its listing, the Company has appointed a Manager responsible for the 

financial reporting and has set up an investor relations function to manage relationships 

with the shareholders. 

 

In addition, the following procedures have been implemented: 

• procedure for regulating transactions with related parties; 

• procedure for maintaining the Insider Register; 

• procedure for keeping and updating the register of persons having access to inside 

and potentially inside information and the internal rules for the management and 

external communication of confidential, potentially inside and inside 

information. 

 

According to the Articles of Association, the management of the company is under the 

responsibility of the Directors who carry out the operations necessary for the 

implementation of the corporate purpose. The Board may, within the limits allowed by 

law and the Articles of Association, delegate all or part of its powers for the management 

of the company to one or more Managing Directors while also establishing their powers.  

 

The Board of Directors may also appoint Directors and attorneys, with individual and 

joint signing powers, determining their authorities and duties. 

 

The Chairman of the Board of Directors is vested with the legal representation of the 

Company which is also assigned, severally, to the Directors with delegated powers, 

within the scope and limits of the authority conferred on each of them. 

 

All the corporate areas identified as sensitive in relation to the type of functions carried 

out within them, have a basically top-down structure, at the apex of which is a manager 

with the relevant powers. 

These powers, except in cases where they are a normal expression of the management 

position held in the company, derive from the assignment of:  

 

(a) a specific delegation of powers and a special power of attorney, in any case 

previously authorised and defined by the Board of Directors by means of a 

specific resolution; 

(b) a special power of attorney issued by the Chief Executive Officer within the 

scope of the powers granted to him/her. 

 

There are no additional de facto decision-making functions and centres of responsibility 

that are not categorised and consequently the company organisational chart effectively 

corresponds to the structural and organisational characteristics of the Company. 

 

4.5 Relevant predicate offences and identification of sensitive activities 
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As a result of the analysis carried out while preparing the Model on the predicate offences 

– i.e. those covered by the Decree – the following families of offences that could 

potentially entail the liability of the Company, were identified: 

 

A. Offences against the Public Administration; 

B. Cyber crimes and unlawful data processing; 

C. Organised crime offences; 

D. Counterfeiting money, public credit cards, revenue stamps and instruments or 

signs of recognition; 

E. Offences against the industry and trade sectors; 

F. Corporate offences; 

G. Offences against the individual; 

H. Market abuse offences; 

I. Offences committed in breach of the rules on health and safety at work; 

L. Offences of receiving, laundering and using money, goods or benefits of 

unlawful origin, as well as self-money laundering; 

M. Copyright infringement offences; 

N. inducement not to make statements or to make false statements to the judicial 

authorities; 

O. Transnational offences; 

P. Environmental offences; 

Q. employment of third-country citizens whose stay is illegal; 

R. Tax offences 

S. Smuggling offences. 

 

For the purposes of preparing the Model, in methodological consistency with the 

proposals of the Confindustria's Guidelines, for each of the categories of offences 

potentially included in the scope of the Company's interest, the sensitive activities were 

mapped, i.e. those within which it is possible that the offences listed in the Decree might 

be committed. 

 

For each of these categories of offence, general principles of conduct and control 

protocols have been defined, with a view to preventing them, and collected in the 

individual Special Sections of the Model.18 

 

As regards the remaining categories of predicate offences, it was considered that, in the 

light of the main activity carried out by the Company, there are no risk profiles such as to 

make the possibility of their commission, in the interest or to the advantage of the 

Company, reasonably well founded. It is therefore considered appropriate to make 

reference to the Ethical Principles of Conduct and in particular to the General and 

Fundamental Ethical Principles. 

 
18 From a methodological point of view, the sensitive activities whose assessment has resulted as low risk 

have been managed, in terms of prevention of predicate offences, only with an indirect reference in the 

Code of Ethics; it follows that if all sensitive activities relating to a category of offence resulted as low risk, 

the related Special Part was not drafted. 
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The Company undertakes, however, to assess over time the relevance of all the offences 

currently provided for in the Decree and any further offences introduced by subsequent 

additions to the Decree, also in view of possible future changes to the organisation and 

the activities carried out by the Company. 

 

The complete list of the categories of offences provided for by the Decree and a 

description of the typical behaviours integrating the criminal conduct for the cases 

considered most sensitive for the Company, are provided in the Regulatory Appendix 

included in each Special Part. 

 

4.6 Adoption of and amendments to the Model 

 

Article 6, paragraph 1, letter a) of the Decree requires the Model to be an "act issued by 

the management body". Its adoption is therefore the responsibility of the Board of 

Directors which shall do so by approving the appropriate resolution. 

 

This Model, consisting of the General Part and the Special Parts specific to the families 

of offences relevant to the Company and the Code of Ethics, was approved and adopted 

by the Board of Directors by resolution of 24 October 2007, as subsequently amended. 

 

This update has been adopted by resolution issued by the Board of Directors on 6 October 

2020. 

 

The heads of the departments concerned are responsible for promptly reporting changes 

in the operating procedures under their area of competence, when such changes appear 

necessary for the effective implementation of the Model, or when they prove ineffective 

for the purposes the proper implementation of the Model's provisions.  

 

Future amendments or additions to the Model, including those proposed by the 

Supervisory Board, shall be the responsibility of the Board of Directors. 

 

4.7 Adoption of the Model within the Group 

 

The Company promotes a process for the assessment of the adoption of a Model by its 

subsidiaries with a permanent establishment in Italy. 

 

The Italian subsidiaries, should they deem it necessary to adopt a Model, must adopt it 

independently, by resolution issued by their administrative bodies, and under their own 

responsibility, taking care of its implementation and appointing their own Supervisory 

Board.  
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5 DISCIPLINARY AND SANCTIONS SYSTEM 

Pursuant to article 6, paragraph 2, letter e) and article 7, paragraph 4 and letter b) of the 

Decree, the organisational, management and control models – the adoption and 

implementation of which (together with the other scenarios provided for in the afore-

mentioned articles 6 and 7) constitute a condition sine qua non for the company's 

exemption from liability in the event of the commission of offences referred to in the 

Decree – can only be considered effectively implemented if they provide for a disciplinary 

system capable of sanctioning failure to comply with the measures indicated therein. 

 

The application of disciplinary sanctions is irrespective of the initiation or outcome of 

any criminal proceedings, since the rules contained in the Model are binding on the 

Recipients and their violation, in order to comply with the dictates of the Decree, must be 

sanctioned regardless of whether an offence has actually been committed or whether it is 

punishable. 

 

The rules of conduct imposed by the Model are, in fact, assumed by the Company in full 

autonomy, in order to better comply with the requirement imposed on the entity itself19. 

 

Moreover, the principles of timeliness and immediacy of the sanction make it not only 

unreasonable, but also inadvisable to delay the imposition of the disciplinary sanction 

pending the outcome of any proceedings brought before the Judicial Authority.20 

 

This section of the Model identifies and describes the relevant offences under Legislative 

Decree 231/2001, the corresponding disciplinary sanctions that can be imposed and the 

procedure for challenging them. 

 

The Company, aware of the need to comply with the law and the relevant provisions of 

the agreements in force, ensures that the sanctions that may be imposed under this 

Disciplinary and Sanctions System comply with the provisions of the national collective 

labour agreements applicable to the sector, as regards managers and employees; it also 

ensures that the procedure for notifying the offence and imposing the relevant sanction is 

in line with the provisions of article 7 of Law No. 300 of 30 May 1970 (the so-called  

“Workers' Statute”). 

 

For those Recipients who are bound by some contracts that are not employment-related, 

i.e. Directors, collaborators, consultants, self-employed persons and in general third 

 
19 The disciplinary assessment of conduct carried out by the employers, without prejudice, of course, to any 

subsequent control by the labour judge, does not need to necessarily coincide with the judge's ruling in 

criminal proceedings, given the autonomy of the violation of the code of ethics and internal procedures 

with respect to the breach of the law resulting in the commission of a crime. The employer is therefore not 

obliged to wait for the end of any criminal proceedings before taking action. The principles of timeliness 

and immediacy of the sanction make it not only unreasonable, but also inadvisable to delay the imposition 

of the disciplinary sanction pending the outcome of any proceedings brought before the criminal court. 

(Confindustria's Guidelines, 2008, p. 30) 
20 See Confindustria's Guidelines, chap. 2, point 2.3, page 19 
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parties, the applicable measures and sanctioning procedures must be carried out in 

compliance with the law and the applicable contractual conditions. 

 

The Recipients are obliged to conform their conduct to the Ethical Principles and to the 

general principles of conduct, control protocols and obligations to inform the Supervisory 

Body as defined in the Special Parts of the Model. 

 

Any violation of the Ethical Principles and of the general principles of conduct, control 

protocols and obligations to inform the Supervisory Body defined in the Special Parts of 

the Model (hereinafter referred to as "Breaches"), shall represent, if ascertained: 

 

• in the case of employees and managers, a breach of contract in relation to the 

obligations arising from the employment relationship pursuant to article 2104 of 

the Civil Code and article 2106 of the Civil Code; 

• in the case of Directors, failure to comply with the duties imposed on them by law 

and the Articles of Association pursuant to article 2392 of the Civil Code; 

• in the case of collaborators, consultants, self-employed persons and third parties 

in general, a breach of the contract is entitlement to the termination of the contract, 

without prejudice to compensation for damages. 

 

Therefore, the procedure for imposing the sanctions referred to below takes account of 

the particular elements arising from the legal status of the person against whom the 

proceedings are brought. 

 

In any case, the Supervisory Board must be involved in the procedure for imposing 

disciplinary sanctions. 

 

The Supervisory Board checks that specific procedures are adopted for informing all the 

above-mentioned persons, from the start of their relationship with the Company, about 

the existence and content of this Disciplinary and Sanctions System. 

 

The penalties imposed for infringements must, in any event, comply with the principle of 

graduality and proportionality of the penalties with respect to the seriousness of the 

infringements committed. 

 

The determination of the type, as well as of the extent of the sanction imposed following 

the commission of infringements, including offences relevant to   Legislative Decree 

231/2001, must be based on respect and assessment of the following: 

 

• the intentionality of the conduct giving rise to the breach; 

• the negligence, imprudence and inexperience shown by the perpetrator in 

committing the infringement, especially with regard to the actual possibility of 

foreseeing the event; 

• the significance and possible consequences of the breach or offence; 
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• the position of the Recipient within the company organisation, especially in view 

of the responsibilities connected with his/her duties; 

• any aggravating and/or extenuating circumstances that may be found in relation 

to the conduct of the Recipient; aggravating circumstances include, by way of 

example, previous disciplinary sanctions against the same Recipient in the two 

years preceding the breach or offence; 

• the participation of several Recipients, in agreement with each other, in the 

commission of the violation or offence. 

 

The sanctions and the procedure for challenging the infringement differ according to the 

different category of Recipients. 

 

5.1 Sanctions for employees 

 

The conduct of employees in breach of the Ethical Principles and the general principles 

of conduct, control protocols and obligations to inform the Supervisory Board, as 

described in the Special Parts of the Model, are defined as disciplinary offences. 

 

With reference to the sanctions that can be imposed on employees, they fall within those 

provided for by the company disciplinary system and/or by the sanction system provided 

for by the CCNL, in compliance with the procedures set forth in article 7 of the Workers' 

Statute. 

 

In particular, the application of such penalties shall be arranged and graduated as follows: 

 

(a) an employee is liable to a verbal warning if:  

▪ violates, or in any case fails to comply with, the Ethical Principles of Conduct, 

the general principles of conduct or the control protocols referred to in the 

Special Parts of the Model and in general the obligations to inform the 

Supervisory Board for non-compliance with the provisions of the service, or 

for performing the work with poor diligence, not attributable to a deliberate 

intention to fail in his/her duty; 

 

(b) An employee receives a written warning if: 

▪ knowingly tolerates violations, or in any case the failure to comply with the 

ethical principles of conduct, the general principles of conduct or the control 

protocols referred to in the Special Parts of the Model and in general the 

obligations to inform the Supervisory Body, by the persons subject to its 

direction and punishable by a verbal warning; 

▪ commits, in general, offences more serious than those punishable by a verbal 

warning, or commits them repeatedly; 

 

(c) a fine of up to an amount equivalent to two hours of the national wage average 

shall be imposed on an employee who:  
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▪ violates, or in any case fails to comply with, the Ethical Principles of Conduct, 

the general principles of conduct or the control protocols referred to in the 

Special Parts of the Model and in general the obligations to inform the 

Supervisory Board for negligent non-compliance with the provisions of the 

service; 

▪ commits, in general, offences more serious than those punishable by a written 

warning, or commits them repeatedly;  

 

(d) an employee shall be suspended from work for a maximum of three days if: 

▪ negligently tolerates violations, or in any case the failure to comply with the 

ethical principles of conduct, the general principles of conduct or the control 

protocols referred to in the Special Parts of the Model and in general the 

obligations to inform the Supervisory Body by the persons subject to its 

direction and subject to a fine of up to an amount equivalent to two hours of 

the national wage average; 

▪ commits, in general, with negligence and causing prejudice to the Company 

or other Recipients, infringements of greater gravity than those punishable by 

a fine of up to an amount equivalent to two hours of the national wage average, 

or commits them repeatedly; 

▪ in particular, has negligently committed an offence of such importance as to 

constitute, even in purely abstract terms, one of the types of offence covered 

by Legislative Decree 231/2001; 

  

(e) finally, an employee is fired if: 

▪ violates, or in any case fails to comply, with gross negligence and causing 

serious prejudice to the Company or to other Recipients or with wilful 

misconduct, with the Ethical Principles of Conduct, the general principles of 

conduct or the control protocols referred to in the Special Part of the Model 

and in general with the obligations to inform the Supervisory Board; 

▪ tolerates, with serious misconduct and causing serious prejudice to the 

Company or to other Recipients, or with malice, violations, or in any case the 

failure to comply with the Ethical Principles of Conduct, the general principles 

of conduct or the control protocols referred to in the Special Part of the Model 

and in general the obligations to provide information to the Supervisory Board, 

by persons subject to its direction and punishable by individual dismissal; 

▪ in general, commits, with serious negligence and causing serious prejudice to 

the Company or other Recipients, infringements of greater gravity than those 

punishable by suspension from work for a maximum of three days, or commits 

them repeatedly; 

▪ in particular, has committed, with serious negligence or wilful misconduct, an 

offence of such importance as to constitute, in a reasonably concrete manner, 

one of the offences referred to in Legislative Decree 231/2001, regardless of 

the initiation or outcome of any criminal proceedings against the employee or 

the Company. 
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Without prejudice to the foregoing, it should be noted, with regard to the position of 

employees and/or executives with special powers of attorney, that in addition to the 

initiation of disciplinary proceedings aimed at the application of one of the 

aforementioned sanctions, they may also prudentially be subject, in the most serious cases 

and subject to a specific resolution of the Board of Directors, to suspension from 

exercising the powers contemplated by the power of attorney, or to revocation of the 

power of attorney itself, in those cases referred to in points (d) and (e) above, respectively. 

 

The Supervisory Board is required to be involved in the proceedings for imposing 

sanctions due to a breach of the Model, in the sense that no disciplinary sanction for 

breaching the Model may be imposed without prior notification to the Supervisory Board. 

Behaviour that does not constitute a violation of the Model remains governed by current 

legislation and procedures without the involvement of the Supervisory Board. 

 

This communication becomes superfluous when the proposal for the application of the 

sanction comes from the Supervisory Board. 

 

The Supervisory Board shall also be informed of any decision to close the disciplinary 

proceedings referred to in this chapter. 

 

5.2 Sanctions applicable to executives 

 

Executive relationships are characterised by their eminently trust nature. In fact, the 

conduct of the executive is reflected not only within the Company, but also externally, 

for example in terms of the Company's image in the market and in general in relation to 

the various stakeholders.  

 

Therefore, compliance by the Company's executives with the provisions of this Model 

and their obligation to enforce the provisions of the Model is required of upper 

management since it constitutes an incentive and an example for all those who report to 

said executives hierarchically.  

 

Any infringements committed by the Company's executives, by virtue of the special 

relationship of trust existing between them and the Company and the lack of an applicable 

disciplinary system, shall be sanctioned with the disciplinary measures deemed most 

appropriate to the individual case in compliance with the general principles of gradation 

and proportionality of such sanctions with respect to the seriousness 21of the committed 

 
21Article 15 of the National Collective Bargaining Agreement for Executives of Enterprises Providing 

Goods and Services, of 24 November 2004, revised without amendment on 25 November 2009, called 

"Civil and/or Criminal Liability in Relationto Performance", provides for the following: 

“[omissis] 

5) The committal for trial of the executive for facts directly related to the performance of his/her duties 

does not in itself constitute grounds for dismissal; in the event of deprivation of liberty, the executive shall 

be entitled to retain his/her employment with effect from his/her salary date. 
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violations, consistently with the provisions of the law and of the contract, and in 

consideration of the fact that the aforesaid violations constitute, in any case, breaches of 

the obligations arising from the employment relationship. 

 

The same disciplinary measures are applied in those cases in which an executive expressly 

allows or, for failure to supervise employees subordinate to him/her, engages in conduct 

that does not comply with the Model and/or is in violation thereof, a conduct which may 

be qualified as Infringement. 

 

In particular, the disciplinary measures taken in the case of more serious infringements 

are as follows: 

 

(a) dismissal with notice, in the event of particularly serious infringements in the 

performance of activities in the so-called sensitive areas, such, however, as not to 

be able to determine the application against the Company of the measures 

provided for in the Decree; 

 

(b) dismissal without notice, in the event of particularly serious infringements which 

may determine the application against the Company of the measures provided for 

in the Decree. In any event, the infringement is deemed to be more serious than 

in the case resulting in a dismissal with notice and is such as to constitute a serious 

breach of trust, so as to prevent the continuation, even temporary, of the 

employment relationship, which is based on trust. 

 

If the infringements of the Model by the executives constitute a criminal offence under 

the Decree and if the executive is notified of a criminal prosecution or is notified of a 

precautionary measure or if this precautionary measure is applied before the disciplinary 

sanction set forth in the Organisation, Management and Control Model, is enforced, the 

Company, at its own discretion, reserves the right to apply the following alternative 

provisional measures, pending a criminal judgement, against those responsible: 

 

• precautionary suspension of the executive from the relationship, with the right to 

full remuneration; 

• assignment of a different position within the Company. 

 

Following the outcome of the criminal trial confirming the breach of the Model by the 

executive, 22he/she shall be subject to the disciplinary measure reserved for cases of more 

serious offences. 

 
6) The guarantees and protections referred to in paragraph 4 of this Article shall apply to the executive 

even after termination of the employment relationship, provided that they relate to events occurring in the 

course of that relationship. 

7) The guarantees and protections referred to in the preceding paragraphs shall be excluded in cases of 

intentional misconduct or gross negligence on the part of the executive, ascertained by a final judgement." 
22 In the event of a judgement of non-prosecution pursuant to article 425 of the Code of Criminal Procedure 

or a judgement of acquittal pursuant to articles 529, 530 and 531 of the Code of Criminal Procedure, the 

executive may in any event be subject to the disciplinary sanction of dismissal with or without notice, to 



 
ORGANISATION MODEL PURSUANT TO LEGISLATIVE DECREE 231/2001 OF  SALVATORE 

FERRAGAMO S.P.A. 

GENERAL PART 

 

 23 

 

The necessary involvement of the Supervisory Body is provided for in the procedure for 

the imposition of sanctions on executives for breach of the Model, in the sense that no 

sanction for breach of the Model may be imposed on an executive without the prior 

involvement of the Supervisory Body. Such involvement is assumed when the proposal 

for the application of the sanction comes from the Supervisory Board. 

 

The Supervisory Board shall also be informed of any decision to close the disciplinary 

proceedings referred to in this paragraph.  

 

5.3 Measures against the Directors 

 

The Company assesses with extreme rigour any breach of this Model committed by those 

who represent the top management of the Company and thus project the Company's image 

to employees, customers, the market and the public. The ethical principles must first of 

all be adopted, shared and respected by those who guide the company's choices, so as to 

set an example and stimulus for all those who, at any level, work for the Company. 

 

Violations of the principles and measures laid down in the Organisation, Management 

and Control Model adopted by the Company, by members of the Board of Directors, as 

well as, specifically, non-compliance with the obligations of management and supervision 

of its correct application carried out by the Directors, shall be promptly notified by the 

Supervisory Board to the entire Board of Directors and the Board of Statutory Auditors. 

 

The Board of Directors is competent to assess the Infringement and to take the most 

appropriate measures against the Director(s) who committed said Infringements. In this 

assessment, the Board of Directors shall be assisted by the Supervisory Board and shall 

decide by an absolute majority of those present, excluding the director(s) who committed 

the Offences, after hearing the opinion of the Board of Auditors. 

 

The Board of Directors and the Board of Statutory Auditors, pursuant to article 2406 of 

the Italian Civil Code, are entitled, in accordance with the applicable legal provisions, to 

convene the Shareholders' Meeting, if deemed necessary. 

 

The convening of the Shareholders' Meeting is compulsory as regards any resolutions on 

the possible removal from office or any liability action to be taken against the Directors. 

 

5.4 Measures against External Parties 

 

Any conduct by collaborators, consultants, self-employed persons, and in general of the 

following third parties that is in contrast with the Ethical Principles of Conduct, with the 

 
the extent that, for example, the element of trust constituting the fundamental premise of the employment 

relationship is no longer in place, so as not to allow its continuation, even on a provisional basis. 
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general principles of conduct and with the control protocols defined in the Special Parts 

of the Model and which entails the risk of commission of an offence provided for by the 

Decree, may result, in accordance with the provisions of the specific contractual clauses 

included in agreements, supply agreements, works contracts or letters of assignment, in 

the termination of the contractual relationship, or the right to withdraw from it, without 

prejudice to any claim for compensation if such conduct causes damage to the Company, 

as, purely by way of example, in the case of application, even as a precautionary measure, 

of the sanctions provided for by the Decree against the Company.  

 

The Supervisory Board, in coordination with the competent department, checks that 

specific procedures are adopted to communicate to the External Parties – and to obtain 

their acceptance – the Ethical principles of conduct, the general principles of conduct and 

the control protocols defined in the Special Parts of the Model - in line with the specific 

relevance of the various risk control measures in the cases in question - and checks that 

the External Parties are informed of the consequences that may arise from the violation 

of the same. 

 

5.5 Sanctions under article 6(2-bis) of Legislative Decree 231/2001 

(“whistleblowing”) 

 

With reference to the system of sanctions relating to the proper handling of reports of 

offences under article 6, paragraph 2-bis, of Legislative Decree no. 231/2001 (so-called 

"whistleblowing"), the following is provided for:  

• sanctions to protect the whistleblower against those who retaliate or discriminate, 

directly or indirectly, against the whistleblower for reasons related, directly or 

indirectly, to his/her reporting; 

• sanctions against persons who, with malice or gross negligence, submit reports 

that turn out to be unfounded. 

 

The sanctions are defined in relation to the role of the recipient of said sanctions, as 

indicated in the preceding paragraphs, to the extent that any violation of the rules relating 

to the reporting system represent, in itself, a violation of the provisions of the Model. 
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6 SUPERVISORY BOARD 

In accordance with Legislative Decree 231/2001, the Board of Directors of Salvatore 

Ferragamo S.p.A. decided to set up a Supervisory Body to monitor the functioning of and 

compliance with the Model.23 

 

The Supervisory Board is appointed by resolution of the Board of Directors and remains 

in office for the duration established in the resolution of appointment. 

 

The appointment must contain the selection criteria adopted and must comply with 

eligibility requirements regarding the honour and independence of the individual 

members. To this end, the office of Supervisory Board cannot be held by those who:  

 

(a) have been subject to preventive measures ordered by a judicial authorities, without 

prejudice to the effects of rehabilitation; 

(b) have been convicted by a final judgement, without prejudice to the effects of 

rehabilitation: 

▪ with an imprisonment sentence for one of the offences provided for in 

banking, financial and tax matters; 

▪ with an imprisonment sentence for one of the offences provided for in Title 

XI of Book V of the Civil Code and in Royal Decree 267 of 16 March 1942; 

▪ with an imprisonment for a period of not less than six months for an offence 

against the Public Administration, public trust, properties, public order or the 

public economy; 

▪ with an imprisonment for a term of not less than one year for any non-culpable 

offence; 

(c) even if not by a final judgement, for one of the offences laid down as a 

precondition for the administrative liability of the body; 

(d) or if they are in a relationship of kinship or affinity with executives of the 

Company or other companies of the Group; 

(e) or are linked to the Company or to other companies of the Group by economic 

interests or by any situation that may give rise to a conflict of interest. 

 

The preclusions referred to in points b) and c) above also apply in the event of the 

application of the penalty at the request of the parties pursuant to article 444 of the Code 

of Criminal Procedure, unless the offence has been extinguished. 

 

 
23 Pursuant to the provisions of Legislative Decree 231/2001, article 6, paragraph 1, letter b), provides, with 

reference to the actions of the executives , that "the task of supervising the functioning of and compliance 

with the models and ensuring that they are updated" must be entrusted "to a body of the entity with 

autonomous powers of action and control”. Although there is no express legislative reference to the actions 

of persons subject to the direction of others, for the purposes of the effective implementation of the model 

adopted, article 7, paragraph 4, letter a) requires a periodic check and possible amendment of the model 

when significant breaches of the provisions are discovered or when changes occur in the organisation or 

activities, which are typically under the responsibility of the Supervisory Board. 
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At the time of appointment, the Board of Directors shall provide for the remuneration due 

to the members of the Supervisory Board, unless the person appointed is an employee. 

 

The members of the Supervisory Board cease to be members of the Board in the event of 

resignation, supervening incapacity or disqualification. The latter applies and may be 

decided by the Board of Directors only in the following cases: 

 

(a) there is a serious breach of supervisory obligations; 

(b) the requirements of good reputation and integrity are not met; 

(c) a disqualification sanction has been imposed on the Company due to the inactivity 

of its members; 

(d) any of the above grounds for ineligibility occurs after appointment. 

 

Disqualification from holding office for any of the above reasons means that the member 

cannot be re-elected.  

 

In the event that one of the members of the Supervisory Board ceases to hold office, for 

reasons other than forfeiture, the Chairman or another member shall promptly notify the 

Board of Directors, in order to take the appropriate steps without delay. 

 

6.1 Essential requirements of the Supervisory Board 

 

In order to be able to guarantee the functions assigned by the Decree and in consideration 

of the indications contained in the Guidelines issued by Confindustria, the Supervisory 

Board, as a whole, must meet the following requirements. 

 

Autonomy and independence. As specified in the Guidelines, the position of the 

Supervisory Board within the Company "must guarantee the autonomy of the control 

activities from any form of interference and/or conditioning by any member of the entity". 

To this end, the Supervisory Board reports hierarchically to the Board of Directors, which 

enables it to perform its role without direct or indirect influence from the controlled 

entities. It shall also not be involved in any way in operational activities, nor participate 

in management activities that would threaten its objectivity of judgement in performing 

audit activities.  

 

Professionalism. The Supervisory Board must have the specialised technical skills 

necessary to perform the tasks assigned to it. To this end, legal, business and 

organisational skills are required, also at an overall level in the case of a collective 

organisation, as well as knowledge of risk analysis and assessment techniques, flow 

charting of procedures and processes, fraud detection methodologies, statistical sampling, 

structure and methods of the commission of the offences 

 

Continuity of action. The Supervisory Board, in order to ensure the effective and constant 

performance of its functions, must provide for a dedicated structure, such as to ensure an 
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on-going and regular, though not exclusive, commitment. For this purpose, it may also 

avail itself - under its own responsibility - of the support of internal structures of the 

Company (typically the Internal Audit function) or of external consultants. 

 

6.2 Supervisory Board identification 

 

In compliance with the provisions of the Decree and the indications included in the 

Confindustria's Guidelines and taking into account the size of the company and the type 

of activity carried out, the Company deems it appropriate to avail itself with a collegial 

body which, due to the intrinsic characteristics of the subject entrusted with the task of 

supervision, and in relation to the size of the company and the type of activity carried out, 

can be deemed to meet the requirements of autonomy and independence. 

 

The collegial body shall be composed of three members chosen from one or more of the 

following persons: 

 

(a) members of the Board of Statutory Auditors; 

(b) employees of the Company, without executive authority and without delegated or 

operational representation powers, as long as they meet the set forth independence 

and professionalism requirements;  

(c) external subjects to be chosen among professionals specialised in the legal and/or 

internal audit sector, as long as they meet the set forth independence and 

professionalism requirements; 

(d) Independent members of the Board of Directors. 

 

6.3 Functions and powers of the Supervisory Board 

 

In line with the provisions of articles 6 and 7 of Legislative Decree 231/01, the 

Supervisory Board is vested with the functions and powers described below. 

 

The main responsibility of the Supervisory Board is the supervision and control of the 

Model adopted and, in particular, the Board is responsible for: 

 

• verifying compliance with the procedures laid down in the Model and reporting 

to the management body any violations that could give rise to liability for the 

organisation; 

• ensuring the adequacy and effectiveness of the Model with regard to the 

prevention and commission of the offences as set forth in the Decree. 

 

The Supervisory Board also has the task of formulating proposals to the Board of 

Directors for any updates to the Model which may become necessary as a result of: 
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• significant violations thereof; 

• changes in the internal organisation and/or the way in which the Company carries 

out its activities; 

• regulatory changes, in particular, the integration of the predicate offences within 

the Decree. 

 

The Supervisory Board also has the task of monitoring initiatives for the dissemination 

of knowledge and understanding of the Model itself, as well as supervising said 

dissemination, understanding and implementation. 

 

The Supervisory Board must liaise with the Board of Directors and the Board of Statutory 

Auditors24 in order to inform them of the results of its activities, in particular: 

 

• periodically, at least once a year, must report on the audits carried out and on any 

critical issues that have emerged in terms of the adequacy and effectiveness of the 

Model, as well as submit proposals for its alignment; 

• must report on any significant violations of the Model, with regard to the potential 

emergence of a liability for the Company, so as to allow the adoption of the 

necessary measures. 

 

Similarly, the Supervisory Board may be convened at any time by the afore-mentioned 

bodies concerning the functioning of the Model or specific situations. 

 

In order to enable it to perform its functions, the Supervisory Board is assigned the 

following main powers: 

 

• definition of internal operating procedures, i.e. a set of rules governing the 

functioning and organisation of supervisory activities, of the controls carried out 

and all related documentation; 

• free access, without the need for prior consent, to all the functions of the Company 

in order to obtain any data and information necessary for the performance of their 

duties; 

• recourse to the support of all the Company's internal structures and to the 

collaboration of external consultants, necessary for specific requirements, which, 

in such cases, provide a mere technical-specialists support under the responsibility 

of the Supervisory Board. 

 

As a tool to enable and facilitate the control activities of the Supervisory Board, 

information flows must be provided on a regular basis within the Special Parts, or as 

specifically and further requested by the Supervisory Board from the functions of the 

Company. 

 

 
24 If the members of the Board of Auditors are not appointed to the Supervisory Board. 
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The obligations to inform the Supervisory Board also extend to any other reporting, of 

an occasional nature and of any kind, concerning the implementation of the Model and 

compliance with the provisions of the Decree. This is required in the following cases: 

 

• the emergence of new types of risk/offence for areas of activity by the relevant 

managers; 

• any anomalies, atypicalities or findings identified by the company departments 

resulting form the control activities put in place to implement the Model; 

• any measures and/or news coming from judicial police bodies, or from any other 

public authority, from which it can be inferred that investigation activities are 

being carried out for the offences referred to in the Decree; 

• any information on alleged cases of criminal offences or violations of specific 

principles of conduct or control protocols, or any suspicious attitude with 

reference to the offences set out in the Decree, by internal or external persons who, 

for any reason, operate in the so-called sensitive areas of activities on behalf or in 

the interests of the Company; 

• any news about disciplinary sanctions applied in relation to non-compliance with 

the Model, or about the decisions to dismiss the sanction proceedings, along with 

the relevant reasons. 

 

With regard to the methods for sending and managing information flows and reporting, 

drawn up by both internal and external subjects and sent to the Company, the following 

is required: 

 

• they must be made in writing using the e-mail address 

organismodivigilanza@ferragamo.com or, even anonymously, by sending them 

to the attention of the Supervisory Board at the Company;  

• the Supervisory Board must guarantee the confidentiality of the identity of the 

authors of the reports, without prejudice to legal obligations and the protection of 

the rights of the Company or of persons wrongly accused or in bad faith; 

• the Recipients of the Model are required to cooperate with the Supervisory Board 

with regard to disclosure obligations, allowing the collection of any further 

information deemed necessary for their proper assessment; 

• the Supervisory Board assesses, at its own discretion and under its own 

responsibility, the information flows and reports received, since it is responsible 

for issuing a judgement on the individual cases brought to its attention and for the 

advisability of performing further assessment activities, proposing any 

disciplinary action and forwarding the information obtained to the governing 

body; 

• what is received by the Supervisory Board is kept in a special computer and/or 

paper archive, access to which, as well its maintenance and protection are the 

responsibility of the Supervisory Board itself, in compliance with the legislation 

in force. 

 

mailto:organismodivigilanza@ferragamo.com
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An alternative reporting channel capable of guaranteeing, by computerised means, the 

confidentiality of the identity of the whistleblower, is also available by connecting to the 

Group's whistleblowing website, from which reports of violations related to the offences 

set out in the Decree or the Model adopted, will be communicated to the Supervisory 

Board. 

 

The Company guarantees the protection of whistleblowers against any form, direct or 

indirect, of retaliation, discrimination or penalisation (application of sanctions, demotion, 

dismissal, transfer or submission to other organisational measures having direct or 

indirect negative effects on working conditions) for reasons related, directly or indirectly, 

to the whistleblowing. 

 

The Company shall in all cases ensure the confidentiality and anonymity of the 

whistleblower, without prejudice to legal obligations and the protection of the rights of 

the Company or of persons wrongly accused and/or in bad faith. 

 

6.4 Operational and financial autonomy of the Supervisory Board 

 

The Supervisory Board exercises the powers assigned to it, pursues its aims and carries 

out its assessments in complete autonomy and independence of initiative and control with 

respect to any corporate structure. 

 

To this end, the Supervisory Board is endowed with sufficient financial resources to 

enable it to adequately perform its operational role. If the above-mentioned resources are 

insufficient, the Supervisory Board may request and has the right to obtain from the Board 

of Directors the resources necessary to perform its duties. 

 

The initial and period budgets are approved in advance by the Board of Directors, on the 

basis of a specific report on the plan of activities for the period, prepared by the 

Supervisory Board. The Supervisory Board may use these economic resources in full 

autonomy, reporting on their usage at least annually, at the same time of the periodic 

report. 

 

Finally, adequate secretarial resources and the necessary technical means are made 

available to the Supervisory Board for the performance of its functions. 
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7 DISSEMINATION OF THE MODEL WITHIN THE COMPANY AND EXTERNALLY 

The adoption of the Model provides for a process of information and training of the 

Recipients aimed, in general, at ensuring that it is fully known, applied and effective in 

order to prevent the occurrence of cases giving rise to administrative liability and, in 

particular, to exclude that any of the Recipients may justify their conduct by invoking 

ignorance of the rules of conduct adopted by the Company. 

 

The dissemination of the Model is articulated and differentiated according to the category 

of the Recipients, on the basis of the following principles: 

 

(a) communication to the Company's employees about the adoption of the Model and 

subsequent updates, also through the set up on the company intranet of a specific 

section of an informative and training nature; 

(b) publication on the Company's website of information regarding the Model 

adopted by the Company; 

(c) organisation of periodic training sessions for the main Recipients of the Model, 

aimed at illustrating the relevant aspects of Legislative Decree 231/2001 and of 

the Model adopted; 

(d) promotion of adequate information activities concerning the Model, directed to 

collaborators, consultants, self-employed persons and third parties in general, 

according to the methods that will be deemed most appropriate. 

 

 


