Law no. 118 of June 13th 2005
“Delegation to the Government concerning the discime of the social enterprise”

Published in th&azzettaUfficiale of the ItalianRepublic of July"42005, No. 153

Article 1.

1. On the proposal of the Ministry of Labour andci@b Policies, the Ministry of Productive
Activities, the Ministry of Justice, the Ministryf @uropean Community Policies and the Ministry
of Internal Affairs, the Government is delegatechtiopt, withina year from coming into force of
the present law, one or more legislative decreewiging a general regulation for the social
enterprise, integrating the provisions of the #aliprivatecivil law system.Social enterprises are
understood as the private non-profit organizatithrag perform continuously and mainly economic
activity of production or exchange of goods andvises of social utility, aimed at achieving
general interest goals. This regulation has togyisedwith the following leading principles and
criteria:

a)define the social nature of the social enterprislamespecting the normative framework and

specificity of the social promotion bodies, as wadl the general regulation of the associations,
foundations, companies andcooperatives and the noegarding the social cooperatives and the
religious entities. The social nature should beedam:

1) the fields of special social importancein whibk social enterprise performs the distribution of
goods and services to the advantage of all thenpatebeneficiaries, without limiting itto the
members, associates or participants only;

2) the total distribution constraint, including thedirect distributionof profits andoperating
surpluses as well as funds, reserves or capitalaimagers and other participants, legal or physical
persons, collaborators or employees, in order targuee the non-speculative character of the
participation to the activity of the enterprise;

3)the obligation to reinvest the profits and theapiag surpluses inthe institutional activity otha
increase of theassets;

4) the characteristics and constrains of the ovwmgrsr control structure, excluding the possibility
that public entities or private for-profit enteiges can holdthe control, even by appointing the
majority of the managers.

b)foreseehomogeneous dispositions, consistent with dbcial nature of the enterprise and
compatible with the structure of the entity, comaeg:

1) the electivity of the social charges and the re¢asituations of incompatibility;

2) the responsibility of the managers towards the negmband the thirds parties;

3) the admission and exclusion of the members;

4) the obligation to write and make public the soaiatl economic balance sheets, as well as
the obligation to forecast accounting control anohitoring procedures aimed at ensuring
the social objectives on the part of the enterprise
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5) in case of suspension,the obligation to devolve rmaining assetsto another social
enterprise or to non-profit organisations of socidllity, associations, committees,
foundations and religious entities, except for sloeial cooperatives, as anticipated bylaw
no. 59 from January 311992 and further modifications;

6) the obligation to register into the enterprisesdkio

7) the establishment of competitionprocedures apdkcabcase of bankruptcy;

8) the representation on trial by the managers andirthied liability of the enterprise for the
obligations assumed by it;

9) the establishment of control bodies;

10)the forms of participation in the enterprise alsar the various collaborators and
beneficiaries of the activity;

11)the regulation of the transformation, merging arahdfer of the respective enterprise to
other social enterprises in such a way that théifgpadion and the aims are preserved and
that the destination of their goods and servicegetteral interest goals is guaranteed;

12)the consequences onthe qualification and on thelaggn of the social enterprise, arising
from the noncompliance of the relative limitation$ the requirements of the social
enterpriseand from the violation of other legiglatiin particular those regarding labour and
safety, as well as the collective bargaining, a®ylas compatible with the characteristics
and the juridical

¢) establishmentof permanent monitoring and resefanettions and services necessary to evaluate
the quality of the performances of the social qtses

d)defining the regulation for social enterprises g®un accordance with the principles of
transparency and protection of minorities, regatathe conflicts of interest and the abuses by the
side of the prevailing enterprise.

2. In the light of the legislative decrees mentubrie paragraph 1, The Government acts to co-
ordinate the dispositions of the legislative desmeentioned in paragraph 1 with the dispositions in
force in the same and connected subjects.Havingutiea the permanent conference regardingthe
relationship among the State, the Regions and thendmous Provinces of Trento and Bolzano, as
well as the representatives of the third sectogrehs no prejudice to the dispositions in force

concerning the legal and administrative status had entitiesacknowledged by the religious

confessions with which the State has stipulatedispdealsor agreements.

3. By implementing the leading principles and ci&¢o which the current law refers, no additional
or higher burdensfor the public finance should\deri

4. The schemes of the legislative decrees adoptEatding to paragraph 1 are sentto the Chambers
in order to allow the competent parliamentary Consioiss to expressopinions within 30 days from
thecommunication date of the decree schemes.

5. Within 30 days after the expression of the apisi according to paragraph 4,if the
Governmentdoes not intend to conform to the comwiitieventually formulated, it sends again to
the Chambers the texts annotated with the necessagrative information elements for the final

opinions of the competent parliamentary Commissioviichmust be expressed within 30 days
from the communication date.

6. Once passed the terms established in paragaphsl 5 without the Commissions expressing
opinions of their respective competence, the latis# decrees can be in any case promulgated.



Legislative Decree no. 155 of March"®2006

"The discipline of the social enterprise, accordingo law no. 118 of June 18 2005

published in the GazzettaUfficiale of the ItalianpRBlic of April 27" 2006, no. 97.

THE PRESIDENT OF THE REPUBLIC
Having regard to Articles 76 and 87 of the Congbitut
Having regard to Article 117, second paragrapleid} of the Constitution;

Having regard tothe law no.118, June 13th 2005d&kgated the Government to adopt rules in
order to regulate the social enterprise;

Having regard to the preliminary decisioQ of the i@abh adopted in the sitting of December
2"°2005;

After having obtained the opinion of the permarmmiference responsible for the relationship
among the State, the Regions and the Autonomoustes/of Trento and Bolzano, issued in the
sitting of February '8 2006;

After having consulted the representative groupbethird sector;

After having obtained the opinion of the competéaommissions of the Chamber of Deputies and
of the Senate of the Republic;

Having regard to the decision of the Cabinet, adbptehe sitting of March™ 2006;

On the proposal of the Ministry of Labour and SbPBialicies, the Ministry of Productive
Activities, the Ministry of Justice, the Ministryf &uropean Community Policiesand the Ministry of
Internal Affairs

Issues
the following legislative decree:

Art. 1.
Definition

1. All private organisations, including the entitiesntprised by the "5book of the Civil Code,
can obtain the qualification of social enterpriselang as: theyperform in a stable and
principle way an economic activity aimed at proghgcor exchanging goods or services of
social utility with the goal of pursuing generatdarest objectives; and as long as they have
the characteristics provided in the following degc2, 3, and 4.



2. Public administrations referred to in article 1lrggaaph 2 of the Legislative Decree no. 165
of March 3" 2001and in any further modifications and the oigmions whosecertificate
of incorporation limit,also indirectly, the distubon of goods and services to the advantage
of the members, associates or participantsonly atagain the qualification of social
enterprise.

3. The norms of the present Decree, within the linoftshe development of activities listed in
article 2, apply to religious entities and entitieslonging to religious confessions with
whom the State stipulated pacts, deals and agrésmeanthe condition that they adopt a
private, written and certified regulation that empasses the norms provided by this decree.
For such activities, the accounting foreseen biclarttO must be kept separately. The
regulation must to include the prerequisites regulyy the present Decree for the certificate
of incorporation.

Art. 2.
Social Utility

1.The goods and services of social utility are ¢hmoduced or traded in the following sectors:

a)social welfare services, consistently with law 8&@8 of November 8 2000, concerning the
frame law regarding the achievement of an integraystem of social interventions and services;

b)health care, for the distribution of services pded for by the Decree of the Prime Minister of
November 28 2001, concerning the “Definition of essential llsvef assistance” and further
modifications, published in the ordinary supplemerthe GazzettaUfficiale of Februar{ 8002;

c) social-sanitary care, consistently with the Deaseéhe Prime Minister of February 42001,
concerning the “Act of orientation and co-ordinatiin thefield of social-sanitary services”,
published inGazzettaUfficialeno. 129 of Juffe2®01;

d) education, formation and training, according t ko. 53 of March 28 2003, concerning the
delegation to the Government of the definition lué general rules for education and the essential
levels of services to be supplied in the fieldeddication and vocational training;

€) Erotection of the environment and the ecosystanaccordance with law no. 308 of December
15" 2004, concerning the delegation to the Governroktite reorganisation, the co-ordination and
the integration of the legislation regarding theimnment and the measures of direct application,
excepting those activities performed regularly oflecting and recycling urban, special and
dangerous waste;

f) valorisation of the cultural patrimony, accorditiythe Code of cultural goods and landscape,
provided for by the Legislative Decree no. 42 aofulry 229 2004;

g) social tourism, according to article 7, paragrdgh of the law no. 135 of March 92001,
concerning the reform of the national legislationtburism;

h)graduate and post-graduate education;

i) research and supply of cultural services;



l)extra-curricular education aimed both at preventighool dispersion and contributing to the
educational success;

m) servizi strumentali alle imprese sociali, resiehti composti in misura superiore al settanta per
cento da organizzazioni che esercitano un'impresals.

m)support services for social enterprises, suppliedriities whose ownership is formed of at least
70% social enterprises.

2. Independently from performing economic actigti@ the sectors listed in paragraph 1, can
obtain the qualification of social enterprise thosejanisations that performentrepreneurial
activities aimed atthe work integrationof the faliag categories of subjects:

a) disadvantaged workers under article 2, paragrapketier f), points i), ix) and x) of the
Commission Regulation (EC) No. 2204/2002 of Decemi®2002 on the application of Articles
87 and 88 of the EC Treaty regarding the Stateaidrmployment

b) disabled workers under article 2, paragraph feref) of the cited Commission Regulation (EC)
No. 2204/2002.

3. Under article 1, paragraph 1,principle activibeans that activity whose relative proceeds
account for more than the 70% of the totalprocesfdthe organization that wields the social
enterprise.Quantitative and temporal criteria fog talculation of the seventy per centof the total
proceeds are defined by decree issued by the Miro$tProductive Activities and by the Ministry
of Labour and Social Policies.

4. The disadvantaged workers mentioned by parag2apiust to account at leastthirty percent of
the overall workers of the enterprise, irrespectif/éhe title in the enterprise; the relative cdiuah
of each worker must to be certifiedaccording toléugslation in force.

5. For the entities mentioned by article 1, parglgrd, the dispositions provided for by paragraphs 3
and 4 are applicablewithin the limits of the adtes listed in this article.

Art. 3.
Lack of a profit aim

1. The organization that wields a social enterpsests aside profits and the operating surpluses for
the development of statutory activity or for therease of the enterprise assets.

2. Therefore, it is forbidden to distribute,evendiractly, profits and operating surpluses,
notwithstanding their definition, as well as fundsd reserves to the advantage of managers,
members, participants, workers or collaboratoris. ¢onsidered indirect distribution:

a) the payment to managers of remunerationshighen th& ones foreseen in enterprises
performing in the same or similar sectors and dants,excepting justified requirements related to
the need of acquiringspecific skills and, in angegavith a maximum increase of twenty percent;

b) the payment of remunerations or compensationsmpla/ees and self-employed persons of a
higher value than thatforeseen in the collectivegaéia contracts for the same qualifications,
excepting justified requirements related to thedngfeacquiringspecific expertise;



c) the remuneration of financial instruments othemttshares or quotas with a value higher than
five percent over the official rate of referenae persons or bodies that are different from bamks o
authorized financial intermediaries.

Art. 4.
Ownership structure and groups regulation

1. For the activity of direction and control of tkecial enterprise apply, where compatible, the
norms provided for by item IXof the™tle of the V" book and article 2548epties of the Civil
Code.lt is considered as exercising the activitglicéction and control the subject that, accordmg t
the statute or for any other reason, has the togappoint the majority of the administration badie

2. The groups of social enterprises are obligeddgposit the participation agreement at the
enterprises’ book. The groups of social enterpragesalso obliged to draw up and to deposit the
economic and social balance sheets in a consdiiftaite, according to the guidelines provided for

by article 10.

3. Private enterprises with a profit aim and Euhﬁtministrations listed in article 1, paragraphf2 o
the Legislative Decree no. 165 of March™3R001 and further modifications cannot exercise
direction activities and hold the control of a sb@nterprise.

4. In the case of a decision taken with the votevibh the determining influence of the subjects
mentioned in paragraph 3, the respective documamtbe invalidated and contested within 180
days in accordance with the rules of the Civil Cotlee legitimation to contest it is due to the
Ministry of Labour and Social Policies also.

Art. 5.
Formation

1. The organization that wields a social enterpnsest be formed by a public act. In addition to
what is specifically provided for each kind of onggation, according to the discipline applicable to
each of them, the certificatesof incorporation nrester explicit the social nature of the entegoris
in accordance with the normsof this decree angaiticular,to specify:

a) the social aim, with particular regard to the dsifion provided in article 2;

b) the lack of a profit aim, provided in article 3.

2. The certificates of incorporation, their modifiions and other facts concerning the enterprise
must be deposited by the notary or the managetsnv@0 days at the office of the enterprises’

book in whose district the legal seat was estabtidior the registration in the appropriate section.
Article 31, paragraph 2 of the law no. 340 of Nobem24" 2000is applicable.

3. The Ministry of Labour and Social Policies, foe purposes of article 16,has accessto the acts
deposited at the office of the enterprises’ bogk @hrough the web.

4. The entities listed in article 1, paragraph&;ehthe obligation to deposit only the regulatiod a
its modifications.



5. According to the Decree of the Ministry of Protive Activities and the Ministry of Labour and
Social Policies, there are defined the acts thatiine deposited and the procedures, as listedsin th
article.

Art. 6.
Patrimonial liability

1. Besides the provisions concerning the limitellliiy of the various legal forms already provided

by the V" book of the Civil Code, the organizations that dialsocial enterprise whose patrimony
Is superior to 20.000 euros, from the moment ofrégastration in the appropriatesection of the
enterprises’ book, are fully liable for the obligats assumed and answer with their patrimony only.

2. When it results that the patrimony shrunk of entinan one third the amount mentioned in
paragraph 1 due to losses, also those who actbeé imame and on the account of the enterprise are
personally and jointly liablefor the obligationsntacted.

3. The disposition referred to in the present Ertitoes not apply to the bodies mentioned in articl
1, paragraph 3.

Art. 7.
Denomination

1. In the denomination it is compulsory to usedhkpression “social enterprise”.

2. The disposition provided in paragraph 1 doesapqly to the bodies mentioned in article 1,
paragraph 3.

3. The use of the expression “social enterprisedfarther appropriate words or expressions with a
misleading aim is forbidden to subjects others tih@organizations that wield a social enterprise.

Art. 8.
Executives and Committee Members

1. In associations, the appointment of the majaritghe executives and the committee members
cannot be allowed to subjects external to the asgéion wielding thesocial enterprise, except for
the situations when it is provided so for each gjeoody by the legal and statutory norms and as
long as compatible with its nature.

2. Subjects mentioned in article 4, paragraph 3nateentitled tobe appointed as executives or
committee members.

3. The certificate of incorporationmustestablisheafic requirements of respectability,
professionalism and independence for those assamiegecutive or member of the committee
position.

Art. 9.
Admission and exclusion



1. The admission and exclusion procedures,as weheadiscipline of social rapports are regulated
according to the non-discrimination principle, catiple with the legal form of the body.

2. The certificates of incorporation mustacknowkedtye right of the requesting member to
appealthe members’ assembly for both measuredusfaleofadmission andof exclusion.

Art. 10.
Accountability

1. The organisation wielding the social enterpnaest keep in any case the daily accountability and
the inventory, according to the provisions of degc2216 and 2217 of the Civil Code. Besides, the
social enterprise must write and deposit at therpnses’ book a special document adequately
showing the patrimonial and economic situationhef ¢énterprise.

2. The organisation wielding thesocial enterprisesihvalso draw up and deposit the social balance
sheet at the enterprises’ book, according to thdefines adopted by decree bythe Ministry of
Labour and Social Policies, after having consuttezl Agency for the non-profit organisations of
social utility; This duty is meant to show the cdimpce of the social enterprise with the social
aims.

3. The provisions of this article apply only to thetivities mentioned in the internal regulation fo
the bodies listed in article 1, paragraph 3.

Art. 11.
Auditing bodies

1. If not legally provided otherwise, the certificas of incorporationmust foreseethe appointment
of one or more auditors when one of the two limmsntioned in article 2435-bis, paragraph 1, of
the Civil Code, reduced to the half, are overcomedi®drs mustmonitor the compliance with the

law and with the statute, as well asthefollowingtied principles of proper administration, of the

adequacy of the organizational, administrative arabunting shape.

2. The auditors monitor also the compliance of ¢inéerprise with the social aims, considering
especially the dispositions of articles 2, 3, 488, 10, 12 and 14. The outcomes of the monijorin
activitiesmust be accounted for in the social be¢esheet, as mentioned in article 10, paragraph 2.

3. The auditors are at any time entitled to perfamepections and controls.For this purpose, they
can askthe managers for information also with garthe groups of social enterprises, concerning
the progress of transactions or of specific busiees

4. In the case the social enterprise overcomesyonconsecutive financial years, two of the limits
mentioned in article 2435-bis of the Civil Code, #teounting control is performed by one or more
reviser auditors registered in the book establisiteétie Ministry of Justice or by the auditorsthié
accounting control is exercised by the auditorgytimust be registered in the book of reviser
auditors established at the Ministry of Justice.

Art. 12.
I nvolvement of workers and beneficiaries



1. Without prejudice to the legislation in forcehet firm regulations or the certificates of
incorporationmust foresee measures of involvemetiteworkers and beneficiaries of the activity.

2. Involvement is referred to any mean, includimigimation, consultation or participation, through
which the workers and beneficiaries can influenice tlecisions that need to be taken in the
enterprise,at least thosethat regarding the workarglitions and the quality of goods and services
produced or exchanged.

Art. 13.
Transformation, merging, splitting and transfer of the business and devolution of the patrimony

1. For the organizations that wield a social emtsep transformation, merging and splittingmust be
accomplished in compliance with the preservatiothef non-profit aim of the subjects mentioned
in the constitution acts, as provided for by aeti@®;the transfer of the business must be
accomplished in such a way that preserves the geiméerest aim provided for by article 2 by the
transferee. has to be realized in order to prestérwepursuit of the general interest aims by the
transferee as mentioned in article 2. In the cégbeoentities mentioned in article 1, paragraph 3,
the provisions of this article apply only to theiaties provided for by the regulation .

2. The acts mentioned in paragraph 1 must be harewmvith the guidelines adopted by decree by
theMinistry of Labour and Social Policies, aftevimg consulted the Authority for the Non-Profit
Organisations of Social Utility.

3. Except as provided in the field of cooperativies,case of suspension of the business, the
remaining patrimonywill be devolved to non-profitganisations of social utility, to associations,

committees, foundations and religious bodies, atingrto the statute rules. The provision of this

paragraph does not apply to the bodies listedtiol@rd, paragraph 3.

4. The administration bodies notifywith a writteateld act to the Ministry of Labour and Social
Policies the intention to proceed to one of the @avided for by paragraph 1, attaching the
necessary documentation for the evaluation of gomfyg with the guidelines mentioned in

paragraph 2, or the name of the beneficiariesepttrimonial devolution.

5. The effectiveness of the acts is subordinatetti@écauthorisation of the Ministry of Labour and
Social Policies, after having consulted the Auttyofor the Non-Profit Organisations of Social
Utility. The authorization is considered given afé® days from the moment the notification was
received.

6. The rules provided for in this article do notpbpwhen the beneficiaryof the act is another
organisation wielding social enterprise.

Art. 14,
Work in the social enterprise

1. The economic and normative treatment of the arkn the social enterprise cannot be inferior
to that provided for by the collective bargainslaggble.

2. Except for the specific discipline provided the bodies mentioned in article 1, paragraph 3, the
performance of voluntary activities is admittedtifloes not exceed the limit of fifty percent of al
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the workersemployed in the social enterprise, [ieetive of their qualification or type of contract.
Articles 2, 4 and 17 of the law no. 266 of August 1991apply.

3. The workers of the social enterprise, irrespectif their qualification or type of contract, have

the rights of information, consultation and pagation in the terms and with the methods specified
in the business regulations or agreed by the adtrative bodies of the enterprise and their
representatives. The outcomes concerning the ipnmdnt ofthe workers must be mentioned in the
social balance sheet provided for by article 10agaaph 2.

Art. 15.
Insolvency procedures

1. In case of insolvency, the organisations wigjdirsocial enterprise are subject to the compulsory
administrative liquidation, provided for by the ebylecree no. 267 of March™8942. The rule of
this paragraph does not apply to the bodies mesdiamarticle 1, paragraph 3.

2. In case of devolution of the remaining patrimaftgr the end of the insolvency procedure, article
13, paragraph 3applies.

Art. 16.
Monitoring and researchfunctions

1. In order to develop complex actions and perforamitoring and research activities, the Ministry
of Labour and Social Policiessupports networkingyvéies of the offices in charge, involving also
other state administrations, the Authority for ten-Profit Organisations of Social Utility and the
social partners, the technical agencies and tlearels centres,on which it normally avails ofor that
are subjects of its auditing, and their social mpeng.

2. The Ministry of Labour and Social Policies, dava oneself of its own territorial structures,
wields inspection functions with the aim of verifgi the compliance of the social enterprises with
the dispositions of this article.

3. In case of a certain infringement of the ruléshis decree or of serious non-fulfilment of the
provisions protecting the workers, thecompetenicef of the Ministry of Labour and Social
Policies, equipped with the appropriate informatiamarnthe direction bodies of the social
enterprise to regularize the illicitbehaviours with proper date, after which, if uselessly, apghby
sanctions mentioned in paragraph 4.

4. In case of certain infringement of the provisigmovided for by articles 1, 2, 3 and 4, or inecas
of lack of compliance with the notice provided toy paragraph 3, the competent offices of the
Ministry of Labour and Social Policies decide thed of the qualification of social enterprise. The
measure is communicated in order to cancel thatragjon of the social enterprise from the special
section of the enterprises’ book. Article 13, paagip 3 applies.

5. The Ministry of Labour and Social Policies exses its tasks and takes the decisions provided
for by this article after having consulted the Aarity for the Non-Profit Organisations of Social
Utility.

Art. 17.
Coordination provisions
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1. The non-profit organisations of social utilitpydathe non commercial entities regulated by the
legislative decree no. 460 of December tel@97that obtain the qualification of social enti,
continue to enjoy from the tax rules provided by $ame decree no. 460 of 1997, secondary to the
subjective requirements and other conditions thepedvided.

2. In article 3, paragraph 2 of the legislative rdecno. 153 of May 171999, after the word
“instrumental” the following are inserted: “of tisecial enterprises”.

3. The social cooperatives and their consortiategsilated by the law no. 381 of Novembé&t 8
1991, obtain the qualification of social enterpiifsineir statutes comply with the rules provided b
article 10, paragraph 2 and by article 12. Forsthaal cooperatives and their consortia that rdspec
the dispositions provided for in the period befthe law no. 381 of November"81991 the
dispositions of the present decree apply in compgawith the specific norms of the cooperatives.

4. Within twelve months from the coming into forokthe present decree, according to paragraph
3, the social cooperatives and their consortialeggd by law no. 381 of Novembel' 8991, can
modify their statutes with the procedures and tlagonties provided for by the deliberations of the
ordinary assembly.

Art. 18.
Financial provisions

1. In order to enforce this decree, the competdntigistrations endow availing themselves of the
human, instrumental and financial resources maddadle by the law in force, without new or

higher expenses for the state finance. The prelsmee, enforced by the state seal, will be inderte
in the official collection of normative acts of thtalian Republic. IT is compulsory for everyone to
analyse it and determine its examination.
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