
4JOEBDJ� JO�NBOFUUF�TF �
JHOPSBOP � J � TFHOBMJ �
EBMM�BMMBSNF��Ò�RVBOUP�
FNFSHF � EBMMB � HJVSJ�

TQSVEFO[B�EJ�MFHJUUJNJUË�DIF�TJ�
WB�TFNQSF�QJá�DPOTPMJEBOEP�F�
DIF�DIJBNB�B�SJTQPOEFSF�EFM�
SFBUP�EJ�CBODBSPUUB�VOJUBNFO�
UF�BHMJ�BNNJOJTUSBUPSJ�EFMMB�TP�
DJFUË�J�DPNQPOFOUJ�EFM�DPMMFHJP�
TJOEBDBMF��"�GPOEBNFOUP�EFMMF�
TFOUFO[F�EJ�DPOEBOOB�MB�4V�
QSFNB�$PSUF�SJDPOPTDF�JO�DBQP�
BJ�TJOEBDJ �QVOUVBMJ�QPUFSJ �F�
TQFDVMBSJ � EPWFSJ � JNQFEJUJWJ �
OPODIÏ�WBMPSJ[[B�J�DPTJEEFUUJ�
jTFHOBMJ �EJ � BMMBSNFx � PWWFSP �
RVFJ�DIJBSJ�JOEJDBUPSJ�EJ�TJUVB�
[JPOJ�BOPNBMF�DIF�OPSNBMNFO�
UF�BDDPNQBHOBOP�MB�DPNNJT�
TJPOF�EJ�EFUFSNJOBUJ�JMMFDJUJ�F�
DIF�QSPQSJP�QFSDIÏ�SJDPOPTDJCJ�
MJ � TPQSBUUVUUP � DPOTJEFSBUF � MF �
DPNQFUFO[F�QSPGFTTJPOBMJ�EFJ�
TJOEBDJ�JNQPOHPOP�BHMJ�TUFTTJ�
EJ�JOUFSWFOJSF�QFS�FWJUBSF�J�GBU�
UJ�JMMFDJUJ�DPNNFTTJ�EBM�CPBSE�

*�QPUFSJ�JNQFEJUJWJ��*O�QSJ�
NP�MVPHP�OFM�USBDDJBSF�JM�RVB�
ESP�EJ�EPWFSJ�F�QPUFSJ�EFMM�PSHB�
OP�EJ�DPOUSPMMP�MB�4VQSFNB�DPS�
UF�	DGS��USB�MF�NPMUF�$BTT��QFO��
O��������������O�������������
F � O� � ����������
 � QSFOEF � MF �
NPTTF�EBMMB�OPSNBUJWB�DJWJMF�
DPNNFSDJBMF�QFS�JOEJWJEVBSF�
VO�EPWFSF�EJ�BUUJWB[JPOF�EFM�
TJOEBDP�EB�DVJ�GBS�EFSJWBSF�MB�
SFMBUJWB�QPTJ[JPOF�EJ�HBSBO[JB�
F � EVORVF � M�BQQMJDBCJMJUË �
EFMM�BSU�����DPNNB���DQ�TFDPO�
EP�JM�RVBMF�jOPO�JNQFEJSF�VO�
FWFOUP�DIF�TJ�IB�M�PCCMJHP�HJVSJ�
EJDP�EJ�JNQFEJSF�FRVJWBMF�B�DB�
HJPOBSMPx��*M�SJGFSJNFOUP�DPEJDJ�
TUJDP�WJFOF�JO�QBSUJDPMBSF�JOEJ�
WJEVBUP�EBMMB�4VQSFNB�$PSUF�
OFMM�BSU�������DD�JO�GPS[B�EFM�
RVBMF�jJM�DPMMFHJP�TJOEBDBMF�WJ�
HJMB�TVMM�PTTFSWBO[B�EFMMB�MFH�
HF�F�EFMMP�TUBUVUP�TVM�SJTQFUUP�
EFJ�QSJODJQJ�EJ�DPSSFUUB�BNNJ�
OJTUSB[JPOF � F � JO � QBSUJDPMBSF �
TVMM�BEFHVBUF[[B � EFMM�BTTFUUP �
PSHBOJ[[BUJWP � BNNJOJTUSBUJ�
WP�F�DPOUBCJMF�BEPUUBUP�EBMMB�TP�
DJFUË�F�TVM�TVP�DPODSFUP�GVO[JP�
OBNFOUPx��QSFWJTJPOF�MB�TVE�
EFUUB�DIF�TFDPOEP�MB�$PSUF�EJ�
MFHJUUJNJUË�Ò�DPNQSFOTJWB�BO�
DIF�EFM�EPWFSF�EJ�DPOUSPMMP�EFM�
QBUSJNPOJP�TPDJBMF�QFS�QSFTFS�
WBSMP�EB�DPOUFHOJ�EJTUSBUUJWJ�P�
EJTTJQBUPSJ�EFMM�PSHBOP�EJ�HF�
TUJPOF� � %FUFSNJOBUB � DPTÖ � MB �
OPSNB�TV�DVJ�TJ�GPOEB�JM�EPWFSF�
EJ�WJHJMBO[B�EFM�TJOEBDP�MB�$BT�
TB[JPOF�QSPDFEF�BMMB�JEFOUJGJDB�
[JPOF�EFHMJ�TQFDVMBSJ�QPUFSJ�PW�
WFSP�RVFMMP�EJ�DPNQJFSF�BUUJ�EJ�
JTQF[JPOF�F�DPOUSPMMP��EJ�SJDIJF�
EFSF�JOGPSNB[JPOJ�BHMJ�BNNJ�
OJTUSBUPSJ � TV � PHOJ � BTQFUUP �
EFMM�BUUJWJUË�TPDJBMF�P�TV�EFUFS�
NJOBUJ � BGGBSJ � EJ � DVJ � BMM�BSU� �

�����CJT � DD� �EJ � DPOWPDB[JPOF �
EFMM�BTTFNCMFB�PWF�TJ�SBWWJTJ�
OP�GBUUJ�DFOTVSBCJMJ�EJ�SJMFWBO�
UF�HSBWJUË�EJ�DVJ�BMM�BSU�������DD�
F�BODPSB�JM�QPUFSF�EJ�EFOVODJB�
SF�BM�5SJCVOBMF�MF�HSBWJ�JSSFHP�
MBSJUË�SJTDPOUSBUF�OFMM�BUUJWJUË�
EFMM�BNNJOJTUSBUPSF � EJ � DVJ �
BMM�BSU�������DD�F�MJ�RVBMJGJDB�DP�
NF�JNQFEJUJWJ�F�QFSUBOUP�TVGGJ�
DJFOUJ�B�JOUFHSBSF�VOB�SFTQPO�
TBCJMJUË�PNJTTJWB�EFM�TJOEBDP�
QFOBMNFOUF�SJMFWBOUF�

-B�QPTJ[JPOF�EJ�HBSBO[JB�
F�MB�SFTQPOTBCJMJUË�PNJTTJ�
WB��%B�RVJ�M�BGGFSNB[JPOF�QFS�
DVJ�OFJ�SFBUJ�EJ�CBODBSPUUB�DPN�
NFTTJ�EBMM�BNNJOJTUSBUPSF�EFM�
MB�TPDJFUË�JM�DPODPSTP�EFJ�DPN�
QPOFOUJ�EFM�DPMMFHJP�TJOEBDBMF�
QVÛ�SFBMJ[[BSTJ�BODIF�BUUSBWFS�
TP�VO�DPNQPSUBNFOUP�PNJTTJ�
WP�EFM�DPOUSPMMP�TJOEBDBMF�QPJ�
DIÏ�UBMF�DPOUSPMMP�OPO�QVÛ�F�
OPO�EFWF�FTBVSJSTJ�JO�VOB�NF�
SB�WFSJGJDB�GPSNBMF�P�JO�VO�SJ�
TDPOUSP�DPOUBCJMF�EFMMB�EPDV�
NFOUB[JPOF�NFTTB�B�EJTQPTJ�
[JPOF � EBHMJ � BNNJOJTUSBUPSJ �
	$GS� � $BTT� � QFO� � O� �
����������
� �CFOTÖ �QVS �OPO �
QPUFOEP�JOWFTUJSF�JO�GPSNB�EJ�
SFUUB�MF�TDFMUF�JNQSFOEJUPSJBMJ�
EFWF�FTUFOEFSTJ�BM�DPOUFOVUP�
EFMMB�HFTUJPOF�TPDJBMF�B�UVUFMB�
OPO�TPMP�EFMM�JOUFSFTTF�EFJ�TPDJ�
NB�BODIF�EJ�RVFMMP�DPODPSSFO�
UF�EFJ�DSFEJUPSJ�TPDJBMJ�F�JO�WJS�
Uá�EFM�QPUFSF�EPWFSF�EFJ�TJOEB�
DJ�EJ�DIJFEFSF�BHMJ�BNNJOJTUSB�
UPSJ � OPUJ[JF � TVMM�BOEBNFOUP �
EFMMB�TPDJFUË�F�EFMMF�TVF�PQFSB�
[JPOJ�HFTUPSJF�	$BTT��QFO��O��
�����������F�O������������
��

%VORVF�BE�BWWJTP�EFMMB�4V�
QSFNB�DPSUF�J�QPUFSJ�GVO[JPOB�
MJ�BM�SJDPOPTDJNFOUP�EJ�VOB�QPT�
TJCJMF�SFTQPOTBCJMJUË�QFS�PNJT�
TJPOF�JO�DBQP�BJ�TJOEBDJ�OPO�TJ�
JEFOUJGJDBOP�OFDFTTBSJBNFOUF�
DPO�J�TPMJ�QPUFSJ�DBQBDJ�EJ�FWJUB�
SF�JO�WJB�EJSFUUB�MB�DPNNJTTJP�
OF�EJ�SFBUJ�EB�QBSUF�EFMM�PSHBOP�
EJ�HFTUJPOF�NB�QPTTPOP�CFO�FT�
TFSF�JOEJWJEVBUJ�BODIF�OFJ�QP�
UFSJ�EJ�SJDPHOJ[JPOF�F�EJ�TFHOB�
MB[JPOF�QSFWJTUJ�QFS�M�PSHBOP�EJ�
DPOUSPMMP�EBM�DPEJDF�DJWJMF�TJD�
DPNF�JEPOFJ�EB�VO�MBUP�B�EJT�
TVBEFSF � HMJ � BNNJOJTUSBUPSJ �
EBM � QFSQFUSBSF � DPOUFHOJ � EJ�
TUSBUUJWJ�P�EJTTJQBUPSJ�F�EBMM�BM�
USP�B�TUJNPMBSF�M�BUUJWB[JPOF�
EFJ�TPHHFUUJ�UJUPMBSJ�EJ�QPUFSJ�EJ�
SFUUBNFOUF�JNQFEJUJWJ��

*M�OFTTP�DBVTBMF�F�JM�EPMP�
FWFOUVBMF��$JÛ�QSFNFTTP�BM�
GJOF�EJ�SJDPOPTDFSF�MB�TVTTJTUFO�
[B�EJ�VOB�SFTQPOTBCJMJUË�QFOB�
MF�MB�SJMFWB[JPOF�EJ�VO�PNFTTP�
FTFSDJ[JP�EFJ�QPUFSJ�EJ�WJHJMBO�
[B�EFWF�FTTFSF�BDDPNQBHOBUB�
EB�VO�QFOFUSBOUF�BDDFSUBNFO�
UP�DJSDB�JM�OFTTP�DBVTBMF�USB�TJG�
GBUUP � DPOUFHOP � PNJTTJWP � F �
M�FWFOUP�F�DJSDB�MB�TVTTJTUFO[B�
EFMM�FMFNFOUP�TPHHFUUJWP�UJQJDP�
EFM�SFBUP�SJOWFOJCJMF�TFDPOEP�
MB�$BTTB[JPOF�BODIF�OFMMB�GPS�
NB�EFM�EPMP�FWFOUVBMF�PWWFSP�
QFS�MB�DPOTBQFWPMF�WPMPOUË�EJ�
BHJSF�BODIF�B�DPTUP�EJ�GBS�EFSJ�
WBSF�EBMM�PNFTTP�DPOUSPMMP�MB�
DPNNJTTJPOF�EJ�JMMJDFJUË�EB�QBS�
UF�EFHMJ�BNNJOJTUSBUPSJ�

*M � TJOEBDP � WJFOF � QFSUBOUP �
DIJBNBUP�B�SJTQPOEFSF�EFM�SFB�
UP�BODIF�TF�RVFTUJ�TJ�Ò�TPUUSBUUP�

DPOTBQFWPMNFOUF�BMM�FTFSDJ[JP�
EFJ�QSPQSJ�EPWFSJ�EJ�DPOUSPMMP�
BDDFUUBOEP�JM�SJTDIJP�QSFTFOUF�
OFMMB�TVB�SBQQSFTFOUB[JPOF�EJ�
FWFOUJ�JMMFDJUJ�EJTDFOEFOUJ�	P�DP�
NVORVF� GBDJMJUBUJ
 �EBMMB � TVB�
JOFS[JB� � F � DJÛ � PHOJRVBMWPMUB �
M�BDDVTB�EJNPTUSJ�MB�QSFTFO[B�
EJ�TFHOBMJ�QFSTQJDVJ�F�QFDVMJBSJ�
EJ�PQFSB[JPOJ�BOPNBMF�DIF�TJ�
USBEVDPOP�JO�JOEJ[J�HSBWJ�QSF�
DJTJ�F�DPODPSEBOUJ�EFMMB�DPOP�
TDFO[B�EB�QBSUF�EFMM�BNNJOJ�
TUSBUPSF �OPO �FTFDVUJWP �EFMMB �
QSPCBCJMF � SFBMJ[[B[JPOF � EJ �
FWFOUJ � QSFHJVEJ[JFWPMJ � DIF �
BWSFCCFSP�JNQPTUP�TJB�M�BUUJWB�
[JPOF�EFMMF�OFDFTTBSJF�GPOUJ�DP�
OPTDJUJWF�SJDIJFTUF�EBMM�PSEJOB�
NFOUP�TJB�M�BEP[JPOF�EJ�UVUUF�
MF�JOJ[JBUJWF�SJFOUSBOUJ�OFMMF�
BUUSJCV[JPOJ�EFHMJ�TUFTTJ�WPMUF�
BE�JNQFEJSF�HMJ�FWFOUJ�NFEFTJ�
NJ��

-�BDDFSUBNFOUP�JO�WJB�JO�
EVUUJWB�EFMM�FMFNFOUP�TPH�
HFUUJWP� � %VORVF � MB � TUFTTB �
$PSUF�SJDPOPTDF�DIF�OPO�CBTUF�
SFCCF �BEEFCJUBSF �BM � TJOEBDP �
DPNQPSUBNFOUJ�EJ�OFHMJHFO[B�
P�JNQFSJ[JB�BODIF�HSBWJ�SJ�
TQFUUP�BJ�EPWFSJ�EJ�WJHJMBO[B�F�
BJ�QPUFSJ�EJ�JOUFSWFOUP�QSFWJTUJ�
EBMMF�TVEEFUUF�OPSNF�EFM�DPEJ�
DF�DJWJMF�NB�PDDPSSF�MB�QSPWB�
EFM�EPMP��5VUUBWJB �RVBOUP�B�
RVFTU�VMUJNB � EJNPTUSB[JPOF �
BNNFUUF�DIF�TJB�SJDPTUSVJCJMF�
BODIF�TPMP�JO�NBOJFSB�JOEVUUJ�
WB�BWFOEP�SJHVBSEP�BJ�TFHOBMJ�
E�BMMBSNF�DIF�SJMFWBOP�BODIF�
BMMB�MVDF�EFMMF�DPNQFUFO[F�QSP�
GFTTJPOBMJ�EFJ�TJOEBDJ�RVBMJ�TF�
HOJ�FTUFSJPSJ�EFMMB�WPMPOUË��TJ�

WBMPSJ[[BOP � MB � EVSBUB � EFMMF �
DPOEPUUF � PNJTTJWF � 	SJTQFUUP �
BMM�PCCMJHP�EJ�WJHJMBO[B
�F�JM�OV�
NFSP�F�MB�HSBWJUË�EFMMF�TUFTTF�
DPTÖ�DPNF�JM�DPOUFTUP�DPNQMFTTJ�
WP�EJ�JMMFHBMJUË�JO�DVJ�TJ�TJB�USP�
WBUB�M�B[JFOEB�OFM�QFSJPEP�EJ�JO�
UFSFTTF��OPO�FTTFOEP�JOWFDF�OF�
DFTTBSJB�MB�QSPWB�EJ�VO�QSFWFO�
UJWP�BDDPSEP�HJBDDIÏ�M�JOFS[JB�
Ò�TJOPOJNP�EJ�PNJTTJPOF�F�RVF�
TUB�QVÛ�BODIF�FTTFSF�BOJNBUB�
EB�EPMP��*O�EFGJOJUJWB�EB�VO�MB�
UP�MB�$PSUF�BGGFSNB�DPNF�OF�
DFTTBSJB�MB�QSPWB�EFMMB�DPODSF�
UB�DPOPTDFO[B�JO�DBQP�BM�TJOEB�
DP�EFJ�GBUUJ�DSJNJOPTJ�EFHMJ�BN�
NJOJTUSBUPSJ��EBMM�BMUSP�MBUP�QF�
SÛ�TJ�GJOJTDF�TQFTTP�QFS�CBTBSTJ�
TVM�QJBOP�BTUSBUUP�EFMMB�DPOP�
TDJCJMJUË�FTQSFTTB�EBMMB�HSBWJ�
UË�EFJ�TFHOBMJ�EJ�BMMBSNF�QFS�
QSFTVNFSF�MB�DPOPTDFO[B�DPO�
DSFUB�JO�DBQP�BM�TJOHPMP�BHFOUF�
EFHMJ�TUFTTJ��*O�BMUSF�QBSPMF�SJ�
UJFOF�TVGGJDJFOUF�MB�EJNPTUSB�
[JPOF�DIF�J�TFHOBMJ�E�BMMBSNF�
GPTTFSP�UBMNFOUF�GPSUJ�FE�FWJ�
EFOUJ �EB�EPWFSTJ �OFDFTTBSJB�
NFOUF�JNQPSSF�BODIF�BMM�BUUFO�
[JPOF�EFM�QJá�OPODVSBOUF�F�EJ�
TUSBUUP�EFJ�TJOEBDJ��"ODPSB�SJ�
UFOVUB�QSPWBUB�MB�SBQQSFTFOUB�
[JPOF �jM�JOFS[JBx�GPOEFSFCCF�
DPO�VMUFSJPSF�QSFTVO[JPOF�MB�
QSPWB�EFMMB�WPMJ[JPOF�RVBOUP�
NFOP�OFMMB�GPSNB�EJ�NJOPSF�JO�
UFOTJUË�EFM�EPMP�FWFOUVBMF��

-�JODBSJDP � SJWFTUJUP � EBJ �
DPNNFSDJBMJTUJ��*M�SJHPSF�EJ�
UBMF�JOEJSJ[[P�HJVSJTQSVEFO[JB�
MF�EFTUB�MF�QSFPDDVQB[JPOJ�EFJ�
QSPGFTTJPOJTUJ � DIF � BTTVNPOP �
HMJ�JODBSJDIJ�EJ�TJOEBDJ�EJ�TPDJF�
UË � DPNNFSDJBMJ � UBOUP � DIF � J �
DPNNJTTBSJ � TUSBPSEJOBSJ � EFM �
$POTJHMJP�OB[JPOBMF�EFJ�DPN�
NFSDJBMJTUJ�F�EFHMJ�FTQFSUJ�DPO�
UBCJMJ�IBOOP�SJUFOVUP�EJ�TPUUP�
QPSSF�OFMMF�TDPSTF�TFUUJNBOF�BM�
MB�DPNNJTTJPOF�QFS�MB�SFWJTJP�
OF�EFJ�SFBUJ�GBMMJNFOUBSJ�VO�EP�
DVNFOUP�EFOPNJOBUP�QSPQSJP�
j/PUF�EJ�BVTQJDJP�EFJ�EPUUPSJ�
DPNNFSDJBMJTUJx�DPO�DVJ�TJ�TP�
OP�TQJOUJ�BODIF�B�QSPTQFUUBSF�
BMDVOF�QSPQPTUF�EJ�SJGPSNB�OPS�
NBUJWB��$PNF�FTQMJDJUBUP�OFM�
EPDVNFOUP�J�UJNPSJ�TPOP�BDDSF�
TDJVUJ�EBM�EVQMJDF�SJMJFWP�QFS�
DVJ�MF�B[JPOJ�QFOBMJ�GJO�EBM�MPSP�
JOJ[JP�BTTVNPOP�QFS�JM�QSPGFT�
TJPOJTUB�VOB�WBMFO[B�SFQVUB�
[JPOBMF�NPMUP�HSBWPTB�F�OPOEJ�
NFOP�FTDMVEPOP�JO�OVDF�MB�QPT�
TJCJMJUË � EJ � BWWBMFSTJ � BMNFOP �
EFMMB � DPQFSUVSB � BTTJDVSBUJWB �
QFS�J�EBOOJ�EB�SFTQPOTBCJMJUË�
DJWJMF��JOGBUUJ�MF�QPMJ[[F�BTTJDV�
SBUJWF�QSPGFTTJPOBMJ�FTDMVEPOP�
MB�DPQFSUVSB�EJ�EBOOJ�QVS�JO�TF�
EF�DJWJMF�RVBOEP�FTTB�EJTDFOEB�
EB�SFTQPOTBCJMJUË�EJ�OBUVSB�QF�
OBMF � JM �DIF�TJ �USBEVDF�OFMMB �
FTQPTJ[JPOF�EFM�QSPGFTTJPOJTUB�
GJOBODIF�B�SJTDIJ�EJ�QSPWWFEJ�
NFOUJ�DBVUFMBSJ�DIF�SBQQSFTFO�
UBOP�QFS�MP�TUFTTP�EJ�QFS�TÏ�VO�
EBOOP�JSSFQBSBCJMF��

-JOFB�EVSB�EFMMB�HJVSJTQSVEFO[B�EJ�MFHJUUJNJUÆ��M�PSHBOP�EJ�DPOUSPMMP�IB�QPUFSJ�JNQFEJUJWJ
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L’orientamento della Cassazione

Norme
di riferimento

• Art. 40 comma 2 cp: «non impedire un evento che si ha 
l’obbligo giuridico di impedire equivale a cagionarlo»

• Art. 2403 cc: «il collegio sindacale vigila sull’osservanza 
della legge e dello statuto, sul rispetto dei principi di cor-
retta amministrazione ed in particolare sull’adeguatezza 
dell’assetto organizzativo, amministrativo e contabile 
adottato dalla società e sul suo concreto funzionamento»

I poteri 
impeditivi

Secondo la giurisprudenza della Cassazione penale:
• il concorso dei componenti del collegio sindacale nei reati 

commessi dall’amministratore può realizzarsi anche attra-
verso un comportamento omissivo del controllo sindacale

• la responsabilità per omissione trova le sue radici fondanti 
nelle disposizioni degli artt. 2403 e ss cc e nei doveri e 
relativi poteri impeditivi in questi ultimi contenuti

L’elemento 
soggettivo

Secondo la giurisprudenza della Cassazione penale:
• l’elemento soggettivo tipico del reato è rinvenibile anche 

nella forma del dolo eventuale quale accettazione del 
rischio

• quanto alla prova del dolo è consentita la ricostruzione 
anche solo in maniera induttiva valorizzando i segnali 
d’allarme
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*M�DPEJDF�EFMMB�DSJTJ�EJ�JN�
QSFTB�BHHJVOHF�QFTP�BMMB�
SFTQPOTBCJMJUË�EFM�DPMMF�
HJP�TJOEBDBMF��*M�EMHT�O��

��������	DPTJEEFUUP�$PEJDF�
EFMMB � DSJTJ � E�JNQSFTB � F �
EFMM�JOTPMWFO[B � $DJJ
 �
BMM�BSU�����JNQPOF�BHMJ�PSHB�
OJ�EJ�DPOUSPMMP�TPDJFUBSJ�BM�
SFWJTPSF�DPOUBCJMF�F�BMMB�TP�
DJFUË�EJ�SFWJTJPOF�VO�PCCMJ�
HP�EJ�WFSJGJDBSF�M�PQFSBUP�EF�
HMJ�BNNJOJTUSBUPSJ�F�EJ�FGGFU�
UVBSF�VOB�TFHOBMB[JPOF�BM�
MP � TUFTTP �PSHBOP �BNNJOJ�
TUSBUJWP�JO�QSJNB�CBUUVUB�
F�BMM�0DSJ�JO�TFDPOEB�CBUUV�
UB � RVBMPSB � EBMMB � WFSJGJDB �
TJBOP�FNFSTJ�GPOEBUJ�JOEJ[J�
EFMMB�DSJTJ��-B�EJTQPTJ[JPOF�
DFSUBNFOUF�JODJEF�TVMMB�QP�
TJ[JPOF�EJ�HBSBO[JB�EFHMJ�PS�
HBOJ�EJ�DPOUSPMMP�FOEPTPDJF�
UBSJ�SBGGPS[BOEPMB�DPO�JM�SJ�
TDIJP�EJ�BDDFOUVB[JPOF�EFM�
MF�DPOOFTTF�SFTQPOTBCJMJUË�
QFOBMJ��"M�DPOUFNQP�UVUUB�
WJB�MB�OPWJUË�MFHJTMBUJWB�IB�
JM�QSFHJP�EJ�BOUJDJQBSF�MB�EF�
MJNJUB[JPOF � EFM � QFSJNFUSP �
BQQMJDBUJWP �EFMMB � GBUUJTQF�
DJF�TJOPSB�SJNFTTB�BMMB�HJVSJ�
TQSVEFO[B�F�EJ�EFGJOJSF�HJË�
TVM�QJBOP�OPSNBUJWP�J�DBTJ�
JO�DVJ�MF�PNJTTJPOJ�EFJ�TJOEB�
DJ�JOUFHSJOP�JM�SFBUP�F�RVJOEJ�
MB�DPOEBOOB�
0CCMJHP�EJ�WFSJGJDB�F�EJ�

TFHOBMB[JPOF� �/POPTUBO�
UF � OPO �NPEJGJDIJ � EJSFUUB�
NFOUF�MF�EJTQPTJ[JPOJ�QFOB�
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Ccii e responsabilità dei sindaci

Art. 14 
comma 1

 Con il comma 1 dell’art. 14:
• si conferma e rafforza la posizione di garanzia già ravvisata 

dalla giurisprudenza nell’art. 2403 cc, costituendo la verifi ca 
sull’adeguatezza degli assetti organizzativi specifi cazione 
dell’analogo obbligo previsto dall’art. 2403 cc su cui si fonda 
la responsabilità omissiva dei sindaci

• i sindaci divengono anche destinatari dell’obbligo di segnala-
zione, con un’accentuazione del loro ruolo e di rifl esso anche 
del potere-dovere di impedire l’evento illecito

Art. 14 
comma 3

Con l’art. 14 comma 3 si inserisce una misura premiale così che: 
• la segnalazione, eseguita nei modi e nei termini prestabiliti, 

costituisce causa di esonero dalla responsabilità solidale per 
le conseguenze pregiudizievoli delle omissioni o azioni poste 
in essere dall’organo amministrativo successivamente alla 
segnalazione

• se l’organo di controllo ottempera all’obbligo di segnalazione 
non gli potrà essere contestato il concorso omissivo nei fatti 
addebitabili agli amministratori 

• si anticipa la delimitazione del perimetro applicativo della 
fattispecie sinora rimessa alla giurisprudenza e si defi niscono 
già sul piano normativo i casi in cui le carenze del collegio 
sindacale integrano il reato
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