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GLossARy

Code/Corporate Governance Code: the corporate Governance 
code of listed companies approved in december 2011 by the 
corporate Governance committee and promoted by Borsa itali-
ana s.p.a., aBi, ania, assOGesTiOni, assOniMe and cOn-
findUsTria (confederation of italian industry).

Civil Code: the italian civil code.

Board: the Board of directors of the issuer.

issuer: the issuer of securities to which the report refers.

Period:�WKH�ĆQDQFLDO�SHULRG�WR�ZKLFK�WKH�5HSRUW�UHIHUV�

instructions to the Market Rules: the instructions to the rules 
for the Markets organised and managed by Borsa italiana s.p.a.

Rules for the Markets: the rules of the Markets organised and 
managed by Borsa italiana s.p.a.

ConsoB Rules on issuers: the regulation on issuers issued un-
der cOnsOB resolution no. 11971 of 1999 (as subsequently 
amended and extended).

ConsoB Rules for Markets: the regulation on markets issued 
under cOnsOB resolution no. 16191 of 2007 (as subsequently 
amended and extended).

ConsoB Related Party Regulations: the regulation on related 
party Transactions issued under cOnsOB resolution no. 17221 
of 12 March 2010 (as subsequently amended and extended).

Report: the report on corporate Governance and company 
Ownership that the companies have to prepare pursuant to arti-
cle 123-bis of the TUf.

tuF: the legislative decree no. 58 of 24 february 1998 (con-
solidation law on finance).

tuB: legislative decree no. 385 of 1 september 1993 (consoli-
dation law on Banking).

6DYH� ZKHUH� RWKHUZLVH� VSHFLĆHG�� WKH� LQIRUPDWLRQ� FRQWDLQHG� LQ�
this report is updated as at the date of its approval by the com-
pany’s Board of directors (8 March 2013).
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1. issuER PRoFiLE

1.1 organisation of the Company

a proper corporate governance system must be based on certain 
key elements, such as the central role of the Board of directors 
DQG�7RS�0DQDJHPHQW��WKH�SURSHU�PDQDJHPHQW�RI�FRQćLFWV�RI�LQ-
terest, transparency in the disclosure of corporate decisions, and 
DQ�HIĆFLHQW�LQWHUQDO�FRQWURO�V\VWHP�

as a public limited company subject to italian law, and a bank 
subject to TUB, Banca Generali has set up a governance system 
ĆUPO\�JURXQGHG�RQ�WKH�VDLG�SULQFLSOHV�

against this background, with a view to reinforcing minimum 
standards of corporate organisation and governance, and ensur-
ing “healthy and prudent management” (article 56 of TUB), by 
Order no. 264010 of 4 March 2008, entitled “supervisory pro-
visions on the corporate organisation and governance of banks”, 
the Bank of italy established a regulatory framework under 
which organisation is to play a central role in strategic corporate 
policy-making and risk assessment and management within the 
EDQNLQJ�DQG�ĆQDQFLDO�LQGXVWU\�

in adapting its organisational structure to the changed legal 
framework, Banca Generali pursued the following objec-
tives: (i) a clear definition of functions and responsibilities; 
(ii) the appropriate balancing of delegated powers; (iii) the 
balanced composition of corporate organs; (iv) an integrated 
and effective internal control system; (v) comprehensive risk 
assessment and management; (vi) a remuneration structure 
in line with risk-management policies and long-term corpo-
rate strategy; (vii) adequate reporting systems and informa-
tion flows.

Banca Generali’s organisational structure is made of the follow-
LQJ�PDLQ�FRUSRUDWH�ERDUGV�DG�RIĆFHUV�
i) Board of directors;
ii) chairman of the Board of directors;
iii) &KLHI�([HFXWLYH�2IĆFHU�
iv) remuneration and nomination committee;
v) the internal audit and risk committee;
vi) General shareholders’ Meeting;
vii) Board of statutory auditors.

2WKHU�FRUSRUDWH�ERDUGV�DQG�RIĆFHUV� LQFOXGH� WKH�*HQHUDO�0DQ-
agement, and persons vested with powers of representation pur-
suant to the provisions of the articles of association.

The company’s organisational structure is based on the classical 
model of corporate governance.

responsibility for the strategic supervision of the company lies 
solely with the Board of directors (the “Board”).

The Board of directors is appointed by the shareholders’ Meet-
ing, for a three-year term. The Board of directors shall elect, 
IURP�DPRQJVW�LWV�PHPEHUV��D�&KDLUPDQ��DQG�LI�LW�GHHPV�ĆW��D�9LFH�
chairman and may also appoint one or more chief executive Of-
ĆFHUV��GHWHUPLQLQJ�WKH�SRZHUV�DQG�UHVSRQVLELOLWLHV�WKHUHRI��7KH�
Board of directors can also appoint a General Manager, one or 
more Joint General Managers and one or more deputy General 
Managers, who together constitute the General Management.

responsibility for company management lies with the chief ex-
HFXWLYH�2IĆFHU�DQG�*HQHUDO�0DQDJHUV�

appointed committees may act solely in a consultative and ad-
visory capacity.

The remuneration and nomination committee is in fact tasked 
with providing the Board of directors with advisory opinions 
and non-binding recommendations on nominations and remu-
neration, and is accordingly vested with the authority and inde-
pendence of judgement required to assess the appropriateness 
of remuneration policies and plans, and related repercussions 
LQ� WHUPV�RI�ULVN� WDNLQJ�DQG�ULVN�PDQDJHPHQW��0RUH�VSHFLĆFDOO\��
the remuneration and nomination committee is in charge of: 
(i) providing the Board of directors with advisory opinions and 
non-binding recommendations on the determination of the re-
muneration of the chairman of the Board of directors, the chief 
([HFXWLYH�2IĆFHU�� WKH�*HQHUDO�0DQDJHU�DQG��ZKHUH�DSSRLQWHG��
the deputy General Managers, as well as managers tasked with 
oversight and control functions, and any and all other executives 
and managers vested with powers and responsibilities that could 
LPSDFW� WKH� %DQNèV� ULVN� SURĆOH�� �LL�� H[SUHVVLQJ� RSLQLRQV� WR� WKH�
Board of directors regarding its size and composition and ex-
pressing recommendations with regard to the professional skills 
necessary within the Board; and (iii) expressing opinions to the 
%RDUG�RI�'LUHFWRUV�RQ�UHVROXWLRQV�FRQFHUQLQJ�WKH�SULRU�LGHQWLĆ-
cation of its members’ qualities and number and the optimal pro-
ĆOH�RI�FDQGLGDWH�GLUHFWRUV�LQ�RUGHU�WR�FRPSO\�ZLWK�WKH�UHTXLUHG�
professionalism and composition of company bodies pursuant to 
the supervisory law in force from time to time.

The internal audit and risk committee is tasked with: (i) as-
sisting the Board of directors in laying down the guidelines of 
the internal control and risk management system, periodically 
checking that said system is adequate to the bank’s character-
LVWLFV�DQG�ULVN�SURĆOH��UHYLHZLQJ�LWV�HIIHFWLYH�IXQFWLRQLQJ�DQG�DOVR�
HQVXULQJ�WKDW�WKH�PDMRU�FRPSDQ\�ULVNV��FUHGLW��ĆQDQFLDO�DQG�RS-
HUDWLQJ�ULVNV��KDYH�EHHQ� LGHQWLĆHG��DGHTXDWHO\�PHDVXUHG��PDQ-
aged and monitored, as well as determining the degree to which 
such risks are compatible with management of the enterprise 
LQ�DFFRUGDQFH�ZLWK�WKH�VWUDWHJLF�JRDOV�LGHQWLĆHG�� LQ�OLDLVRQ�ZLWK�
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the responsible company functions; (ii) expressing its opinion 
regarding transactions with related parties, in accordance with 
the terms and conditions set forth in the procedure for related 
party Transactions approved by Banca Generali pursuant to ap-
plicable laws and regulations; (iii) assisting the Board of statu-
tory auditors in discharging its statutory auditing duties pursu-
ant to the provisions of legislative decree no. 39 of 27 January 
2010; and (iv) expressing opinions in compliance with the equity 
investment Management policy.

The General shareholders’ Meeting (the “shareholders’ Meet-
ing”) passes resolutions expressing the intentions of the share-
holders. resolutions approved by the shareholders’ Meeting 
pursuant to statutory provisions and the articles of association 
are binding on all the company’s shareholders, including those 
abstaining or dissenting.

responsibility for control lies with the Board of statutory audi-
tors, appointed by the shareholders’ Meeting, for a three-year 
term. The Board of statutory auditors is not responsible for 

statutory auditing of the company’s accounts, a task entrusted 
WR� ,QGHSHQGHQW�$XGLWRUV�GXO\� UHJLVWHUHG�ZLWK� WKH� VSHFLĆF�SUR-
fessional rolls set by the italian market regulator, cOnsOB. The 
independent auditors are bound to monitor the proper book-
NHHSLQJ�RI�WKH�&RPSDQ\èV�DFFRXQWV��GXULQJ�WKH�FRXUVH�RI�WKH�Ć-
nancial year, and to ensure that the company’s books faithfully 
UHćHFW�PDQDJHPHQW�WUHQGV��7KH�,QGHSHQGHQW�$XGLWRUV�DUH�DOVR�
LQ�FKDUJH�RI�FKHFNLQJ�WKDW�WKH�ĆJXUHV�FDUULHG�LQ�WKH�DQQXDO�DQG�
FRQVROLGDWHG�ĆQDQFLDO�VWDWHPHQWV�SUHVHQW�D�WUXH�DQG�IDLU�DFFRXQW�
of the company’s books and that all accounting documents are 
compliant with applicable regulations.

The powers and operating procedures of the corporate organs 
are governed by law, the articles of association and the resolu-
tions approved by the relevant organs.

The articles of association are available at the company’s regis-
WHUHG�RIĆFH�DQG�FDQ�DOVR�EH�FRQVXOWHG�RQ�WKH�&RPSDQ\èV�ZHEVLWH�
(www.bancagenerali.com) under section “&RUSRUDWH�*RYHUQDQFH” 
- “&RUSRUDWH�*RYHUQDQFH�6\VWHP”.
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2.  inFoRMAtion on CoMPAny oWnERsHiP 
(pursuant to article 123-bis of tuF) as of 8 March 2013

a) structure of the share capital 
(pursuant to Article 123-bis, paragraph 1, letter a) of tuF)

Banca Generali’s subscribed and paid up share capital, as shown 
in the following table, amounts to 113,888,282.00 euros, divided 

into 113,888,282 ordinary shares of a par value of 1.00 euro 
each.

nO. Of shares % Of share 
capiTal

lisTed (specify On which MarKeTs) riGhTs and OBliGaTiOns

Ordinary shares 113,888,282 100 listed on MTa organised and 
managed by Borsa italiana s.p.a. 

all the rights contemplated under 
the italian civil code and articles 
of association.

Banca Generali holds 10,071 treasury shares acquired to ex-
HFXWH�WKH�6WRFN�*UDQWLQJ�3ODQ�UHVHUYHG�IRU�ĆQDQFLDO�DGYLVRUV�RI�
the merged company prime consult siM s.p.a.

The voting rights attaching to the said shares have been sus-
pended pursuant to section 2357-ter of the italian civil code.

The extraordinary shareholders’ Meeting of 18 July 2006 ap-
proved a capital increase, in one or more tranches, in the maxi-
mum nominal amount of 5,565,660.00 euros, exlcuding option 
rights, pursuant ot article 2441, paragraphs 5 and 8 of the ital-
ian civil code, to cover the “stock Option plan for Banca Gen-
erali s.p.a.’s financial advisors and network Managers” and 
the “stock Option plan for Banca Generali s.p.a.’s employees”. 
On the overall, the share capital increase entails the issue of no 
more than 5,565,660 ordinary shares with a par value of 1.00 
euro each, covering the two plans mentioned above, with no 
more than 4,452,530 and 1,113,130 of the newly issued shares 
FRYHULQJ�WKH�SODQV�WDUJHWHG�DW�ĆQDQFLDO�DGYLVRUV�DQG�HPSOR\HHV�
respectively, including in several tranches.

On 21 april 2010, the General shareholders’ Meeting approved 
a three-year extension to the exercise periods of the aforesaid 
VWRFN�RSWLRQ�SODQV��VXEMHFW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�QRWLĆHG�
in the press release published on 9 October 2009 and in the in-
formation document published on 2 april 2010, pursuant to arti-
cle 84-bis of the “rules for issuers”) and also resolved to extend 
WKH�ĆQDO�GHDGOLQH�IRU�WKH�FRPSOHWLRQ�RI�WKH�DIRUHVDLG�VKDUH�FDSL-
tal increase to 30 november 2015.

for further information on the aforesaid share-based incentive 

SODQV�� VHH�SDUW� ,� RI� WKH�1RWHV� WR� WKH�%DQFD�*HQHUDOLèV� ĆQDQFLDO�
statements for 2011, and the press release issued on 17 sep-
tember 2007, drawn up pursuant to cOnsOB resolution no. 
������RI� ��0D\������� UHJDUGLQJ� WKH� DOORWPHQW� RI� ĆQDQFLDO� LQ-
struments to company managers, employees and collaborators, 
pursuant to the plans submitted for approval to the corporate 
organ in charge of the implementation thereof prior to 1 septem-
ber 2007, available for consultation on the company’s website 
(www.bancagenerali.com) under the section ,QYHVWRU� 5HODWLRQV 
- 3UHVV�UHOHDVHV and the information document pursuant to arti-
cle 84-bis of the rules for issuers published on 2 april 2010 and 
available for consultation in the corporate website (www.ban-
cagenerali.com) under &RUSRUDWH�*RYHUQDQFH - $*0.

The shareholders’ Meeting held on 21 april 2010 also approved 
two new stock option plans reserved for the distribution net-
ZRUNV�� UHVSHFWLYHO\�RQH� IRU�ĆQDQFLDO� DGYLVRUV� DQG�SULYDWH�EDQN-
ers and one for relationship managers, as well as the share capital 
increase in one or more tranches of the option right, pursuant to 
article 2441, paragraphs 5 and 8 of the italian civil code, in ser-
vice of the above-mentioned two new stock option plans and the 
subsequent amendment of article 5 of the articles of association. 
Overall, the share capital increase envisages the issuance of up to 
a maximum of 2.5 million ordinary shares of 1.00 euro each, at the 
service of the two new plans, of which respectively a maximum of 
����PLOOLRQ�HXURV�LQ�VHUYLFH�RI�WKH�SODQ�UHVHUYHG�IRU�ĆQDQFLDO�DGYL-
sors and private bankers, and a maximum of 0.2 million euros in 
service of the plan reserved for relationship managers. The maxi-
mum term of execution of the above-mentioned capital increase 
has been set at 30 June 2017.
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b) Restrictions on the transfer of 
securities (pursuant to Article 123-bis, 
paragraph 1, letter b) of tuF)

apart from the current regulatory provisions on the ownership 
of shares in banks, there are no other restrictions on the transfer 
of shares in the company, other than those indicated below, and 
pertaining to:
(i) WKH�6WRFN�*UDQWLQJ�3ODQ�UHVHUYHG�IRU�VSHFLĆF�ĆQDQFLDO�DG-

visors provides that should the recipient intend to sell all 
RU�VRPH�RI�WKH�JUDQWHG�VKDUHV��WKH�VDLG�UHFLSLHQW�PXVW�ĆUVW�
inform Banca Generali thereof, since the latter retains the 
right to indicate a third-party purchaser at the same terms 
and conditions and at the market price;

(ii) the regulations of the stock Option plan in favour of em-
ployees provides that recipients of the plan be bound to re-
invest at least 50% of the gains generated through any dis-
posal of the shares acquired by virtue of exercise of stock 
options, in ordinary shares in Banca Generali s.p.a., and to 
hold the said investment in the latter company for at least 
twelve months following the date on which it was made.

c) significant equity investments in share 
capital (pursuant to Article 123-bis, 
paragraph 1, letter c) of tuF)

The company’s shares are administered through the centralised 
electronic securities management system of Monte Titoli s.p.a. 
of Milan.

shareholders holding more than 2% of the company’s voting 
stock, directly or indirectly and including through third party in-
termediaries, trust companies and subsidiaries, as per the share-
holders’ register and the notices received pursuant to law as at 8 
March 2013, are indicated in the table below:

declaranT direcT sharehOlder % Of
Ordinary sTOcK

% Of
vOTinG sTOcK

assicurazioni Generali s.p.a. assicurazioni Generali s.p.a. 45.101 45.101

Through the subsidiary ina assitalia s.p.a. 0.505 0.505

Through the subsidiary alleanza Toro s.p.a. 2.727 2.727

Through the subsidiary Genertellife s.p.a. 4.943 4.943

Through the subsidiary Generali vie s.a. 9.755 9.755

Through the subsidiary Genertel s.p.a. 0.446 0.446

direct and indirect total 63.477 63.477

d) securities bearing special rights 
(pursuant to Article 123-bis, paragraph 
1, letter d) of tuF)

no securities bearing special rights of control have been issued.

e) shares held by employees: mechanism 
for the exercise of the voting rights 
(pursuant to Article 123-bis, paragraph 
1, letter e) of tuF)

7KHUH�DUH�QR�VSHFLĆF�PHFKDQLVPV�IRU�WKH�H[HUFLVH�RI�WKH�YRWLQJ�
rights attendant to the shares held by employees pursuant to 
current stock Option and stock Granting plans.

f) Restrictions on voting rights (pursuant 
to Article 123-bis, paragraph 1, letter f) 
of tuF)

pursuant to article 10 of the company’s articles of associa-
tion and article 23 of the rules adopted by the Bank of italy 
and by cOnsOB with the provision dated 22 february 2008, as 
subsequently amended with provision of the Bank of italy and 
cOnsOB on 24 december 2010, shareholders with voting 
rights may attend the Meeting provided that:
a) they can provide legal proof of their entitlement to vote;
b) the notice from the intermediary responsible for keeping 

the accounts regarding the shares, in replacement of the 
deposit giving entitlement to attend the shareholders’ 
Meeting, has been received at the company’s registered of-
ĆFH�E\�WKH�HQG�RI�WKH�WKLUG�WUDGLQJ�GD\�SULRU�WR�WKH�GDWH�VHW�
IRU�WKH�ĆUVW�FDOO�RI�WKH�*HQHUDO�6KDUHKROGHUVè�0HHWLQJ��LQ�DF-
cordance with article 83-VH[LHV, paragraph 4, of TUf, after 
WKH� WHUPV� VSHFLĆHG�DERYH��SURYLGHG� WKDW� LW� DUULYHG�ZLWKLQ�
WKH�VWDUW�RI�WKH�6KDUHKROGHUVè�0HHWLQJ�VSHFLĆFDOO\�FDOOHG�
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Moreover, the company’s ownership structure at 8 March 2013, 
indicates that:
ï� Banca Generali holds 10,071 treasury shares, which it ac-

quired in order to implement the approved stock Granting 
plan. The voting rights attaching to the said shares have 
been suspended pursuant to article 2357-ter of the italian 
civil code.

g) shareholders’ agreements (pursuant  
to Article 123-bis, paragraph 1, letter 
g) of tuF)

7KH� &RPSDQ\� LV� QRW� DZDUH� RI� WKH� H[LVWHQFH� RI� DQ\� VLJQLĆFDQW�
shareholders’ agreements within the meaning of article 122 of 
TUf.

h) Change of control clauses (pursuant 
to Article 123-bis, paragraph 1, letter 
h) of tuF) and statutory provisions 
regarding takeover bids (pursuant to 
Articles 104, paragraph 1-ter, and 104-
bis, paragraph 1)

7KH�&RPSDQ\�KDV�QRW�HQWHUHG� LQWR�DQ\� VLJQLĆFDQW�DJUHHPHQWV�
that enter into force, undergo amendments or are terminated in 
the event of a change of control of the contracting party.

The articles of association provide for no departures whatso-
ever from the “passivity rule” entrenched in article 104, para-
graphs 1 and 2, of TUf, and make no provision for the application 
of the neutralisation rules contemplated in article 104-bis, para-
graphs 2 and 3, of TUf.

i) Powers to increase the share capital 
and authorisation for the acquisition 
of treasury shares (pursuant to Article 
123-bis, paragraph 1, letter m) of tuF)

The Board of directors has not been empowered to increase the 
share capital within the meaning of article 2443 of the italian 
civil code.

pursuant to articles 2357 HW�VHT.of the italian civil code, in or-
der to implement the stock Granting plan put in place by merged 
FRPSDQ\�3ULPH�&RQVXOW�6,0�IRU�WKH�PDQDJHUV�DQG�ĆQDQFLDO�DGYL-
sors within its distribution network - a plan which the company 
took over following the merger - which provides for a bonus issue 
in three tranches of a maximum of 1,397,532 ordinary shares of 
Banca Generali with a par value of 1.00 euro per share, the Gen-
eral shareholders’ Meeting held on 23 april 2008 authorised the 
purchase of 197,532 ordinary shares of Banca Generali (the dif-

ference between the number of treasury shares already held for 
this purpose and the number needed to complete the assignment 
of shares under the stock Granting plan) at 1.00 euro per share, 
pursuant to article 2357 HW�VHT. of the italian civil code in order 
to implement the above-mentioned plan and at the following 
terms and conditions:
a) ZLWKLQ�WKH�OLPLWV�RI�WKH�GLVWULEXWDEOH�SURĆWV�DQG�UHVHUYHV�DV�

SHU�WKH�ODVW�DSSURYHG�ĆQDQFLDO�VWDWHPHQWV��DW�D�XQLW�SULFH�SHU�
ordinary share ranging between no less than the par value 
of the share, that is to say, 1,00 euro and no more than 5% 
�ĆYH�SHUFHQW��RI�WKH�UHIHUHQFH�SULFH�RI�WKH�VWRFN�RQ�WKH�PDU-
ket day preceding the day on which each acquisition is made;

b) within the imperative time period of eighteen months fol-
lowing the related shareholders’ resolution;

c) the corresponding non-distributable reserve is established 
pursuant to article 2357-ter of the italian civil code;

d) acquisitions are made, pursuant to article 132 of TUf and 
article 144-bis paragraph 1, letter b, of the rules for issu-
ers, with the operating procedures set forth in the organisa-
tional and operating rules on the markets themselves, so as 
to ensure equal treatment for all shareholders. accordingly, 
the acquisitions shall be made exclusively, including in sev-
eral tranches, on regulated markets organised and managed 
by Borsa italiana s.p.a., pursuant to operating procedures 
established by the latter which do not allow for the direct 
matching of buy orders with pre-placed sell orders.

again pursuant to article 2357-ter of the italian civil code, the 
same shareholders’ meeting also authorised the company to as-
VLJQ� WKH� VDLG� VKDUHV�� IUHH�RI� FKDUJH�� WR� WKH�EHQHĆFLDULHV� RI� WKH�
aforesaid stock Granting plan, by the deadlines and in accord-
ance with the terms and conditions set forth in the rules thereof.

at 31 december 2012, as a result of the aformentioned resolu-
tion, the company held 10,071 treasury shares.

l) direction and coordination (pursuant 
to Article 2497 et seq. of italian Civil 
Code)

Banca Generali is part of the Generali Group.

The company is subject to management and coordination by its 
parent company, assicurazioni Generali s.p.a., within the mean-
ing and for the intents and purposes of article 2497 of the italian 
civil code. assicurazioni Generali exercises its management and 
coordination powers by, LQWHU�DOLD, making recommendations to 
the shareholders’ Meeting of Banca Generali in respect of ap-
pointments to Banca Generali’s Board of directors; imparting 
instructions on the composition of the administrative organs of 
the company and its subsidiaries; laying down the deadlines and 
procedures for drawing up the Generali Group’s budget and stra-
tegic plan in general; issuing guidelines and instructions on the 
disclosure of operations and accounting information, in order 
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to ensure the consistence, timeliness and correctness of the in-
formation disclosed by or regarding the Generali Group; issuing 
guidelines in respect of third parties, requiring certain categories 
of transaction to be subjected to prior authorisation from assi-
curazioni Generali’s Board of directors.

it must accordingly be pointed out that:
ï� the information to be disclosed pursuant to article 123-bis 

paragraph 1, subparagraph (i) (“DJUHHPHQWV� EHWZHHQ� FRPSD-
QLHV�DQG�GLUHFWRUV��PHPEHUV�RI�WKH�PDQDJLQJ�ERDUG�RU�WKH�VXSHU-
YLVRU\�ERDUG��SURYLGLQJ�IRU�LQGHPQLWLHV�LQ�WKH�HYHQW�RI�UHVLJQDWLRQ�
RU�GLVPLVVDO�ZLWKRXW�MXVW�FDXVH��RU�RWKHUZLVH��WKH�WHUPLQDWLRQ�RI�
WKHLU�HPSOR\PHQW�FRQWUDFWV�DV�D�UHVXOW�RI�D�WDNHRYHU�ELG”) is con-

tained, where applicable, in the section of the report focus-
ing on directors’ remuneration (section 9) as well as in the 
remuneration report to be published pursuant to article 
123-ter of the TUf;

ï� the information to be disclosed pursuant to article 123-bis 
paragraph 1, subparagraph (l) (“UXOHV�LPSOHPHQWHG�LQ�GHSDUWXUH�
IURP�WKH�VWDWXWRU\�DQG�UHJXODWRU\� IUDPHZRUN�DSSOLFDEOH�E\�GH-
IDXOW�WR�WKH�DSSRLQWPHQW�DQG�UHSODFHPHQW�RI�GLUHFWRUV�DQG�PHP-
EHUV�RI� WKH�PDQDJLQJ�ERDUG�DQG� WKH� VXSHUYLVRU\�ERDUG��DV�ZHOO�
DV�WKH�DPHQGPHQW�RI�WKH�$UWLFOHV�RI�$VVRFLDWLRQ”) is set forth in 
the section of the report focusing on the Board of directors 
(section 4.1).
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3.  CoMPLiAnCE (pursuant to Article 123-bis, paragraph 2, letter a) 
of tuF)

Banca Generali s.p.a. (the “company”) was admitted for listing 
on the electronic share market (MTa) managed by Borsa itali-
ana s.p.a. in november 2006, and on such occasion adopted the 
code, having determined that bringing its corporate governance 
system (and that is to say, the framework of rules, principles and 
procedures making up a company’s management and internal 
control system) in line with the international best practices of 
business administration on which the code is based is a basic 
pre-requisite for achieving the company’s goals. These goals 
in fact include not only the creation of value for shareholders 
and customer satisfaction, but also the quest for excellence in 
terms of the transparency of decision-making processes, the 
HIĆFLHQF\� RI� LQWHUQDO� FRQWURO� V\VWHPV� DQG� WKH� SURELW\� DQG� ULJ-
our in related party and connected party transactions and/or 
WUDQVDFWLRQV�HQWDLOLQJ�D�SRWHQWLDO�FRQćLFW�RI�LQWHUHVWV��DV�ZHOO�DV�
constant professionalism, probity and respect in all relationships 
with shareholders, customers and, in general, all the company’s 
stakeholders. fully aware that no corporation can hope to boost 
its reputation for reliability without implementing effective and 
HIĆFLHQW� RSHUDWLQJ� UXOHV� DQG� SURFHGXUHV�� WKH� &RPSDQ\�� DW� WKH�
Board of directors on 18 february 2013, has updated its inter-
nal code of conduct to align it to the rules of conduct, where 
not already provided, contained in the Generali Group’s code of 
conduct approved by the parent company in december 2012 in 
replacement of the ethical code. The code of conduct sets out 
the minimum standards of conduct to be observed in relations 
with colleagues, customers, competitors, suppliers and other 
stakeholders. The code contains explicit rules and principles 
relating to corporate social responsibility, the promotion of 

diversity and inclusion, safety and health in the workplace, the 
protection of company assets, fair competition and antitrust and 
WKH�ĆJKW�DJDLQVW�FRUUXSWLRQ�DQG�EULEHU\�

Taking into account the temporary regime of the 2011 corporate 
Governance code, which provides that “the amendments relat-
ing to the composition of the Board of directors or the relevant 
FRPPLWWHHV�VKDOO�DSSO\�FRPPHQFLQJ�ZLWK�WKH�ĆUVW�UHQHZDO�RI�WKH�
%RDUG�RI�'LUHFWRUV�DIWHU�WKH�HQG�RI�WKH�ĆQDQFLDO�\HDU�EHJLQQLQJ�
in 2011”,
(i) at the meeting of 21 february 2012, Banca Generali, in 

accordance with principle 7.p.4 of the mentioned code, 
renamed the internal control committee as internal au-
GLW�DQG�5LVN�&RPPLWWHH�ZKLOH�UHGHĆQLQJ�WKH�IXQFWLRQV�DV-
signed to it;

(ii) at the meeting of 24 april 2012, pursuant to principles 5.p.1 
and 6.p.3 of the above mentioned code, Banca Generali set 
up the remuneration and nomination committee while de-
ĆQLQJ�WKH�WDVNV�DVVLJQHG�WR�LW�

further and more in-depth information regarding Banca Gen-
erali’s progressive compliance, by the applicable deadlines, 
with the aforesaid principles of the 2011 corporate Govern-
ance code, is presented in the section of the report focusing on 
Board committees (section 6) and the nomination committee 
(section 7).

The 2011 corporate Governance code is available to the public 
on Borsa italiana website: www.borsaitaliana.it.
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4. BoARd oF diRECtoRs

4.1  Appointment and replacement of 
the Board of directors (pursuant to 
Article 123-bis, paragraph 1, letter l) 
of tuF)

pursuant to article 15 of the articles of association, the com-
pany is managed by a Board of directors made up of no less than 
7 (seven) and no more than 12 (twelve) members, appointed by 
the shareholders’ Meeting after determination of the number of 
PHPEHUV��0HPEHUV�RI� WKH�%RDUG�RI�'LUHFWRUV�KROG�RIĆFH� IRU�D�
PD[LPXP�RI�WKUHH�ĆQDQFLDO�\HDUV��7KHLU�WHUP�HQGV�RQ�WKH�GDWH�
RI�WKH�PHHWLQJ�FDOOHG�WR�DSSURYH�WKH�ĆQDQFLDO�VWDWHPHQWV�RI�WKH�
ODVW�ĆQDQFLDO�\HDU�RI�VDLG�WHUP�DQG�WKH\�DUH�HOLJLEOH�IRU�UHDSSRLQW-
PHQW��,Q�WKH�FDVH�RI�DSSRLQWPHQW�GXULQJ�WKH�SHULRG�RI�RIĆFH��WKH�
mandate of the newly appointed members will expire with that 
RI�PHPEHUV�DOUHDG\�LQ�RIĆFH�
Board members must possess the legal requisites also, within the 
limits established by law, in terms of independence. it should be 
recalled that the TUB sets precise integrity and professionalism 
requirements for banks’ directors.
since the company is an italian bank, in compliance with arti-
cle 26 of legislative decree no. 385 of 1 september 1993 and 
related implementing provisions (regulation no. 161 issued by 
the Ministry of the Treasury, Budget and economic planning, on 
18 March 1998), its Board members are selected on the basis 
of very high standards of professionalism and competency and 
must have acquired, on the overall, at least three years’ experi-
HQFH��L��DV�D�FRPSDQ\�GLUHFWRU��FRUSRUDWH�RIĆFHU�RU�KLJK�OHYHO�H[-
HFXWLYH���LL��LQ�SURIHVVLRQDO�SUDFWLFH�LQ�WKH�EDQNLQJ��ĆQDQFLDO��UHDO�
HVWDWH�� LQVXUDQFH�VHFWRUV�RU�RWKHU�ĆHOGV�SHUWLQHQW� WR� WKH�&RP-
SDQ\èV�EXVLQHVV���LLL��LQ�DFDGHPLD��HVSHFLDOO\�LQ�WKH�ĆHOGV�RI�ODZ�RU�
economics; (iv) as a senior civil servant with public undertakings 
VSHFLDOLVLQJ� LQ�WKH�EDQNLQJ��ĆQDQFLDO��UHDO�HVWDWH�� LQVXUDQFH�VHF-
tors, or with public administrations, bodies or undertakings that 
are not directly involved in the aforesaid sectors, provided that 
the job description pertaining to the position held, entailed the 
PDQDJHPHQW�RI�HFRQRPLF�DQG�ĆQDQFLDO�UHVRXUFHV��7KH�SHUVRQV�
DSSRLQWHG�DV�&KDLUPDQ�RI�WKH�%RDUG�DQG�&KLHI�([HFXWLYH�2IĆFHU��
PXVW�KDYH�DFTXLUHG�DW� OHDVW�ĆYH�\HDUVè�H[SHULHQFH� LQ�WKH�DERYH�
ĆHOGV�DQG�RU�SRVLWLRQV�
Moreover, pursuant to the provisions of article 26 of legislative 
decree no. 385 of 1 september 1993 and article 147-TXLQTXLHV 
of TUf, Board members must meet the requirements of personal 
integrity imposed on members of supervisory organs under reg-
ulation no. 162 issued by the Ministry of Justice on 30 March 
������DV�ZHOO�DV�WKH�UHTXLUHPHQWV�SHUWDLQLQJ�VSHFLĆFDOO\�WR�EDQN�
executives, under regulation no. 161 issued by the Ministry of 
the Treasury, Budget and economic planning, on 18 March 1998.
,W�VKRXOG�ĆQDOO\�EH�QRWHG�WKDW�VL[�PHPEHUV�RI�%DQFD�*HQHUDOLèV�
Board of directors have been found to satisfy applicable inde-
pendence requirements, in accordance with the principles set 

forth in the 2011 corporate Governance code for listed com-
panies (issued by cOnsOB in notice no. deM/10078683 of 24 
september 2010, and equivalent to the standards contemplated 
in article 148, paragraph 3, of legislative decree no. 58/1998) 
and pursuant to article 37, paragraph 1, subparagraph (d) of the 
regulation adopted by cOnsOB resolution no. 16191 of 29 
October 2007, as further amended and extended.
Members of the Board of directors are appointed on the basis 
of lists of candidates. Those shareholders who alone or in con-
junction with other shareholders represent the percentage of 
share capital envisaged for the company by current applicable 
regulations are entitled to submit a list. as established by article 
144-TXDWHU of the rules for issuers, this percentage is currently 
1.00%. The appointment mechanism based on the so-called vot-
ing lists ensures transparency as well as timely and adequate 
LQIRUPDWLRQ�RQ�WKH�SHUVRQDO�DQG�SURIHVVLRQDO�SURĆOHV�RI�WKH�FDQ-
didates for directorships.
in order to ensure that the governing bodies includes persons 
capable of ensuring that the role assigned to them is discharged 
effectively, the Board of directors, with the advisory support of 
WKH� 5HPXQHUDWLRQ� DQG�1RPLQDWLRQ� &RPPLWWHH�� VKDOO� �L�� GHĆQH�
in advance the professional expertise required to achieve this 
UHVXOW�� �LL�� GHĆQH� WKH� TXDOLWDWLYH� DQG� TXDQWLWDWLYH� FRPSRVLWLRQ�
of company bodies (determining and justifying the theoretical 
SURĆOHV�RI�FDQGLGDWHV�FRQVLGHUHG�VXLWDEOH�� LQFOXGLQJ�DV�UHJDUGV�
SURIHVVLRQDO�TXDOLĆFDWLRQV�DQG�LQGHSHQGHQFH��LQ�UHODWLRQ�WR�WKH�
EDQNèV�FKDUDFWHULVWLFV�DQG��LLL��VXEMHFW�VXFK�GHĆQLWLRQ�WR�SHULRGLF�
self-assessment. The results of the above analysis shall be sub-
mitted to the shareholders’ attention in a timely manner so that 
the process of selecting and appointing candidates may take ac-
count of such indications.
each shareholder (as well as (i) shareholders belonging to the 
VDPH�JURXS��WKH�ODWWHU�EHLQJ�GHĆQHG�WR�LQFOXGH�WKH�SDUW\��ZKLFK�
need not necessarily be a corporation, exercising control within 
the meaning of article 2359 of the italian civil code, and each 
subsidiary controlled by, or under the common control of the said 
party or (ii) shareholders who have entered into the same share-
holders’ agreement within the meaning of article 122 of legisla-
tive decree no. 58 of 24 february 1998, or (iii) shareholders who 
are otherwise associated with each other by virtue of associative 
relationships contemplated under the applicable statutory and/
or regulatory framework) may submit, either on their own or 
jointly with other shareholders, directly or through third party 
intermediaries, or trust companies, a single list of candidates, 
XQGHU�SDLQ�RI�GLVTXDOLĆFDWLRQ�RI�WKH�OLVW��7KH�OLVWV�PXVW�FRQWDLQ�D�
number of candidates no higher than the number of members to 
EH�HOHFWHG�� OLVWHG�E\�SURJUHVVLYH�QXPEHU�ZLWK�D�VSHFLĆF� LQGLFD-
tion of the candidates who meet the statutory requirements of 
independence. each candidate may appear on only one list, upon 
penalty of ineligibility.
7KH� OLVWV� VXEPLWWHG�E\� VKDUHKROGHUV�PXVW�EH�ĆOHG�DW� WKH� UHJLV-
WHUHG�RIĆFH�QR�ODWHU�WKDQ�WZHQW\�ĆYH�GD\V�SULRU�WR�WKH�GDWH�VHW�
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IRU�WKH�6KDUHKROGHUVè�0HHWLQJ�LQ�ĆUVW�FDOO��)XUWKHUPRUH��WKH�OLVW�
ZLOO�EH�DYDLODEOH�DW�WKH�&RPSDQ\èV�UHJLVWHUHG�RIĆFH��RQ�WKH�FRU-
porate website and in any other forms required by applicable 
laws and regulations no later than twenty-one days prior to the 
GDWH�VHW�IRU�WKH�6KDUHKROGHUVè�0HHWLQJ�LQ�ĆUVW�FDOO�
if the outgoing Board of directors submits its own list, the remu-
neration and nomination committee must express an opinion on 
the appropriateness of the candidates proposed by the outgoing 
Board in exercise of its discretion. The list submitted by the out-
going Board of directors must be lodged with the company’s reg-
LVWHUHG�RIĆFH�DQG�SXEOLVKHG�RQ�LWV�ZHEVLWH��DV�ZHOO�DV�XVLQJ�RWKHU�
means, no later than the deadlines imposed for such publication 
under applicable statutory and regulatory provisions. within the 
WHUP�VSHFLĆHG�IRU�WKH�SXEOLFDWLRQ�RI�WKH�OLVWV�E\�WKH�&RPSDQ\�DQG�
in order to prove their entitlement to submit lists, shareholders 
VKDOO� ĆOH� WKH� GRFXPHQWDWLRQ� SURYLQJ� OHJDO� RZQHUVKLS� RI� WKHLU�
shareholdings, in accordance with applicable laws and regula-
WLRQV��DW�WKH�&RPSDQ\èV�UHJLVWHUHG�RIĆFH��:LWKLQ�WKH�VDPH�WHUP��
VKDUHKROGHUV�ZKR�VXEPLWWHG�WKH�OLVWV��VKDOO�DOVR�ĆOH�DW�WKH�&RP-
SDQ\èV�UHJLVWHUHG�RIĆFH���L��LQIRUPDWLRQ�SHUWDLQLQJ�WR�WKH�LGHQWLW\�
of the shareholders submitting the lists, with an indication of 
the percentage of share capital they jointly hold; (ii) exhaustive 
information on the personal and professional features of the 
candidates included in the list; (iii) a declaration by shareholders 
other than those who, even jointly, hold a controlling interest or 
relative majority stake, attesting the absence of associative rela-
WLRQVKLSV�ZLWK�WKH�ODWWHU���LY��WKH�GHFODUDWLRQV�ĆOHG�E\�HDFK�FDQ-
didate, in which each candidate accepts his/her nomination and 
DOVR� FHUWLĆHV��XQGHU�KLV�KHU�RZQ� UHVSRQVLELOLW\�� WKH� LQH[LVWHQFH�
of causes of incompatibility and of ineligibility, possession of the 
requisites of integrity and professionalism which prevailing laws 
UHTXLUH�IRU�WKH�RIĆFH�RI�GLUHFWRU�RI�WKH�&RPSDQ\��DV�ZHOO�DV�WKRVH�
of independence, if applicable, provided for by the law and by the 
codes of conduct promoted by companies managing regulated 
markets or by trade categories, to which the company adheres.
each shareholder (as well as (i) shareholders belonging to the 
VDPH�JURXS��WKH�ODWWHU�EHLQJ�GHĆQHG�WR�LQFOXGH�WKH�SDUW\��ZKLFK�
need not necessarily be a corporation, exercising control within 
the meaning of article 2359 of the italian civil code, and each 
subsidiary controlled by, or under the common control of the 
said party or (ii) shareholders who have entered into the same 
shareholders’ agreement within the meaning of article 122 of 
legislative decree no. 58 of 24 february 1998, or (iii) share-
holders who are otherwise associated with each other by virtue 
of associative relationships contemplated under the applicable 
statutory and/or regulatory framework) shall be entitled to vote 
for only one list.
should only one list be submitted, all the members of the Board 
of directors shall be appointed from the said list. should, on the 
RWKHU�KDQG��WZR�RU�PRUH�OLVWV�EH�VXEPLWWHG��WKH�ĆUVW�FDQGLGDWHV�
on the list obtaining the greatest number of votes, equal to eight 
ninths of the number of members of the Board of directors de-
termined by the shareholders’ Meeting - with rounding down in 
the case of split number - will be elected Board members. The re-
maining directors will be taken from other lists, not linked in any 
way, not even indirectly, with the shareholders who submitted or 

voted for the list which gained the highest number of votes, and 
to this end the votes obtained by said lists will subsequently be 
divided by one, two, three and so on, according to the number 
of directors to be elected. The ratios obtained in this way will 
be progressively assigned to the candidates of each of the lists, 
according to the respectively established order of said lists. The 
ratios thus attributed to the candidates of the various lists will 
be set out in a single decreasing list. in the event of votes being 
equal between two or more lists, the younger candidates will be 
HOHFWHG�XQWLO�DOO�WKH�SRVWV�WR�EH�DVVLJQHG�KDYH�EHHQ�ĆOOHG�
6KRXOG�LW�HPHUJH�WKDW��DW�WKH�HQG�RI�YRWLQJ��D�VXIĆFLHQW�QXPEHU�RI�
independent directors, within the meaning of applicable regula-
tions, has not been elected, the director bearing the highest seri-
al number in the list that obtained the greatest number of votes, 
and who does not meet the requirements of independence, shall 
be replaced by the next candidate on the same list, who does 
meet the said requirements. if necessary, this procedure shall 
be repeated until all the vacancies of independent directors on 
WKH�%RDUG�KDYH�EHHQ�ĆOOHG��6KRXOG�LW�QRW�EH�SRVVLEOH�WR�FRYHU�DOO�
the vacancies on the Board, even after following the procedure 
mentioned above, the shareholders’ Meeting shall proceed with 
the appointment of the remaining directors, at the proposal of 
the shareholders in attendance and by resolution approved by 
simple majority.
Upon the conclusion of the process of appointing, the Board of 
directors (with the advisory support of the remuneration and 
nomination committee) shall conduct a thorough, formal review 
that the actual result of the appointment process corresponds to 
the qualitative and quantitative composition deemed optimal.
as mentioned above, the Board of directors, on 24 april 2012 
established an internal remuneration and nomination com-
mittee which was assigned the task of proposing candidates for 
DSSRLQWPHQW�DV�VSHFLĆHG�LQ�WKH�DSSOLFDWLRQ�FULWHULRQ���&���RI�WKH�
code.
,I�GXULQJ�WKH�WHUP�RI�RIĆFH�RQH�RU�PRUH�%RDUG�PHPEHUV�VKRXOG�
OHDYH�RIĆFH�IRU�ZKDWHYHU�UHDVRQ��WKH\�ZLOO�EH�UHSODFHG�DFFRUGLQJ�
to the procedures established by law. if the leaving director was 
taken from the minority list that had obtained the greatest num-
EHU�RI�YRWHV��UHSODFHPHQW�ZLOO�RFFXU�ZLWK�DSSRLQWPHQW�RI�WKH�ĆUVW�
eligible candidate taken from the same list as the leaving director 
DQG�ZLOOLQJ�WR�DFFHSW�RIĆFH�RU��ZKHUH�WKLV�LV�QRW�SRVVLEOH��ZLWK�WKH�
DSSRLQWPHQW�RI�WKH�ĆUVW�HOLJLEOH�FDQGLGDWH�ZKR� LV�ZLOOLQJ�WR�DF-
FHSW�RIĆFH��DQG�WDNHQ��LQ�VHULDO�RUGHU��IURP�WKH�OLVW�WR�ZKLFK�WKH�
ĆUVW�XQDSSRLQWHG�FDQGLGDWH�EHORQJHG��7KH�WHUP�RI�WKH�UHSODFH-
ment director shall expire together with the term of the directors 
LQ�RIĆFH�DW�WKH�WLPH�RI�WKH�UHSODFHPHQW�'LUHFWRUèV�DSSRLQWPHQW�
to the Board.
should it prove unfeasible to proceed as described above, as a 
UHVXOW�RI�D�ODFN�RI�D�VXIĆFLHQW�QXPEHU�RI�ZLOOLQJ�FDQGLGDWHV��WKH�
Board of directors shall proceed by co-opting, within the mean-
ing of article 2386 of the italian civil code, a director selected 
by the Board itself in accordance with applicable statutory re-
quirements; the remuneration and nomination committee 
must express an opinion on the appropriateness of the candidate 
selected for co-option by the Board in exercise of its discretion. 
7KH�GLUHFWRU�WKXV�FRRSWHG�VKDOO�UHPDLQ�LQ�RIĆFH�WKURXJK�WR�WKH�
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QH[W�6KDUHKROGHUVè�0HHWLQJ�WKDW�VKDOO�HLWKHU�FRQĆUP�RU�UHSODFH�
him following the ordinary procedures and with ordinary majori-
ties, in departure from the list-based voting system mentioned in 
article 15 of the articles of association.
The Board of directors is required to appoint a secretary who 
need not necessarily be a Board member.
amendments to the articles of association are regulated pursu-
ant to applicable regulations.
with respect to criterion 5.c.2 of the code, which makes refer-
ence to a discretionary assessment by the Board, the Board did 
not deem it appropriate to adopt a succession plan for executive 
directors at this time.
finally, we inform that the shareholders’ Meeting to be convened 
IRU�WKH�DSSURYDO�RI�WKH�ĆQDQFLDO�VWDWHPHQWV�DV�RI����'HFHPEHU�
2012 will be called upon to pass resolution, inter alia, on the pro-
posed amendment to articles 15 and 20 of the articles of asso-
ciation. The proposed changes are due to the entry into force of 
italian law no. 120 of 12 July 2011, which, in a manner similar 
to other european legal systems, introduced “gender quotas” for 
the composition of the boards of directors and boards of statu-
tory auditors of listed companies in italy as well. in a perspective 
of substantial equality, the aforementioned law aims to promote 
gender balance and better access of the under-represented gen-
der to company bodies membership. The foregoing is also con-
sistent with the recommendations laid down in article 1 of the 
corporate Governance code.

4.2  Composition of the Board 
of directors (pursuant to Article 
123-bis, paragraph 2, letter d) of tuF)

The shareholders’ Meeting of 24 april 2012 established that the 
Board of directors would be made up of ten members and ap-
pointed a new Board through the list voting system.
The term of the Board of directors shall expire on the date of the 
6KDUHKROGHUVè�0HHWLQJ� FDOOHG� IRU� WKH� DSSURYDO� RI� WKH� ĆQDQFLDO�
statements for the year ending 31 december 2014.
The shareholders’ Meeting passed resolution on the basis of the 
single list submitted by the majority shareholder assicurazioni 
Generali s.p.a., which contained the following names Girelli Gior-
gio angelo, Motta piermario, perissinotto Giovanni, anaclerio 
Mario francesco, Baessato paolo, Brugnoli Giovanni, Genovese 
fabio, Gervasoni anna, Miglietta angelo and riello ettore. all 
FDQGLGDWHV�ZHUH�HOHFWHG�E\�WKH�DIĆUPDWLYH�YRWH�RI���������RI�
the shareholders present and entitled to vote at the Meeting.
&XUUHQWO\���RI�WKH�'LUHFWRUV�LQ�RIĆFH�ZHUH�WDNHQ�IURP�WKH�RQO\�
list submitted by the controlling shareholder assicurazioni Gen-
erali s.p.a. at the shareholders’ meeting for the renewal of the 
Board, while 2 were later co-opted by the Board of directors fol-
lowing the resignations of 2 directors appointed by the share-
holders’ Meeting of 24 april 2012.
The table provided in attachment 2 lists the members of the 
Board of directors as of 31 december 2012, other information 
about them and Board and committees meeting attendance.

all company directors are fully aware of the duties and respon-
VLELOLWLHV�DWWDFKLQJ�WR�WKHLU�RIĆFH�DQG�DFWLYHO\�SDUWLFLSDWH�LQ�LQLWLD-
tives designed to help them deepen their knowledge and grasp of 
company operations and dynamics, so as to enable them to make 
fully informed decisions.
in order to ensure that the Board of directors includes per-
sons capable of ensuring that the role assigned to them is dis-
charged effectively, the Board of directors, with the advisory 
support of the remuneration and nomination committee, 
shall (i) define in advance the professional expertise required 
to achieve this result, (ii) define the qualitative and quantita-
tive composition of company bodies (determining and justify-
ing the theoretical profiles of candidates considered suitable, 
including as regards professional qualifications and inde-
pendence). The results of the above analysis were be submit-
ted to the shareholders’ attention in a timely manner so that 
the process of selecting and appointing candidates could take 
account of such indications. Moreover, upon the conclusion 
of the process of appointing company bodies, the Board of 
directors (with the advisory support of the remuneration 
and nomination committee) shall conduct a thorough, for-
mal review that the actual result of the appointment process 
corresponds to the qualitative and quantitative composition 
deemed optimal.
with regard to the composition of the Board of directors - 
given that Banca Generali is subjected to management and 
coordination by another italian company whose stock is list-
ed for trading on regulated markets - pursuant to article 37, 
paragraph 1, letter d) of the rules adopted by cOnsOB with 
resolution no. 16191 of 29 October 2007, as amended, the 
Board of directors is made up of a majority (6) of independent 
directors.
pursuant to article 36 of law no. 214/2011, the Board of direc-
WRUV��ZLWKLQ�WKH�WLPH�OLPLW�VHW�E\�ODZ��KDYH�YHULĆHG��LQ�UHVSHFW�RI�
each director, that there were no grounds of incompatibility for 
their appointment.
Upon the next appointment of corporate bodies, the issuer will 
comply with the gender parity within the Board of directors and 
the Board of statutory auditors pursuant to law no. 120 of 12 
-XO\�������DSSOLFDEOH�DV�RI�WKH�ĆUVW�HOHFWLRQ�RI�FRUSRUDWH�ERDUGV�
after 12 august 2012.
6XPPDU\�LQIRUPDWLRQ�RQ�WKH�SHUVRQDO�DQG�SURIHVVLRQDO�SURĆOHV�
of the company’s directors is provided below, with an indication, 
as recommended in paragraph 1.c.2 of the code, of the direc-
torships and auditorships held by the same in other companies 
OLVWHG�RQ�UHJXODWHG�PDUNHWV�� LQFOXGLQJ�RYHUVHDV��DV�ZHOO�DV� LQ�Ć-
nancial institutions, banks, insurance companies or large corpo-
rations other than Group companies.

Paolo Vagnone. Born in Turin on 4 december 1963, he gradu-
ated in electronic engineering at Turin polytechnic and holds a 
Master in Business administration from the insead Business 
school in fontainebleau. he started his career in McKinsey and 
then worked in the allianz Group from 1997 to 2007, where 
KH�GHYHORSHG�D� WKRURXJK�NQRZOHGJH�RI� WKH� LQVXUDQFH�ĆHOG��+H�
worked his way up in the allianz Group, where he served as 
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&KLHI�([HFXWLYH�2IĆFHU�DQG�*HQHUDO�0DQDJHU�RI�5$6��,Q�WKH�SDVW�
IHZ�\HDUV�KH�DOVR�EURDGHQHG�KLV�SURIHVVLRQDO�SURĆOH�PDQDJLQJ�
investments in italy of apax and fortress investment Group’s 
private equity funds. in these companies he was also appointed 
ceO and General Manager.

he joined the Generali Group in february 2011 as General Man-
ager and until 2012 he was country Manager for italy. he is cur-
rently head of Global Business lines of assicurazioni Generali 
s.p.a. and member of the Board of directors of the main Group 
companies; he does not hold positions in other companies out-
side the Group.

Piermario Motta. Born in Monza on 28 august 1957, pierma-
rio Motta holds a degree in Banking and finance. he started 
his career at Banca popolare di Milano and then joined Banca 
)LGHXUDP�IURP������WR�������LQLWLDOO\�DV�D�ĆQDQFLDO�DGYLVRU�DQG�
then as area Manager as of 1993. in 2002 he became General 
Manager of sanpaolo invest and was subsequently appointed 
&KLHI�([HFXWLYH�2IĆFHU��D�SRVLWLRQ�KH�KHOG� IURP������WR�������
in 2005 he joined the Banca Generali Group, serving as General 
Manager of Banca Generali and in 2006 he was appointed chief 
([HFXWLYH�2IĆFHU� RI� %DQFD� %6,� ,WDOLD�� DIWHU� LW� ZDV� DFTXLUHG� E\�
Banca Generali. he held the position until January 2010, when 
the bank was merged into Banca Generali. On 24 april 2012, he 
ZDV�DSSRLQWHG�&KLHI�([HFXWLYH�2IĆFHU�RI�%DQFD�*HQHUDOL�6�S�$��
he is also a director in other Generali Group companies and does 
not hold positions in other companies outside the Group.

Raffaele Agrusti. he was born in casarsa della delizia (porde-
none) on 2 february 1957. he graduated in economics and is 
also chartered accountant and registered with the list of certi-
ĆHG�$XGLWRUV��5DIIDHOH�$JUXVWL�VWDUWHG�ZRUNLQJ�DW�$VVLFXUD]LRQL�
Generali on 1 May 1983, became an executive of the company 
on June 1993, was appointed General Manager on 1 October 
�����DQG�&KLHI�)LQDQFLDO�2IĆFHU�RI�$VVLFXUD]LRQL�*HQHUDOL�6�S�$��
on 1 October 2007. he currently serves as country Manager for 
italy and is member of the Board of directors of Generali Group’s 
main subsidiaries. he also serves as director in other companies, 
as listed below:

nuovo Trasporto viaggiatori s.p.a. director

Mario Francesco Anaclerio. Born in Genoa on 2 May 1973, he 
graduated in economics and commerce through the cattolica 
University in Milan, is chartered accountant and registered with 
WKH� OLVW�RI�&HUWLĆHG�$XGLWRUV��+H�RZQV�D� FKDUWHUHG�DFFRXQWDQW�
ĆUP�LQ�0LODQ��VSHFLDOLVLQJ�LQ�ĆQDQFH��EXVLQHVV�YDOXDWLRQV��IDLUQHVV�
opinions, appraisals and extraordinary operations, governance, 
internal auditing and organisational, management and control 
models pursuant to legislative decree no. 231/2001. he is 

member of the Board of statutory auditors of several companies 
outside the Generali Group (see details of the main positions set 
out below) and is currently a director of enel rete Gas s.p.a.

società italiana per azioni per il traforo 
del Monte Bianco

standing auditor

pasticceria Bindi s.p.a. standing auditor

filp - fabbrica isolanti e laminati 
plastici s.p.a.

standing auditor

s.i.p.a. s.p.a. chairman of the Board 
of statutory auditors

nuova Tagliamento s.p.a. standing auditor

class s.p.a. standing auditor

engineering 2K s.p.a. standing auditor

fBh s.p.a. standing auditor

combimar & agemar s.p.a. standing auditor

sO.Ge.a.p. s.p.a. standing auditor

società Gestione servizi Bp s.c.p.a. standing auditor

newpass s.p.a. standing auditor

Paolo Baessato. Born in venice on 24 July 1951, paolo Baes-
sato graduated in law through the University of ferrara in 1976 
and then earned an MBa through sda luigi Bocconi of Milan in 
1980, before going on to specialise in international finance and 
credit through the same school. after working at several over-
seas branches of Banco ambrosiano veneto s.p.a. (in argentina 
DQG�%UD]LO���KH�ZDV�DVVLJQHG�WR�WKH�+HDG�2IĆFH�RI�WKH�VDLG�EDQN��
as head of the controlled risks department. he continued his 
professional career within the intesa Group and was appointed 
head of the finance and administration department. he is a 
member of the Boards of directors of several companies outside 
the Generali Group, such as:

setefi s.p.a. director

progressio sGr s.p.a. director

Giovanni Brugnoli. Born in Busto arsizio (varese) on 24 January 
1970, he has always been actively engaged in entrepreneurial as-
sociations, in the employers’ association of the province of var-
ese, in which he was vice president of the young entrepreneurs 
Group from 1999 to 2001 and president from 2001 to 2004, 
member of the association’s Board of directors since 1999, 
member of the executive committee since 2001 and vice presi-
dent from May 2007 to May 2011. he is currently chairman of 
the Board of directors of Tiba Tricot s.r.l., a leading company in 
the production of warp-knitted fabrics for sportswear, industrial 
fabrics and furnishing as well as member of the Board of the com-
SDQ\�&RĆYD�6�S�$����D�ĆQDQFLDO�KROGLQJ�EHORQJLQJ�WR�WKH�*UXSSR�
industriali of varese.
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Fabio Genovese Born in venice on 11 february 1959, he gradu-
ated in economics at ca’ foscari University in venice. he has 
JDLQHG� H[WHQVLYH� H[SHULHQFH� LQ� WKH� ĆQDQFLDO� LQGXVWU\�� ZRUNLQJ�
IRU�PDMRU�LQWHUQDWLRQDO�ĆQDQFLDO�FRPSDQLHV�VLQFH�������LQFOXGLQJ�
Jp Morgan, UBs investment Bank and nomura international plc, 
where he held the position of Managing director responsible for 
italy and austria until 2011. he is currently sole director of fMG 
advisers ltd., an advisory company based in london.

Anna Gervasoni. Born in Milan on 18 august 1961, she gradu-
ated in economics and commerce through the luigi Bocconi 
University in Milan. she is currently a tenured professor of eco-
nomics and business management. having participated in the 
founding of the cattaneo University - liUc, she has been profes-
sor of economics and Business administration and “corporate 
finance” since 1999. she has been responsible for the special-
ised Master degree program in private equity since the year 
2000: “Master in Merchant Banking: private equity, finance and 
Business”. she is chairman of the private equity Monitor - peM® 
and the venture capital Monitor - veM®, two entities that mon-
itor the italian private equity market. since 1986 she has been 
General Manager of aifi, the italian private equity and venture 
capital association. she is also a standing member of the Board 
of statutory auditors of saipem s.p.a. and is a member of the 
Board of directors of same deutz-fahr s.p.a. and the fondo 
italiano d’investimento.

Angelo Miglietta. Born in casale Monferrato (alessandria) on 
21 October 1961, angelo Miglietta graduated in Business Man-
agement with a major in corporate finance at the luigi Bocconi 
University in Milan. a tenured professor of economics and busi-
ness management at the iUlM University of Milan, angelo Migli-
HWWD�LV�D�&HUWLĆHG�3XEOLF�$FFRXQWDQW�DQG�D�UHJLVWHUHG�7HFKQLFDO�
consultant of the district court of Milan. he has been secretary 
General of the fondazione cassa di risparmio di Torino, is cur-
rently member of the Board of directors of assicurazioni Gener-
ali s.p.a. and also holds key positions in other companies outside 
the Generali Group, as indicated below.

e.On italia s.p.a. standing auditor

e.On energia s.p.a. standing auditor

e.On produzione s.p.a. standing auditor 

cogemat s.p.a. standing auditor

effetti s.p.a. director

Ettore Riello. Born in forte dei Marmi (lucca) on 1 april 1956, 
ettore riello earned his degree in Business administration at 
the age of twenty-three at the ca’ foscari University in venice. 
in March 2000, he acquired the entire family Group through an 
alliance with the american carlyle investment fund; the Group 
reorganisation that followed led to the creation of a single com-
pany - riello s.p.a. - for which ettore riello has served as presi-
dent since 2000. Mr riello currently sits on the Boards of other 
FRPSDQLHV��DV�VSHFLĆHG�EHORZ�

riello s.p.a. chairman of the Board 
of directors and chief 
executive Officer

riello Group s.p.a. chairman of the Board 
of directors and chief 
executive Officer

fontecal s.p.a. non-executive director

fit service s.p.a. executive director

ente autonomo fiere di verona chairman of the Board 
of directors

cristina rustignoli, head of the legal affairs and compliance 
department of the company, serves as secretary to the Board 
of directors.

The “rules on the functioning of the Board of directors of Banca 
Generali s.p.a.” (the “Board rules”), which were approved by the 
Board of directors at their meeting on 16 february 2007 and 
amended on 21 february 2012 in accordance with section 1.c.3 
of the rules and article 15, paragraph 3 of the articles of asso-
ciation, establish the maximum number of corporate positions a 
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director of the company may hold, as indicated in the following 
table:

lisTed cOMpanies financial Or insUrance cOMpanies and 
BanKinG insTiTUTiOns

larGe cOrpOraTiOns

TOTal 
direcTOrships

Of which 
execUTive 
pOsiTiOns

aUdiTOr TOTal 
direcTOrships

Of which 
execUTive 
pOsiTiOns

aUdiTOr TOTal 
direcTOrships

Of which 
execUTive 
pOsiTiOns

aUdiTOr

executive directors 5 0 0 5 0 0 5 0 0

non-executive 
directors

7 2 2 7 2 2 7 2 2

The Board of directors’ rules also envisage that in determining 
the total number of companies in which appointees to the com-
pany’s Board of directors hold directorships or auditorships, no 
account may be taken of companies belonging to the company’s 
Group, with the exception of corporations listed on regulated 
PDUNHWV� �LQFOXGLQJ� DEURDG��� ĆQDQFLDO� LQVWLWXWLRQV�� EDQNV�� LQVXU-
ance companies and large corporations. appointments to the 
corporate organs of several companies belonging to a single cor-
porate group, other than the company’s Group, are, in practice, 
generally considered as a single appointment, with the exception 
of corporations listed on regulated markets (including abroad) 
DQG�ĆQDQFLDO�LQVWLWXWLRQV��EDQNV��LQVXUDQFH�FRPSDQLHV�DQG�ODUJH�
corporations (article 5.4 of the rules).

7KH�WDEOH�LQ�$WWDFKPHQW���DOVR�VSHFLĆHV�WKH�QXPEHU�RI�FRUSRUDWH�
positions each director holds in the aforementioned companies on 
the basis of the criteria indicated in the Board of director’s rules.

in accordance with paragraph 2.c.2. of the code which provides 
that the chairman of the Board of directors shall use his/her best 
efforts for causing the directors and the statutory auditors, after 
the election and during their mandate, to participate in initiatives 
aimed at providing them with an adequate knowledge of the busi-
ness sector in which the issuer runs its activity, of the corporate 
dynamics and the relevant evolutions, as well as the relevant 
regulatory framework, on 29 January 2013, all the directors and 
statutory auditors participated in a induction program which ana-
lysed Banca Generali’s banking activities and the development of 
impacts related thereto. The meeting was specially convened to 
allow the members of the Bank’s governing bodies to take advan-
tage of the insight provided by the Bank’s management in order to 
facilitate an adequate knowledge of the sector in which the com-
pany is engaged and the relevant dynamics.

4.3  Role of the Board of directors 
(pursuant to Article 123-bis, 
paragraph 2, letter d)

The Board of directors, made of 10 members, plays a central role 
in the company’s corporate governance system.
The Board of directors, charged with strategic supervision, is 
vested with full powers of ordinary and extraordinary manage-

ment of the company. it has the authority to resolve on all mat-
ters pertaining to the corporate purpose that are not reserved 
to the exclusive competence of the shareholders’ Meeting. The 
Board is also the only corporate organ empowered to pass reso-
OXWLRQV�DOVR�RQ�WKH�VHWWLQJ�XS�RU�FORVXUH�RI�VHFRQGDU\�RIĆFHV��DQG�
for appointing the Board members vested with powers of corpo-
rate representation and signature, as well as on mergers, in the 
cases permitted under law, on the amendment of the provisions 
of the articles of association that may be incompatible with new 
imperative regulatory requirements.
in accordance with paragraph 1.c.1., letters (a), (b) and (f) of the 
code, article 18 of the articles of association invests the Board 
ZLWK�EURDG�GHFLVLRQ�PDNLQJ�SRZHUV�VXVFHSWLEOH�RI�VLJQLĆFDQWO\�
impacting the life of the company and the Group, including, in 
SDUWLFXODU��WKH�SRZHU�WR�GHĆQH�WKH�JHQHUDO�RSHUDWLQJ�JXLGHOLQHV�
DQG� DSSURYH� WKH� &RPSDQ\èV� VWUDWHJLF�� LQGXVWULDO� DQG� ĆQDQFLDO�
SODQV��DV�ZHOO�DV�WUDQVDFWLRQV�WKDW�FRXOG�KDYH�D�VLJQLĆFDQW�LPSDFW�
RQ�WKH�&RPSDQ\èV�HTXLW\�RU�HFRQRPLF�RU�ĆQDQFLDO�SRVLWLRQ��WKH�
SRZHU� WR� GHĆQH� WKH� &RPSDQ\èV� JHQHUDO� RUJDQLVDWLRQDO� OD\RXW��
approve and amend internal rules and regulations, as well as set 
up advisory or coordinating committees or commissions.
in particular, pursuant to the articles of association, save in the 
emergency situations contemplated in article 18, paragraph 9 of 
the same, the Board alone is vested with decision-making pow-
ers in respect of: a) establishing the general management poli-
FLHV��DSSURYLQJ�WKH�&RPSDQ\èV�VWUDWHJLF��LQGXVWULDO�DQG�ĆQDQFLDO�
plans and the transactions of considerable economic, equity and 
ĆQDQFLDO� LPSRUWDQFH�� E�� DSSRLQWLQJ��ZKHQ� LW� VHHV� ĆW�� D�*HQHUDO�
Manager, Joint General Managers and deputy General Manag-
ers, assigning their relative powers and deciding upon their re-
tirement; c) appointing the internal auditor, after having heard 
the opinion of the Board of statutory auditors; d) appointing 
the compliance Manager, after having heard the opinion of the 
Board of statutory auditors; e) upon hearing the Board of statu-
tory auditors, the appointment and dismissal of the executive in 
charge of drawing up the company’s accounting documents, the 
determination of the powers and resources thereof, as well as 
the supervision of the tasks carried out by the same and monitor-
ing of actual compliance with administrative and accounting pro-
cedures; f) authorising company representatives and represent-
DWLYHV� RI� FRPSDQLHV� EHORQJLQJ� WR� WKH� %DQNLQJ� *URXS� IXOĆOOLQJ�
managerial, executive and supervisory roles to perform transac-
tions or assume obligations of any kind with the company or to 
carry out direct or indirect sales and purchases; g) purchasing or 



Banca Generali S.P.a. | 2012 | RepoRt on opeRations

128

selling shareholdings that cause changes in the Banking Group 
or controlling or associative shareholdings; selling companies 
and/or company branches; entering into agreements pertaining 
to joint ventures or strategic alliances; h) approving the organi-
sational structure and any and all amendments to internal rules 
DQG�SROLFLHV��FDUU\LQJ�RXW�VSHFLĆF�FKHFNV�WR�HQVXUH�WKDW�WDVNV�DQG�
UHVSRQVLELOLWLHV�DUH�FOHDUO\�DQG�FRKHUHQWO\�GHĆQHG�ZLWKLQ�WKH�RU-
ganisational structure; i) carrying out periodic checks to ensure 
that the internal control structure is respectful of the principle 
of proportionality and complies with strategic guidelines, and 
WKDW� LQWHUQDO�FRQWURO� IXQFWLRQV�DUH�DIIRUGHG�D�VXIĆFLHQW�GHJUHH�
of independence within the organisational structure and are 
endowed with adequate resources to allow them to function 
properly; l) carrying out checks to ensure that the system of in-
IRUPDWLRQ�ćRZV�LV�DGHTXDWH��FRPSOHWH�DQG�WLPHO\��P��GUDZLQJ�XS�
guidelines for the recruitment and internal placement of com-
pany executives; n) creating committees or commissions with 
control, consultation, recommendatory or coordination func-
tions, also for the purpose of ensuring that corporate govern-
ance complies with prevailing recommendations on the matter, 
establishing the components, duration, powers and authority 
of said committees or commissions at the time they are set up; 
o) ongoing monitoring to ensure that the system of informa-
WLRQ�ćRZV�DPRQJVW�FRUSRUDWH�RUJDQV�LV�DGHTXDWH��FRPSOHWH�DQG�
timely; q) approving related party and connected party transac-
tions, in accordance with the provisions set forth in the proce-
dure adopted by the company in compliance with applicable 
regulations governing such transactions. The Board of directors 
PD\�DSSURYH�KLJKO\�VLJQLĆFDQW�UHODWHG�SDUW\�WUDQVDFWLRQV��HYHQ�
in disregard of the contrary advice of the independent auditors, 
provided that the transactions in question are authorised by the 
shareholders’ Meeting, within the meaning of article 2364, para-
graph 1, subparagraph 5 of the italian civil code, pursuant to a 
resolution passed with the majorities contemplated in applicable 
regulations, and in accordance with the procedure adopted by 
the company with regard to related party transactions.
The Board of directors of the bank, in its capacity as parent Bank 
of the Banking Group, is also assigned exclusive competence 
over resolutions concerning the purchase and sale of sharehold-
ings by subsidiaries belonging to the banking group, as well as the 
establishment of the criteria for coordinating and managing the 
banking group companies and for implementing the instructions 
issued by the Bank of italy in the interest of group stability.
finally, pursuant to the current regulatory framework governing 
companies providing investment services, the Board of direc-
tors is also tasked with drawing up corporate policies, measures, 
processes and procedures aimed at containing risks and ensuring 
ĆQDQFLDO�VWDELOLW\�DV�ZHOO�DV�VRXQG�DQG�SUXGHQW�PDQDJHPHQW��7KH�
Board of directors is consequently in charge of: (i) identifying the 
&RPSDQ\èV�ULVN�OHYHOV��SURĆOH��JRDOV�DQG�VWUDWHJLHV��GHĆQLQJ�FRUSR-
rate policies as well as policies of the business risk-management 
system and periodically checking that the same are properly im-
plemented and in line with the development of business opera-
tions; (ii) ensuring that the compensation and reward structure 
does not increase corporate risks and is in line with long-term 
VWUDWHJLHV�� �LLL��GHĆQLQJ�DQG�DSSURYLQJ� WKH�JHQHUDO�RXWOLQH�RI� WKH�

internal capital adequacy assessment process, and ensuring that 
the same is adjusted, where necessary, by the deadlines imposed 
under prudential supervisory provisions for banks.

Moreover, the “Board rules” provide, LQWHU�DOLD, that:
(i) pursuant to paragraph 1.c.1 (b) of the code, the Board is 

bound to evaluate the appropriateness of the organisa-
tional, administrative and accounting layout of the company 
and its strategic subsidiaries, in light of the information re-
ceived from the competent corporate organs (article 8.4 of 
the Board rules). The Board periodically deliberates on the 
bank’s organisational structure and assesses the functions 
DLPHG�DW�JXDUDQWHHLQJ�WKH�DFFXUDWHQHVV�DQG�HIĆFLHQF\�RI�WKH�
EDQNèV�DGPLQLVWUDWLYH�DQG�DFFRXQWLQJ�V\VWHP��,W�DOVR�GHĆQHV�
the guidelines governing the organisational and administra-
tive structures of the bank’s subsidiaries;

(ii) pursuant to paragraph 1.c.1 (b) of the code, the Board is 
bound to evaluate the appropriateness and effectiveness 
of the internal control and risk management system, taking 
due account of the company’s features and risk exposure. 
in such regard, the Board shall periodically check that the 
internal control system is in line with the principle of propor-
tionality and the strategic guidelines, and that the corporate 
control functions are independent within the organisational 
structure and are endowed with adequate resources to allow 
them to function properly (article 8.4 of the Board rules); 
furthermore, the Board of directors approves the policies 
and regulations governing the functioning of the control 
functions, approves reguations on the management of the 
main risks to which the Group is exposed and the policy on 
FRQćLFWV�RI�LQWHUHVW� RI� WKH� EDQNLQJ� JURXS� WKDW� HVWDEOLVKHV�
SURFHGXUHV�IRU�KDQGOLQJ�VXFK�FRQćLFWV�

(iii) the Board is bound to assess general management trends, 
ZLWK�VSHFLDO�HPSKDVLV�RQ�SRWHQWLDO�FRQćLFWV�RI�LQWHUHVWV�DQG�
periodically comparing results against expectations, in ac-
cordance with the provisions of paragraph 1.c.1., letter e) 
of the code (article 8.3 of the rules of the Board of direc-
tors). The Board periodically assesses the company’s and 
the Group’s operations, compares the results with budget 
forecasts and analyses any differences;

(iv) since the company is also the parent company of the Bank-
ing Group, the company’s Board is further vested with 
decision-making powers in respect of the acquisition and 
disposal of participating interests, as well as the policies for 
the coordination and management of Group companies and 
compliance with Bank of italy instructions, with a view to en-
suring the stability of the Group. The Board approved Group 
rules that establish guidelines for interaction and informa-
WLRQ�ćRZV�DPRQJ�*URXS�FRPSDQLHV�

article 18 of the articles of association further empowers the 
Board to delegate its powers, in accordance with paragraph 1.c.1. 
letter d) of the code, subject to the obligation binding especially 
any and all such delegates, to report to the Board of directors as 
well as the Board of statutory auditors, at least every quarter, in 
respect of the management trends and business activities of the 
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company and its subsidiaries, expected future developments, 
WUDQVDFWLRQV�VXVFHSWLEOH�RI�H[HUWLQJ�D�VLJQLĆFDQW� LPSDFW�RQ� WKH�
HTXLW\��HFRQRPLF�DQG�ĆQDQFLDO�VLWXDWLRQ�RI�%DQFD�*HQHUDOL�DQG�LWV�
VXEVLGLDULHV��ZLWK�VSHFLĆF�UHIHUHQFH�WR�WKH�WUDQVDFWLRQV�LQ�ZKLFK�
either the company’s directors or third parties have an interest, 
RU�WUDQVDFWLRQV�LQćXHQFHG�E\�WKH�SDUW\�H[HUFLVLQJ�PDQDJHPHQW�
and coordination powers over the company, and decisions per-
taining to lending policies.

finally, in accordance with the corporate Governance code and 
surveillance regulations, the Board of directors’ rules also es-
tablishes that the Board of directors:
ï� prior to the appointment of each new Board of directors, 

or in the event of the co-optation of directors, identify in 
advance the qualitative and quantitative composition of the 
Board deemed optimal by determining and justifying the 
WKHRUHWLFDO�SURĆOH�RI�FDQGLGDWHV�FRQVLGHUHG�DSSURSULDWH�DQG�
submitting it for the shareholders’ attention in a timely man-
ner;

ï� after a new Board of directors is appointed or directors co-
opted, verify the correspondence between the qualitative 
and quantitative composition deemed optimal and the actual 
composition resulting from the appointment process;

ï� in order to ensure the proper management of company in-
formation, adopt, on the proposal of the chief executive Of-
ĆFHU��D�SURFHGXUH�IRU�WKH�LQWHUQDO�PDQDJHPHQW�DQG�H[WHUQDO�
disclosure of documents and information pertaining to the 
company, with special regard to insider information.

Functioning of the Board of Directors
pursuant to article 17 of the articles of association, Board meet-
ings are to be held - in general - on a monthly basis.
as said, on 16 february 2007, in order to ensure that the Board’s 
operating procedures comply with the principles entrenched in 
the code and the supervising instructions issued by the Bank of 
italy, the Board approved the regulations of the Board of direc-
tors, amended at the Board Meeting held on 21 february 2012.

The aforesaid Board rules provide, inter alia, that:
(i) pursuant to article 1.c.2 of the code, without prejudice to 

WKH� FDXVHV� IRU� LQHOHJLELOLW\� DQG� GLVTXDOLĆFDWLRQ�� DV� ZHOO� DV�
OLPLWV�RQ�VLPXOWDQHRXV�RIĆFHV�HVWDEOLVKHG�LQ�ODZV�DQG�UHJX-
lations, appointments to Board may only be accepted after 
the appointees have determined that they are in a position to 
devote the time required to ensure the diligent performance 
of their tasks and duties as Board members, also in light of 
their professional activities, the number of directorships or 
auditorships they may hold within other corporations listed 
RQ�UHJXODWHG�PDUNHWV��LQFOXGLQJ�DEURDG��DQG�LQ�ĆQDQFLDO� LQ-
stitutions, banks, insurance companies and large corpora-
tions, as well as their other professional activities (article 
5.2 of the Board rules);

(ii) the chairman of the Board of directors shall ensure that 
documentation pertaining to items of business on the agen-
da is brought to the attention of the directors and statutory 

auditors in advance of the date of the Board meeting (article 
���� RI� WKH� %RDUG� 5XOHV��� 6SHFLĆFDOO\�� VKRXOG� WKH� VDLG� LWHPV�
pertain to routine business, the related documents, if avail-
able, must generally be forwarded at least one day prior to 
the scheduled date of the Board meeting, save in the case 
ZKHUH�WKLV�LV�QRW�SRVVLEOH�IRU�UHDVRQV�RI�FRQĆGHQWLDOLW\��ZLWK�
VSHFLĆF�UHIHUHQFH�WR�êSULFH�VHQVLWLYHë�LQIRUPDWLRQ�

(iii) even if management decisions have already been deter-
PLQHG��JXLGHG�RU�LQ�DQ\�HYHQW�LQćXHQFHG�E\�D�SHUVRQ�RU�SDUW\�
exercising management and coordination powers in respect 
of the company or by persons or parties acting pursuant to a 
shareholder agreement, each Board member shall be bound 
to exercise decision-making powers in total autonomy and 
independence, making decisions that are reasonably likely 
to result - as a priority objective - in the creation of value for 
shareholders, in the medium-to-long term (article 7 of the 
Board rules);

(iv) pursuant to paragraph 1.c.1, letter g) of the code, with at 
least annual frequency, the Board of directors shall express 
an opinion of the functioning of the Board of directors and 
its committees, as well as their size and composition, also 
considering factors such as the professional characteristics, 
experience, including managerial experience, and nature of 
its members, as well as their length of service, and the ad-
equacy and effectiveness of the provisions set forth in the 
Board of directors’ rules (article 10 thereof).

in compliance with the said provision, and the provisions of the 
Order issued by the Governor of the Bank of italy on 4 March 
2008, during the Board meeting held on 8 March 2013, the Board 
approved the “self-assessment report of the Board of directors 
of Banca Generali s.p.a.” (the “self-assessment”) drawn up tak-
ing due account of the outcome of the consultation forwarded by 
the chairman of the Board of directors to all directors request-
ing the latter to express their opinions, on a voluntary basis, on a 
series of matters related to the size, membership and operations 
of the Board of directors, as well as the size and operations of 
the Board committees, and expressed the following opinion:

“The Board of directors of Banca Generali s.p.a.,
ï� KDYLQJ�FRQVLGHUHG��ĆUVW�DQG�IRUHPRVW��WKH�VL]H�RI�WKH�DGPLQ-

istrative organ that seems commensurate with the dimen-
sions and operations of the company, and also in keeping 
with the company’s role as parent company of the Banking 
Group of the same name, insofar as it allows for adequate 
monitoring and management of the Group’s business opera-
tions and trends;

ï� having considered, secondly, the membership of the same 
administrative organ, which may be deemed appropriate, 
LQ� OLJKW� QRW� RQO\� RI� WKH� LQFOXVLRQ� RI� D� VXIĆFLHQW� QXPEHU� RI�
directors meeting the requirements for independence, but 
also thanks to the wide variety of professional competencies 
featured on the Board of directors, allowing for an authori-
tative and knowledgeable approach to the various matters 
that the Board of directors is called upon to deal with from 
time to time, as well as the prevalence of non-executive and 
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independent directors who act as a counterweight in re-
spect of executive directors and the bank’s top management 
in general;

ï� KDYLQJ�FRQVLGHUHG� WKH�HIĆFLHQW� IXQFWLRQLQJ�RI� WKH�DGPLQLV-
WUDWLYH�RUJDQ�ZKLFK�LV�UHJXODWHG�E\�VSHFLĆF�5XOHV�LQ�DGGLWLRQ��
obviously, to applicable statutory and regulatory provisions;

ï� having examined, as a panel body, the answers to the ques-
WLRQQDLUHV�WKDW�HDFK�%RDUG�PHPEHU�ĆOOHG�LQ��LQGLYLGXDOO\�RQ�
D�FRQĆGHQWLDO�EDVLV�

ï� bearing in mind the considerations set forth by the inde-
pendent and non-executive directors;

expresses a clean opinion, with nothing to report on:
(i) the size and functioning of the Board of directors of Banca 

Generali s.p.a., as well as any and all delegated organs and/
or Board committees set up;

(ii) the ability of Board members to properly discharge their as-
signed tasks and functions, in terms of professionalism, time 
available, and where applicable, independence;

(iii) the appropriateness and effectiveness of the provisions con-
tained in the rules of the Board of directors.”

in order to make the self-assessment process more effective, 
the Board of directors is considering the possibility to avail of 
WKH�H[SHULHQFH�RI�DQ�LQGHSHQGHQW�ĆUP�VSHFLDOLVLQJ�LQ�&RUSRUDWH�
*RYHUQDQFH�� 4XDOLĆHG� LQGHSHQGHQW� ĆUPV� DUH� FXUUHQWO\� EHLQJ�
selected for the job of supporting the Board of directors in a 
professionally guided analysis of the structure, functioning, ef-
ĆFLHQF\�DV�ZHOO�DV�LPSURYHPHQW�DUHDV�RI�WKH�%RDUG�LWVHOI�
The Board meetings are held periodically and, in general, once a 
month in compliance with the statutory requirements and pursu-
DQW�WR�D�VFKHGXOH�RI�ZRUNV�GHĆQHG�RQ�DQ�DQQXDO�EDVLV��,Q�������
Banca Generali’s Board met 14 times. The meetings lasted about 
2 hours and 30 minutes on average. in the year underway a total 
of 12 Board meetings are scheduled; from the beginning of the 
year to the date of this report, three have been held.
The attached table 2 provides information on the attendance of 
directors at the Board meetings held in 20121. absentee direc-
WRUV�SURYLGHG�MXVWLĆFDWLRQ�IRU�QRQ�DWWHQGDQFH�
in accordance with the Board rules and to encourage the de-
YHORSPHQW�RI�PHFKDQLVPV�IRU�WKH�ćRZ�RI� LQIRUPDWLRQ�DPRQJVW�
and within company bodies aimed at achieving management 
HIĆFLHQF\� DQG� FRQWURO� HIIHFWLYHQHVV�� WKH� LQIRUPDWLRQ� ćRZV� WR-
ZDUGV� DQG� ZLWKLQ� FRPSDQ\� ERGLHV� DUH� UHJXODWHG� E\� D� VSHFLĆF�
internal company circular, approved by the Board of directors. 
The aforesaid circular lays down the timetable, procedures and 
contents of the information to be provided to the company bod-
LHV�LQ�TXHVWLRQ��DQG�LGHQWLĆHV�WKH�SHUVRQV�DQG�SDUWLHV�ERXQG�WR�
submit appropriately exhaustive reports on a periodic basis 
and/or upon request. The formal rules governing the structure 
RI� LQIRUPDWLRQ�ćRZV��LQ�SDUWLFXODU�WRZDUGV�WKH�%RDUG�RI�'LUHF-
WRUV� DQG� %RDUG� RI� 6WDWXWRU\� $XGLWRUV�� RIĆFLDOO\� HVWDEOLVK� WKH�

consolidated reports already in use at the bank, which are typi-
cally systematic and well organised in terms of form and content. 
7KHVH�UHSRUWV�VDWLVI\�WKH�QHFHVVLW\�RI�SURYLGLQJ�D�WLPHO\�ćRZ�RI�
information to the Board with regard to the exercise of powers 
delegated. They are revised on an ongoing basis as necessitated 
by legislation or operations. The preferred method for ensuring 
D�ćRZ�RI�LQIRUPDWLRQ�WRZDUGV�'LUHFWRUV�DQG�6WDWXWRU\�$XGLWRUV�
is by making written documents available in a timely manner, es-
pecially reports, explanatory notes, memoranda, presentations, 
reports prepared by the bank’s organisational units, other public 
and non-public documentation and accounting documentation 
intended for publication. The information reported through the 
procedures set forth above shall be supplemented (and where 
QHFHVVDU\�IRU�UHDVRQV�RI�FRQĆGHQWLDOLW\��UHSODFHG��E\�RUDO�H[SOD-
QDWLRQV�SURYLGHG�WR�WKH�&KDLUPDQ��WKH�&KLHI�([HFXWLYH�2IĆFHU�RU�
members of the Bank top management, either at Board meetings 
or at informal gatherings open to Board members and members 
RI� WKH� %RDUG� RI� 6WDWXWRU\� $XGLWRUV�� RUJDQLVHG� IRU� WKH� VSHFLĆF�
purpose of allowing the latter to discuss and acquire deeper 
insight into issues of interest in terms of the Bank’s operations. 
apart from matters over which the Bank’s Board of directors is 
vested with exclusive powers of decision and approval pursuant 
to law and the articles of association, reports to the members 
of the Board of directors and the Board of statutory directors, 
shall focus primarily on: (i) general business performance and 
foreseeable developments, with an indication of departures 
IRUP�SUHYLRXV�IRUHFDVWV�� �LL��DFWLYLWLHV�XQGHUWDNHQ��ZLWK�VSHFLĆF�
UHIHUHQFH� WR� WUDQVDFWLRQV� WKDW�FRXOG�KDYH�D�SDUWLFXODUO\�VLJQLĆ-
cant impact on the company’s balance sheet, income statement 
DQG�RU�FDVK�ćRZ��UHODWHG�DQG�FRQQHFWHG�SDUW\�WUDQVDFWLRQV��DQG�
atypical, unusual or innovative transactions, and the risks associ-
ated with each of the above; (iii) the internal control system and 
WKH�OHYHO�RI�%DQNèV�H[SRVXUH�WR�DOO�VLJQLĆFDQW�W\SHV�RI�ULVN���LY��WKH�
performance of the products placed and the relevant returns: 
(v) the performance of lending activities; (vi) the performance 
of the bank’s investing activities; (vii) any and all other activities, 
transactions or events deemed worthy of the attention of the 
Board of directors and the Board of statutory auditors. as an 
additional contribution to the promotion of methods for circu-
lating information among the corporate Bodies with the aim of 
DFKLHYLQJ�PDQDJHPHQW� HIĆFLHQF\� DQG� FRQWURO� HIIHFWLYHQHVV�� DW�
LWV�ĆUVW�PHHWLQJ�RI�������WKH�%RDUG�DGRSWHG�D�FRPSXWHU�DSSOLFD-
tion called e-Boards, whose objective is the secure distribution 
of digital documents to the members of Banca Generali Board of 
directors and committees, through ipad and pc platform. The 
application general features enable the exchange of documents 
without e-mails and printing on paper, while ensuring maximum 
VHFXULW\� DQG� FRQĆGHQWLDOLW\� RI� WKH� GRFXPHQWV� RQ� WKH� %RDUGèV�
agenda. in fact, (i) all communications to and from devices are 
encrypted, (ii) the authentication process involves the use of a 
QXPHULF� FRGH� DV� 3HUVRQDO� ,GHQWLĆFDWLRQ� 1XPEHU� �3,1��� �LLL�� DOO�
documents on the devices (ipad and/or pc) are encrypted and 

��� $V�RI����$SULO�������L�H���IURP�WKH�GDWH�RI�DSSRLQWPHQW�RI�WKH�%RDUG�RI�'LUHFWRUV�FXUUHQWO\�LQ�RIĆFH�
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(iv) the documents cannot be retrieved and consulted without 
the application and the security key (in case the device is lost or 
stolen).

in addition to the activities dealt with in the various chapters of 
this report, in discharging its tasks pursuant to the articles of 
association and the supervisory regulations governing banking 
in italy, the Board of directors, also:
a) periodically passed resolutions pertaining to the company’s 

RUJDQLVDWLRQDO� OD\RXW�� ZLWK� VSHFLĆF� HPSKDVLV� RQ� FRUSRUDWH�
functions involved in providing services to the entire bank-
ing group headed by the company;

b) on 31 august 2011, approved, pursuant to the Bank of italy 
order of 10 March 2011, the establishment of an anti-mon-
ey laundering function for the Group, entailing the setting up 
RI�D�VSHFLĆF�$QWL�0RQH\�/DXQGHULQJ�&RPSOLDQFH�2UJDQLVD-
tional Unit, directly answerable to the compliance service, 
and invested with anti-money laundering tasks;

c) at its meeting of 25 July 2012, as a result of the merger of BG 
sGr into Banca Generali, passed a resolution on the estab-
lishment of the asset Management division which is respon-
sible for coordinating and developing the portfolio manage-
ment division, by overseeing and directing all the structures 
involved, coordinating their organisation and operation and 
overseeing relations with other Bank’s departments;

d) examined general business trends, on a quarterly basis, es-
pecially in light of information received from the chief ex-
HFXWLYH�2IĆFHU��DV�ZHOO�DV�FDUULHG�RXW�TXDUWHUO\�FRPSDULVRQV�
of results achieved against expectations and forecasts;

e) determined, as proposed by the remuneration and nomination 
committee and after hearing the opinion of the Board of statu-
WRU\�$XGLWRUV��WKH�FRPSHQVDWLRQ�RI�WKH�&KLHI�([HFXWLYH�2IĆFHU��
General Manager, directors serving on Board committees and 
RWKHU�SURIHVVLRQDO�ĆJXUHV�ZKR�FDQ�LQćXHQFH�WKH�ULVN�SURĆOH�RI�
the Bank, as well as those responsible for control functions.

The meetings of the Board of directors may be held by telephone 
RU�YLGHR�FRQIHUHQFH�DQG��ZKHUH�WKH�&KDLUPDQ�VHHV�ĆW�WR�GR�VR��
including upon the request of one or more directors, the execu-
tives of the company and those of companies belonging to the 
Group controlled by the company who are in charge of company 
functions competent with respect to the subject matter con-
cerned may participate in meetings of the Board of directors in 
RUGHU�WR�SURYLGH�WKH�DSSURSULDWH�IXUWKHU�FODULĆFDWLRQ�UHJDUGLQJ�
items of business on the agenda.

with regard to Banca Generali subsidiaries, in order to ensure 
WKDW� HIIHFWLYH� DQG� HIĆFLHQW� PDQDJHPHQW� DQG� FRQWURO� V\VWHPV�
are in place also at consolidated level, all the companies of the 
Banking Group are currently closely integrated with the parent 
company.

This integration is especially evident in:
i) the ownership structure: all the subsidiaries are fully owned 

by Banca Generali s.p.a. (save for Generali fund Manage-
ment s.a. in which Banca Generali holds a 51%);

ii) the composition of the governing and control bodies of 
the subisidiaries, whose members include various officers 
of the parent company with a view to ensuring that the 
latter’s guidelines are effectively and efficiently imparted 
so as to allow for sound business administration with-
out jeopardising the decisional autonomy of subsidiaries 
in any way, whilst also providing for a uniform level of 
care, caution and concern in assessing risk-containment 
mechanisms and the system of checks and balances. Joint 
meetings of the Boards of statutory auditors of italian 
group companies are periodically held so as to keep risks 
in check;

iii) the organisational, administrative and accounting layout, as 
well as the control system devised for the subsidiaries, fea-
turing the centralisation of certain key functions within the 
parent company.

as the parent company vested with the powers of management 
DQG�FRRUGLQDWLRQ� VSHFLĆHG� LQ� WKH� ,WDOLDQ�&LYLO�&RGH�� DQG�GHYHO-
oped in greater detail in articles 59 HW�VHT� of legislative decree 
no. 385/1993 and Title i, chapter of Bank of italy circular no. 
229 of 21 april 1999, Banca Generali discharges, in respect of 
the subsidiaries belonging to the Banking Group, the manage-
ment and coordination functions related to the administration of 
the Group as a whole, determining and imparting instructions on 
how best the common business purpose is to be pursued by all 
the individual operating units comprising the Group, whilst en-
suring the autonomy of each of the companies beloning to the 
%DQNLQJ�*URXS��*LYHQ�WKDW��XQGHU�WKH�VHFWRU�VSHFLĆF�UHJXODWLRQV�
in question, the parent company is to serve as the point of refer-
ence for the Bank of italy with regard to all supervisory issues at 
Group level, appropriate organisational structures have been set 
up to ensure the implementation of and monitor ongoing com-
pliance with Bank of italy instructions and provisions within all 
Group companies.

4.4 delegated organs

The Board of directors has delegated executive powers to the 
&KLHI�([HFXWLYH�2IĆFHU��3LHUPDULR�0RWWD��$QRWKHU�%RDUG�PHP-
ber was found to qualify as an executive director, as a result of 
his top management position with the parent company which 
also concerns the Bank (namely, raffaele agrusti, country Man-
ager for Generali Group country italy which comprises Banca 
Generali).

Chief Executive Officer
pursuant to article 18, paragraph 6, of the articles of associa-
tion, the Board may, within the limits imposed under law and the 
articles of association themselves, delegate the powers not 
strictly reserved to its competence pursuant to statute, to one or 
PRUH�&KLHI�([HFXWLYH�2IĆFHUV��HVWDEOLVKLQJ�WKH�SRZHUV�DQG�WHUP�
LQ�RIĆFH��RI�WKH�VDPH�
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The Board of directors met on 24 april 2012 and vested the 
&KLHI�([HFXWLYH�2IĆFHU�3LHUPDULR�0RWWD�ZLWK�WKH�IROORZLQJ�PDQ-
agement powers:
1. to oversee the implementation of Board resolutions by com-

pany General Manager;
2. to prepare the strategic guidelines to be approved by the 

Board in respect of the bank’s strategic planning and to lay 
down the guidelines to be followed by the General Manager;

3. to determine and orient, within the framework of the guide-
lines established by the Board, the company’s human re-
sources management policies and to directly oversee the 
company’s internal audit, compliance, legal affairs, human 
resources and external communications;

4. at the behest of the relevant company functions, where ap-
plicable, to examine and issue opinions on any and all trans-
actions and business to be submitted for approval to the 
competent decision-making organs;

5. to set up and maintain an effective internal audit and risk 
management system;

6. to promote and coordinate the company’s communications 
strategies, enhancing the company’s public image and man-
aging the press and media relations;

7. to liaise with any and all public authorities and bodies, the Bank 
of italy, the italian market regulator cOnsOB, as well as any 
and all national and international entities and organisations, 
WR�HIIHFW�DQ\�DQG�DOO�WUDQVDFWLRQV�ZLWK�WKH�3XEOLF�'HEW�2IĆFH��
the italian investment organisation known as cassa depositi 
e prestiti, the Bank of italy, the manager of the electronic se-
curities administration system, Monte Titoli, the italian inland 
5HYHQXH� 6HUYLFH�� WKH� ,WDOLDQ� VWDWH� UDLOZD\V�� WKH� 3RVW� 2IĆFH��
customs, energy and other utilities companies, and any and all 
other bodies, undertakings and corporations in general, making 
collection of any and all securities, monies and other receiva-
bles, and issuing valid receipt in respect of the same;

8. WR�UHSUHVHQW�WKH�&RPSDQ\�EHIRUH�DQ\�DQG�DOO�RIĆFHV�RI�WKH�
)LQDQFLDO�$GPLQLVWUDWLRQ�DQG�WR�HIIHFW�DQ\�DQG�DOO�WD[�ĆOLQJV�
and related formalities; to resist tax assessments and audits 
and to settle tax disputes;

9. WR�HQVXUH�WKH�&RPSDQ\èV�DVVHWV�DQG�ĆQDQFLDO�UHVRXUFHV�PHHW�
any and all applicable regulatory requirements;

10. to forward to the Board, his own opinions, proposals and rec-
ommendations regarding the strategic plan, the annual budget, 
WKH�GUDIW�DQG�FRQVROLGDWHG�ĆQDQFLDO�VWDWHPHQWV�GUDZQ�XS�E\�WKH�
&KLHI�([HFXWLYH�2IĆFHU�DV�SURSRVHG�E\�WKH�*HQHUDO�0DQDJHU�

11. to represent the company at the shareholders’ meetings of 
other companies and entities, exercising all the related rights 
and issuing all the related proxies for participating in the said 
general meetings;

12. to open and close, in the company’s name and on the lat-
ter’s behalf, current and securities deposit and management 
accounts of any nature, sort, type or kind whatsoever, with 
EDQNV��SRVW�RIĆFHV�RU�RWKHU�DXWKRULVHG�FXVWRGLDQV��WR�PDNH�
deposits subjected to central management by the Bank of 
italy as well as with bodies specialising in the administration 
of securities, negotiating and stipulating any and all related 
contractual terms and conditions;

13. to bring, defend and resist legal action at any and all instanc-
es and degrees, before any and all national, community or 
foreign ordinary, administrative and taxation courts, includ-
ing appellate jurisdictions, and with the right to retain and 
GLVPLVV�FRXQVHO��PDNH�ĆOLQJV�DQG�PRWLRQV��ORGJH�FRPSODLQWV�
and claims, as well as withdraw the same, authorise appear-
ance as the injured party in criminal proceedings, initiate 
insolvency proceedings as well as to proceed at arbitration 
DQG�ĆOH�TXLWFODLP�DQG�RU�VHWWOH�DQ\�DQG�DOO�GLVSXWHV�XS�WR�WKH�
maximum amount of 150,000.00 euros per dispute, without 
prejudice, however, to the provisions set forth in the follow-
ing subparagraph in respect of lending;

14. to process and authorise the write-off of bad debts and to 
totally or partially write off any and all loans granted, with 
the consequent waiver of any and all guarantees acquired, 
as well as to issue any and all authorisations for the cancel-
lation, subrogation, restriction, reduction and/or postpone-
ment of mortgages and/or liens and/or guarantees in rem, up 
to the threshold of 50,000.00 euros per transaction, net of 
interest and expenses, in light of: the full exhaustion of any 
and all avenues of recourse for obtaining relief either indi-
vidually or together with other creditors, or the futility of le-
gal action for debt recovery in consideration of the economic 
DQG�ĆQDQFLDO�VLWXDWLRQ�RI�WKH�GHEWRUV�RU�WKH�RXW�RI�FRXUW�VHW-
tlement of disputes to company’s satisfaction;

15. to foreclose loans and collect any and all monies or amounts 
due to the company, issuing full redemptory receipt therefore;

16. to sign and execute any and all deeds necessary or useful for 
the registration of trademarks, patents and distinctive mark-
ings, with any and all the competent administration bodies;

17. WR� VHW� XS�� WUDQVIHU� RU� VKXW� GRZQ� VHFRQGDU\� RIĆFHV�� UHSUH-
VHQWDWLYH�RIĆFHV�DQG�EUDQFKHV�

18. within the framework of the budget approved by the Board, 
to cover the company’s current expenses;

19. within the framework of the approved budget and up to the 
threshold of 200,000.00 euros for each individual asset, to 
acquire, dispose of, barter or otherwise exchange or transfer 
real estate and personal property, including personal property 
subject to registration, to collect amounts due by way of prices 
and to delegate, in whole or in part, the payment thereof, as 
well as the power to authorise payment by instalments with or 
without mortgage guarantees or hypothecation;

20. within the framework of the approved budget, to negoti-
ate and enter into, amend and terminate lease agreements, 
tender agreements as well as agreements for rental, mainte-
nance, supply, insurance, carriage, loan for use, security and 
transport services for cash and cash equivalents, brokerage, 
intermediation, advertising, agency and deposit services, as 
well as to enter into commitments for the supply of tangible 
assets, the acquisition of intangible assets, and the procure-
ment of services rendered by third parties or consultants or 
other professionals, up to the ceiling of 200,000.00 euros 
per transaction, it being understood that, in the case of mul-
ti-year transactions the aforesaid ceiling shall apply on a per 
annum basis, provided that the said multi-year transactions 
do not extend over more than three years, save in the case of 
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ĆQDQFH�OHDVHV�DQG�RU�ORDQV�IRU�XVH��DQG�IXUWKHU�SURYLGHG�WKDW�
the aforesaid thresholds shall not apply to contracts with 
ordinary utilities companies providing essential services 
(electricity, telecommunications, etc), or payments required 
pursuant to law;

21. to enter into agreements and commit the company to ex-
penditure in connection with advertising and/or promo-
tional initiations up to the ceiling of 200,000.00 euros per 
contract and/or commitment;

22. to book as losses, any and all liabilities incurred by the com-
pany as a result of mistakes made by employees, up to an 
amount of no more than 50,000.00 euros per transaction;

23. to establish guidelines for the granting of discounts, facili-
tations, reductions, etc. to customers, within the limits laid 
down by the Board from time to time;

24. to approve loans within the limits imposed under lending 
rules and regulations, from time to time;

25. to forward proposals for loans that exceed the limits of his 
powers, processing any and all related deeds and documents;

26. within the framework of the pre-established budget and 
the guidelines issued by the Board of directors in respect of 
company executives, to enter into, amend and terminate the 
employment contracts of individual employees, as well as to 
make decisions regarding the promotion, subjection to disci-
plinary measures and dismissal of the same;

27. within the limits of his delegated powers or with the approv-
al of the relevant corporate organ, to operate the company’s 
accounts and effect any and all withdrawals in general, draw-
ing the related cheques or other negotiable instruments, up 
to the extent of actual deposits;

28. to endorse and issue receipt for any and all securities, includ-
ing, regardless of form, bills of exchange, cheques, money 
orders, securities and the like, as well as bills of lading and 
other deeds representing documentary credit, and equity 
DQG� GHEW� VHFXULWLHV�� DQG� DQ\� DQG� DOO� RWKHU� ĆQDQFLDO� LQVWUX-
ments and commercial paper in general;

29. within the limits of his delegated powers or with the ap-
proval of the relevant corporate organ, to approve loans, 
agreements for the rendering of any and all types of banking 
VHUYLFHV�� ĆQDQFLQJ�� H[HPSWLRQV� IURP� OLDELOLW\� LQ� WKH� FDVH�RI�
the loss, theft and/or destruction of securities and cheques, 
personal guarantees, including performance bonds, payment 
bonds, suretyships, and commitments to honour bills of ex-
change;

30. to issue demand drafts;
31. to execute cash withdrawals and advance notices of cash 

withdrawals on management accounts held with the Bank of 
italy, and on the centralised treasury accounts mentioned in 
the Bank of italy form 144 dir.;

32. to execute the transactions contemplated under Bank of 
italy forms 145, 146, 147 and 148 dir.;

33. to sign, on the behalf and in the name of the company, any 
and all ordinary correspondence and deeds pertaining to the 
exercise of delegated powers;

34. to concretely implement the provisions of subparagraphs (h), 
(i), (l) and (p) of article 18 of the articles of association;

35. to exercise any and all powers conferred on him by the Board 
on an ad hoc or ongoing basis;

36. to delegate to third parties who need not necessarily be 
&RPSDQ\�HPSOR\HHV��WKH�FRPSOHWLRQ�RI�VSHFLĆF�WDVNV�RU�FDW-
egories of tasks that fall within the scope of the powers con-
ferred on him pursuant to the foregoing points, establishing, 
in advance, the limits to the powers thus delegated.

The aforesaid powers must be exercised in compliance with the 
general guidelines established by the Board of directors and 
in accordance with strategic corporate policies adopted by the 
Group.

pursuant to article 22 of the articles of association the chief ex-
HFXWLYH�2IĆFHU�LV�YHVWHG�ZLWK�IXOO�SRZHUV�WR�UHSUHVHQW�DQG�VLJQ�
on behalf of the company in respect of any and all the powers 
invested in him.

furthermore, in compliance with current regulations governing 
the provision of investment services, in light of his delegated 
powers and pursuant to the guidelines approved by the Board of 
'LUHFWRUV��WKH�&KLHI�([HFXWLYH�2IĆFHU�LV�LQ�FKDUJH�RI�
ï� implementing the company policies and company risk man-

DJHPHQW�V\VWHP�SROLFLHV�GHĆQHG�E\�WKH�%RDUG�RI�'LUHFWRUV�
ï� checking the ongoing appropriateness of the risk manage-

ment system;
ï� GHĆQLQJ� WKH� LQIRUPDWLRQ�ćRZV�DLPHG�DW� HQVXULQJ� WKDW� FRU-

SRUDWH� RUJDQV� DUH� NHSW� DEUHDVW� RI� VLJQLĆFDQW�PDQDJHPHQW�
events;

ï� FOHDUO\� GHĆQLQJ� WKH� WDVNV� DQG� UHVSRQVLELOLWLHV� RI� FRUSRUDWH�
structures and functions;

ï� ensuring that all the staff concerned are given timely notice 
of corporate policies and procedures;

ï� implementing the internal capital adequacy assessment 
process (also referred to as icaap), ensuring that it is in line 
with the strategic policies and guidelines drawn up by the 
Board of directors and meets the requirements imposed un-
der the prudential supervisory rules for banks;

ï� ensuring that the internal procedures, responsibilities and 
FRUSRUDWH�VWUXFWXUHV�DQG�IXQFWLRQV�DUH�GHĆQHG��LPSOHPHQW-
ed and updated in order to avoid the unintentional involve-
PHQW�LQ�PRQH\�ODXQGHULQJ�DQG�WHUURULVW�ĆQDQFLQJ�DFWLYLW\��LQ�
WKLV�DUHD��KLV�RU�KHU�RWKHU�GXWLHV�LQFOXGH�GHĆQLQJ�WKH�UHSRUW-
ing procedure for suspicious transactions and other proce-
dures aimed at ensuring the timely discharge of disclosure 
obligations to the authorities provided for in legislation gov-
HUQLQJ�PRQH\�ODXQGHULQJ�DQG�ĆQDQFLQJ�IRU�WHUURULVP��GHĆQ-
LQJ�WKH�LQIRUPDWLRQ�ćRZV�DLPHG�DW�HQVXULQJ�WKDW�ULVN�IDFWRUV�
are known by all corporate structures involved and by the 
bodies with control responsibilities; approving training and 
education programs of employees and external staff.

On at least a quarterly basis, the delegated bodies will report to 
the Board of directors and to the Board of statutory auditors 
on management performance and on the activities performed by 
the company and by its subsidiaries, on the business outlook, on 
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WKH�PRVW�VLJQLĆFDQW�HFRQRPLF��ĆQDQFLDO�DQG�HTXLW\�WUDQVDFWLRQV�
implemented by the company and its subsidiaries, as well as on 
decisions on the matter of credit disbursement and management, 
RQ�ZKLFK�D�UHSRUW�FRQWDLQLQJ�JOREDO�ĆJXUHV�PXVW�EH�SURYLGHG�

By virtue of the powers assigned to him, piermario Motta is the 
&KLHI�([HFXWLYH�2IĆFHU��+H�GRHV�QRW�KROG�GLUHFWRUèV�SRVLWLRQV�LQ�
any other listed issuer.

Chairman of the Board of Directors
The chairman of the Board of directors was appointed by the 
Board on 8 august 2012.
The Bank of italy Order of 4 March 2008 highlights the impor-
tance of the role of the chairman of the Board of directors who 
is in charge of promoting internal debate, ensuring the balance of 
SRZHUV��LQFOXGLQJ�ZLWK�UHJDUG�WR�WKH�&KLHI�([HFXWLYH�2IĆFHU�DQG�
the other executive directors, as well as discharging coordination 
and supervisory functions with a view to ensuring not only the 
smooth functioning of the Board of directors and the sharehold-
HUVè�0HHWLQJ��EXW�DOVR�IDFLOLWDWH�WKH�SURSHU�ćRZ�RI�LQIRUPDWLRQ�
according to the Bank of italy, in order to effectively discharge 
this key function, the chairman must play a non-executive role 
and must be free from operating responsibilities.
in compliance with the aforesaid requirements of the Bank of 
,WDO\��WKH�5HJXODWLRQV�RI�WKH�%RDUG�RI�'LUHFWRUV�VSHFLĆFDOO\�JRY-
ern the procedures through which the chairman is to discharge 
his coordination and oversight functions aimed at ensuring the 
smooth functioning of the Board of directors and the constant 
ćRZ�RI�LQIRUPDWLRQ�DPRQJVW�%RDUG�PHPEHUV�

Therefore, in addition to the powers vested by law and the ar-
ticles of association, on 8 august 2012 the Board has vested its 
chairman, paolo vagnone, with powers to coordinate the activi-
ties of the company’s corporate organs, oversee the implemen-
tation of the resolutions approved by the shareholders’ Meeting 
and the Board, ensure the prompt and proper execution of the 
GHFLVLRQV�PDGH�E\�WKH�&KLHI�([HFXWLYH�2IĆFHU��PRQLWRU�EXVLQHVV�
operations and compliance with strategic policy guidelines, as 
explained below:
1. monitoring general business operations and laying down 

management policies in concert with the chief executive Of-
ĆFHU�

2. establishing, in concert with the ceO, general guidelines for 
dealing with corporate affairs;

3. coordinating the smooth functioning of the Board of direc-
tors and the General shareholders’ Meeting, by promoting 
internal dialogue and ensuring the balance of powers and 
circulation of information;

4. overseeing relations with public bodies, shareholders and 
managing the company’s public relations in general;

5. coordinating the company’s communication strategies, 
managing the company’s public image and relations with 
the press or other media, in accordance with the guidelines 
provided by the Board of directors and in line with the com-
pany’s strategic plan and the Group policies on this matter.

Moreover, under article 18, paragraph 9 of the articles of associa-
tion, the chairman of the Board is vested with exceptional emergen-
cy decision-making powers pertaining to all matters falling outside 
WKH�VFRSH�RI�WKH�SRZHUV�GHOHJDWHG�WR�WKH�&KLHI�([HFXWLYH�2IĆFHU�
and not reserved to the sole and exclusive competence of the Board 
as a whole, under imperative statutory provisions. The Board will be 
informed of such decisions at the next Board meeting.

pursuant to article 22 of the articles of association, powers of rep-
resentation and signature before the courts, public authorities and 
third parties, are vested in the chairman of the Board of directors.

Report to the Board
7KH�&KLHI�([HFXWLYH�2IĆFHU�UHSRUWV�SHULRGLFDOO\�WR�WKH�%RDUG�RI�
'LUHFWRUV�ZLWK�UHJDUG�WR�DFWLYLWLHV�FDUULHG�RXW��6SHFLĆFDOO\�
ï� usually, on a monthly basis:

(i) on any and all transactions that could have a particularly 
VLJQLĆFDQW�LPSDFW�RQ�WKH�EDODQFH�VKHHW��LQFRPH�VWDWHPHQW�
RU�FDVK�ćRZ�RI�WKH�FRPSDQ\�RU�DQ\�RI�LWV�VXEVLGLDULHV�

(ii) on decisions pertaining to lending policies and, in gen-
eral, on credit trend;

(iii) on property investments;
(iv) RQ�WKH�SHUIRUPDQFH�RI�VDOHV�DQG�LQćRZV�
(v) on Banca Generali stock performance;

ï� on a quarterly basis:
(i) on the general state of operations, the outlook for the 

company and Group and comparisons with budget fore-
casts.

(ii) on activities carried out by the company and the Group 
with related parties and connected parties;

(iii) on the internal control system;
(iv) on the type and performance of managed products;
(v) RQ� WKH� PDFURHFRQRPLF� VFHQDULR� DQG� WKH� GHĆQLWLRQ� RI�

managed portfolios investment policies;
ï� every four months:

(i) on activities associated with evaluating conformity;
ï� on a half-yearly basis:

(i) on the situation of litigations;
(ii) on the need to update risk allocations or provisions.

4.5 other Executive directors

another Board member was found to qualify as an executive di-
rector, as a result of his top management position with the par-
ent company which also concerns the Bank, namely, raffaele 
agrusti, country Manager for Generali Group country italy 
which comprises Banca Generali.

4.6 independent directors

considering that Banca Generali is subject to management 
and coordination by another italian company with shares list-
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ed in regulated markets, the Board of directors consists of a 
majority of independent directors, pursuant to the provisions 
of article 37, paragraph 1, letter d), of the regulation adopted 
by cOnsOB in resolution no. 16191 of 29 October 2007, as 
amended.
independent directors are tasked with independently oversee-
ing corporate management, and contributing towards ensuring 
that the company is administered in the interest of its sharehold-
ers and in accordance with the principles of good corporate gov-
ernance (article 12.6 of the Board rules).
Moreover, article 12.5 of the Board rules requires the Board to 
be made up primarily of non-executive directors.

in accordance with the provisions of paragraph 2.c.1 of the 
code, for the intents and purposes of the Board rules, executive 
GLUHFWRUV�DUH�GHĆQHG�WR�LQFOXGH�
i) WKH�&KLHI�([HFXWLYH�2IĆFHUV�DQG�&KDLUPHQ�RI�WKH�&RPSDQ\�

or a strategic subsidiary thereof, in the case where the same 
are personally vested with delegated powers or play a spe-
FLĆF�UROH�LQ�VKDSLQJ�FRUSRUDWH�SROLF\�DQG�VWUDWHJ\�

ii) directors who also serve as executives within the company 
or within a strategic subsidiary thereof, or even within the 
parent company, in the case where the position also involves 
Banca Generali.

:LWKLQ�WKH�PHDQLQJ�RI�WKH�GHĆQLWLRQV�VHW�IRUWK�DERYH��WKH�&RP-
pany’s Board at 31 december 2012 was made up of two execu-
tive and eight non-executive directors. The said situation still 
prevails to date.
in compliance with the recommendations set forth in the code, 
the number and acknowledged expertise of the company’s non-
executive directors lend their opinions decisive weight in the 
Board’s decision-making process.
non-executive directors help ensure that Board resolutions are 
always in keeping with the interests of the company. By contrib-
uting their specialist know-how, non-executive directors help 
ensure that Board members are in a position to make informed 
GHFLVLRQV�UHDFKHG�DIWHU�GXH�UHćHFWLRQ��7KH�%RDUG�5XOHV�UHTXLUH�
that non-executive directors meet at least once a year without 
the other directors.

in compliance with this requirement, Banca Generali’s independ-
ent directors met separately on 17 december 2012, to discuss 
the following matters:
1. methods for discharging the tasks entrusted to non-execu-

tive directors;
2. LQIRUPDWLRQ�ćRZV�IURP�([HFXWLYH�'LUHFWRUV�
3. procedures for the self-assessment of the Board of direc-

tors.

within the Board of directors, six non-executive directors are 
also independent directors (i) both pursuant to the rules set 
forth in article 37, paragraph 1, letter d) of the cOnsOB reso-
lution no. 16191 of 29 October 2007, which provides that no 
person who sits on the Board of directors of a company or body 
engaging in management and coordination activities in respect 

of the company or on the Board of directors of any listed entity 
controlled by such company or body, may be considered an in-
dependent director of the company; (ii) and within the meaning 
RI�WKH�&RGH��SDUDJUDSK���&�����GHĆQHG�E\�&2162%�ZLWK�1RWLFH�
deM/10078683 of 24 september 2010, equal to that of article 
148, paragraph 3 of legislative decree no. 58/1998, which is 
DOVR�UHćHFWHG�LQ�$UWLFOH����RI�WKH�%RDUG�5XOHV��SXUVXDQW�WR�ZKLFK�
a director may not, as a general rule, be considered independ-
ent in the following cases, which are however not imperatively 
applicable:
a. directly or indirectly, including through subsidiaries, trust 

companies and third party intermediaries, controls the 
&RPSDQ\�RU�LV�LQ�D�SRVLWLRQ�DV�WR�H[HUW�D�VLJQLĆFDQW�LQćXHQFH�
over the same, or is party to a shareholder agreement under 
ZKLFK�RQH�RU�PRUH�SDUWLHV�DUH�DIIRUGHG�FRQWURO�RI�RU�D�VLJQLĆ-
FDQW�LQćXHQFH�RYHU�WKH�&RPSDQ\�

b. LV��RU�KDV�EHHQ� LQ�WKH�SUHFHGLQJ�WKUHH�ĆQDQFLDO�\HDUV��D�NH\�
executive of the company or a strategic subsidiary thereof, 
or a company subjected to common control with the com-
pany, or a company or body that, even together with others 
on the basis of a shareholder agreement, controls the com-
SDQ\�RU�LV�LQ�D�SRVLWLRQ�DV�WR�H[HUW�D�VLJQLĆFDQW�LQćXHQFH�RYHU�
the same;

c. directly or indirectly (for instance through subsidiaries or 
companies in which he serves as a key executive, or profes-
VLRQDO�SDUWQHUVKLSV�RU�FRQVXOWDQF\�ĆUPV�LQ�ZKLFK�KH�LV�D�SDUW-
QHU���PDLQWDLQV�RU�KDV�PDLQWDLQHG�VLJQLĆFDQW�FRPPHUFLDO��Ć-
nancial or professional relationships with: (i) the company, 
or one of its subsidiaries or one of its key executives; (ii) a 
person or party that, including together with others on the 
basis of a shareholder agreement, controls the company, or 
- in the case where the said party is a body corporate or legal 
entity - with the key executives thereof; or is or has been an 
employee of the aforesaid persons or parties, during the cur-
UHQW�RU�SUHYLRXV�WKUHH�ĆQDQFLDO�\HDUV�

d. FXUUHQWO\� UHFHLYHV�RU�KDV� UHFHLYHG� LQ� WKH�SUHYLRXV� WKUHH�Ć-
nancial years, from the company or a subsidiary or corpo-
UDWH�SDUHQW�WKHUHRI��VLJQLĆFDQW�FRPSHQVDWLRQ�LQ�DGGLWLRQ�WR�
WKH� êĆ[HGë� HPROXPHQWV�GXH� WR�1RQ�H[HFXWLYH�'LUHFWRUV�RI�
the company, including as part of stock option or other plans 
linked to corporate performance;

e. has been a director of the company for more than nine years 
during the past twelve years;

f. is an executive director in another company in which an ex-
ecutive director of the company also holds a directorship;

g. is a shareholder or director of a company or entity belong-
LQJ�WR�WKH�QHWZRUN�RI�WKH�FRPSDQ\�RU�ĆUP�DSSRLQWHG�DV�WKH�
company’s independent auditors;

h. is a close family member of a person in one of the situations 
described above.

for the intents and purposes of the above, the “key executives” of 
a corporation or entity shall include: the chairman of the entity, 
or the chairman of its Board of directors, as well as the entity’s 
legal representatives, executive directors, managers and execu-
tives with strategic responsibilities.
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The Board rules (article 14), pursuant to the code (paragraph 
3.c.6), require the company’s independent directors to meet at 
least once a year, without the presence of other directors.

in compliance with the said requirement, Banca Generali’s in-
dependent directors met separately on 17 december 2012, to 
discuss the following matters:
1. appropriateness of the number of independent directors;
2. criteria used to ascertain compliance with the independence 

requirement.

Moreover, in light of article 3.c.4 of the code, the Board rules 
require the Board to examine, at the time of the appointment of 
any independent directors and, in accordance with the policies 
and procedures set forth in the same Board rules, any and all the 
information and declarations submitted by appointee independ-
ent directors, or otherwise acquired by the Board, with a view 
to ensuring that the requirements for independence have been 
fully met, and to further check, on a yearly basis, that the said in-
dependent directors continue to qualify as such.
The Board rules also require the chairman to ensure that the 
Board of statutory auditors is placed in a position to indepen-
dently verify the outcome of the aforesaid checks, as recom-
mended in article 3.c.5 of the code.
in compliance with the said provisions, at the time of ap-
pointment, the Board of directors checked that each of the 
directors who had declared themselves independent, in fact, 
fully met all the statutory requirements of independence. 
Moreover, on 18 february 2013, following its scheduled an-
nual assessment of satisfaction of the requirements of inde-
pendence, the Board of directors, acting as a panel, found 
that the directors Mario francesco anaclerio, paolo Baes-
sato, Giovanni Brugnoli, fabio Genovese, anna Gervasoni and 
ettore riello, qualified as independent directors within the 
meaning of articles 147-ter, paragraph 4, and 148, paragraph 
3, of legislative decree no. 58/1998, as well as in light of the 

requirements set forth the application criteria of article 3 of 
the code, and pursuant to article 37, paragraph 1, subpara-
graph (d) of regulation no. 16191 adopted by cOnsOB on 29 
October 2007, as further amended and extended. The Board 
of directors announced the outcome of its assessments by is-
suing a press release.
On 18 february 2013, the Board of statutory auditors, after ex-
DPLQLQJ� WKH�GRFXPHQWDWLRQ� SURYLGHG�� FRQĆUPHG� WKH� UHVXOWV� RI�
the checks performed by the Board and determined that the cri-
teria and procedures used to evaluate the independence of the 
independent directors had been correctly applied.

4.7 Lead independent director

The company has not appointed a lead independent director 
within the meaning of article 2.c.3 of the corporate Governance 
code of listed companies. This choice is considered appropriate 
to the company as the chairman of the Board of directors, paolo 
vagnone, is head of Global Business lines of the company’s par-
ent, assicurazioni Generali s.p.a.

This is because the company feels that Mr vagnone’s role within 
$VVLFXUD]LRQL� *HQHUDOL� 6�S�$�� GRHV� QRW� HQWDLO� SRWHQWLDO� FRQćLFW�
of interests or unchecked concentration of corporate decision-
making powers. as a matter of fact, within Banca Generali, Mr 
vagnone is devoid of any responsibility whatsoever in respect of 
business operations and corporate management, and is tasked 
only with overseeing and monitoring the implementation, by the 
Board of directors, of the resolutions passed by the sharehold-
HUVè� 0HHWLQJ�� DQG� FRPSOLDQFH� E\� GHOHJDWHG� FRUSRUDWH� RIĆFHUV�
and organs with the provisions of Board resolutions.
Mr vagnone, therefore, serves as an observer, monitor and su-
pervisor tasked primarily with ensuring that company Manage-
ment scrupulously complies with strategic corporate guidelines 
and policy.
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5. HAndLinG oF CoRPoRAtE inFoRMAtion

Members of the Board of directors and the Board of statutory 
$XGLWRUV�VKDOO�KDQGOH�ZLWK�WKH�XWPRVW�FRQĆGHQWLDOLW\�DQ\�DQG�DOO�
documents and information of which they may become aware in 
the discharge of their duties, and shall strictly comply with com-
pany procedures for the internal handling and outside disclosure 
of the said documents and information.
pursuant to the above, and to articles 114 and 115-bis of TUf, 
and articles 65-GXRGHFLHV HW�VHT� and 152-bis et seq. of cOnsOB 
regulation (the “rules on issuers”), on 18 July 2006, the Board of 
'LUHFWRUV��XSRQ�UHTXHVW�RI�WKH�&KLHI�([HFXWLYH�2IĆFHU��DSSURYHG�
the rules of conduct to be followed in the management and pub-
lic disclosure of inside information (the “code on inside informa-
tion”), last amended with Board of directors’ resolution dated 12 
september 2012.
a copy of the code on inside information is available on the web-
site www.bancagenerali.com, section “corporate Governance”- 
corporate Governance system - company regulations”.
The code on inside information is aimed at regulating the obliga-
tions of persons who, by virtue of the exercise of their employ-
PHQW�RU�SURIHVVLRQ�RU�E\�YLUWXH�RI� WKHLU�RIĆFLDO� IXQFWLRQV��KDYH�
access on a regular or an occasional basis to inside information 
pertaining to Banca Generali and/or its subsidiaries. More spe-
FLĆFDOO\��WKH�&RGH�RQ�,QVLGH�,QIRUPDWLRQ�VHWV�IRUWK�VSHFLĆF�SURYL-
sions for the handling of corporate information, with a view to: 
(i) preventing the abuse of information and market manipulation; 
(ii) regulating the handling and processing of inside information, 
as well as (iii) establishing the disclosure, both within the com-
pany and to the public, of documents and information pertaining 
WR�WKH�&RPSDQ\�DQG�RU� LWV�VXEVLGLDULHV��ZLWK�VSHFLĆF�UHIHUHQFH�
to inside information. The code on inside information is also 
designed: (i) to ensure the timely, complete and adequate pro-
cessing of inside information, with a view to avoiding asymmetri-
cal information; and (ii) to protecting the market and investors 
through adequate disclosure of the events involving the com-
pany, with a view to enabling investors to make informed invest-
ment decisions.
The essential elements of the code on inside information are 
summarised below.
inside information means information of a precise nature which 
has not been made public relating, directly or indirectly, to the 
company or its subsidiaries and which, if it were made public, 
ZRXOG�EH� OLNHO\� WR�KDYH�D�VLJQLĆFDQW�HIIHFW�RQ�WKH�SULFHV�RI� WKH�
ĆQDQFLDO�LQVWUXPHQWV�LVVXHG�E\�WKH�&RPSDQ\�
The procedures set forth in the code on inside information must 
be followed by the members of the Board of directors and the 
Board of statutory auditors, and the employees of the company 
and its subsidiaries as well as any and all insiders, and that is to 
say, persons who, by virtue of the exercise of their employment 
RU�SURIHVVLRQ�RU�E\�YLUWXH�RI�WKHLU�RIĆFLDO�IXQFWLRQV��KDYH�DFFHVV�
on a regular or an occasional basis to inside information pertain-
ing to Banca Generali and/or its subsidiaries (the “insiders”).
,Q�KDQGOLQJ�WKH�FRQĆGHQWLDO� LQIRUPDWLRQ�RI�ZKLFK�WKH\�PD\�EH-
come aware in the course of their duties, company executives 

DQG�LQVLGHUV�DUH�ERXQG�WR�H[HUFLVH�WKH�XWPRVW�FRQĆGHQWLDOLW\�DQG�
implement any and all suitable precautions so as to allow the said 
information to be circulated within the company and amongst 
VXEVLGLDULHV�ZLWKRXW�DQ\�EUHDFK�RI�WKH�FRQĆGHQWLDOLW\�WKHUHRI�
The aforesaid persons are barred from issuing interviews to the 
press and media, or in general, any declarations containing inside 
information not included in documents already disclosed to the 
public.
$Q\�DQG�DOO�UHODWLRQVKLSV�ZLWK�ĆQDQFLDO�DQDO\VWV�DQG�LQVWLWXWLRQDO�
investors entailing the disclosure of inside information must 
take place solely through the investor relations department, 
IROORZLQJ�DXWKRULVDWLRQ�IURP�WKH�&KLHI�([HFXWLYH�2IĆFHU��ZKRVH�
responsibilities include the procedures for managing inside in-
formation pertaining to the company and its subsidiaries, rela-
tions between the company and institutional investors as well 
as press relations, availing for such purpose of the support and 
assistance of the public relations department.
The Board of directors has assigned the investor relator the 
task of preparing the press release drafts concerning inside in-
formation on the company or its subsidiaries, and to the exter-
nal relations Manager the task of liaising with the media. The 
&RPSDQ\�6HFUHWDULDW�6HUYLFH�LV�UHVSRQVLEOH�IRU�IXOĆOOLQJ�PDUNHW�
disclosure obligations and issuing the press releases pertain-
ing to inside information approved by the company ceO, in the 
manner provided for by the rules for issuers, the Market rules 
of Borsa italiana and the instructions accompanying the Market 
rules, as well as the code on inside information, regarding the 
issuing of press releases disclosing inside information, approved 
by the company’s ceO.
2QO\� SHUVRQV� VSHFLĆFDOO\� DXWKRULVHG� IRU� VXFK� SXUSRVH� E\� WKH�
chairman of the Board of directors of Banca Generali (or in the 
case of the absence or unavailability thereof, the chief executive 
director) may meet with market operators in italy and abroad.
The company has also set up the register of insiders, within the 
meaning of article 115-bis TUf, establishing procedures for the 
maintenance of the said register and appointing the head of the 
Banking Group’s legal affairs and compliance department to 
maintain and update the same.

Internal dealing
in accordance with the provisions of article 114, paragraph 7 
of TUf, as well as articles 152-VH[LHV� HW� VHT� of the rules on is-
suers, on 18 July 2006, the Board of directors approved a code 
of conduct in respect of internal dealing (the “code on internal 
dealing”) which was last amended by Board resolution of 18 de-
cember 2012 to bring it in line with the amendments introduced 
to the rules for issuers regarding internal dealing by consob 
resolutions no. 16850 of 1 april 2009 and 18079 of 20 January 
2012.
7KH� VDLG� ,QWHUQDO� 'HDOLQJ� &RGH� GHĆQHV� ê5HOHYDQW� 3HUVRQVë�
(which include, in particular, the members of the Board of direc-
tors and the Board of statutory auditors of the issuer, persons 
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performing managerial responsibilities within the company as 
well as the independent auditors), and persons closely associ-
ated therewith, who are bound to give notice to the company, 
&2162%�DQG�WKH�SXEOLF�RI�DQ\�DQG�DOO�6LJQLĆFDQW�7UDQVDFWLRQV�
LQYROYLQJ� VKDUHV� LVVXHG� E\� WKH� ,VVXHU� RU� RWKHU� ĆQDQFLDO� LQVWUX-
ments thereto related, that they may effect, including through 
third party intermediaries.
7KH� ,QWHUQDO� 'HDOLQJ� &RGH� LGHQWLĆHV� DV� VLJQLĆFDQW� WUDQVDFWLRQV�
any and all purchases, sales, subscriptions, exchanges or barters 
RI�%DQFD�*HQHUDOL�VKDUHV�RU�ĆQDQFLDO�LQVWUXPHQWV�OLQNHG�WR�VKDUHV��
effected, including through third party intermediaries, by relevant 
persons and persons closely associated with relevant persons.

The following transactions shall not however be deemed to be 
6LJQLĆFDQW�7UDQVDFWLRQV�
(i) WUDQVDFWLRQV� WKDW� FROOHFWLYHO\� GR� QRW� H[FHHG� ��������� �ĆYH�

WKRXVDQG�����HXURV�LQ�D�VRODU�\HDU��ZKHUH�VXFK�VLJQLĆFDQFH�
threshold is calculated by taking account of all transactions 
involving the shares and financial instruments linked to the 
shares carried out on behalf of each relevant person and 
those carried out by persons closely associated with rel-
evant persons during the 12 months prior to the date of the 
last transaction undertaken without prejudice to the fact 
that each subsequent transactions need not be subject to 
further notice unless they exceed an additional 5,000 euros 
by year-end;

(ii) transactions effected free of charge, such as gifts and legacies, 
and the assignment free of charge of shares and subscription 
rights as well as the exercise of any and all such rights deriv-
ing from stock option plans, it being understood that, in all the 
cases contemplated in this point, any subsequent re-sale must 
be deemed to fall within the scope of the code;

(iii) transactions effected between relevant persons and per-
sons closely associated with relevant persons;

(iv) transactions effected by the company and its subsidiaries;
(v) transactions effected by a lending institution or an invest-

ment company, provided that they are part of the creation 
of a trading portfolio of such institution or company as de-
ĆQHG�E\�$UWLFOH����RI�'LUHFWLYH���������&(��DQG�SURYLGHG�
that the same party: (i) keeps its trading and market-making 
units separate from its treasury and units responsible for 
managing strategic equity investments from an organisa-
tional standpoint; (ii) is able to identify the shares held for 
the purposes of trading and/or market-making activity, in 
a manner that may be subject to review by cOnsOB, i.e., 
E\�KROGLQJ� VXFK� VKDUHV� LQ� D� VSHFLĆF� VHSDUDWH�DFFRXQW�� DQG��

where it operates as market maker, (iii) is authorised by its 
home Member state pursuant to directive 2004/39/ec to 
conduct market-making activity; (iv) provides cOnsOB the 
market-making agreements with the market management 
company and/or the issuer as required by the law and asso-
ciated implementing provisions in force in the eU Member 
state in which the market maker conducts its activity; and 
�Y��QRWLĆHV�&2162%�WKDW�LW�LQWHQGV�WR�FRQGXFW�RU�FRQGXFWV�
market-making activity on the shares of an issuer of listed 
shares using form Tr-2 contained in annex 4c; the market-
maker shall also notify cOnsOB without delay of the cessa-
tion of market making activity on those same shares.

(vi) transactions effected by a lending institution or an invest-
ment company, provided that they are part of the creation of 
a trading portfolio of such institution or company.

The internal dealing code also contains rules governing the 
management, handling and disclosure of information pertaining 
to the said transactions.
pursuant to the internal dealing code, no significant Transac-
tions (as defined in the code) may be effected during the 30 
days immediately preceding the scheduled dates of any and 
all Board meetings called (i) to examine the draft separate and 
consolidated financial statements or the condensed half-year 
reports; and (ii) to formulate the proposal for the distribution 
of dividends, and within the 15 days immediately preceding 
the scheduled dates of the Board meetings called to exam-
ine the quarterly reports as at 31 March and 30 september 
of each year. such limitations shall not apply to the exercise 
of any stock options or option rights and, as limited to shares 
deriving from stock option plans, the ensuing disposal trans-
actions, provided they are undertaken concurrently with ex-
ercise. in addition, the limitations shall not apply in the case 
of exceptional situations of subjective necessity, for which the 
interested party provides adequate justification to the com-
pany.
The aforesaid code, furthermore, empowers the Board of direc-
tors to further prohibit or restrict purchases, sales, exchanges or 
other transactions entailing a transfer of title in shares issued by 
WKH�&RPSDQ\�RU�LQ�ĆQDQFLDO�LQVWUXPHQWV�OLQNHG�WR�WKH�VDLG�VKDUHV��
by the said relevant persons, including through third party inter-
PHGLDULHV�� GXULQJ� VSHFLĆF� SHULRGV� RI� WKH� \HDU� DQG�RU� RQ� RFFD-
VLRQV�PDUNLQJ�VSHFLĆF�HYHQWV�LQ�WKH�,VVXHUèV�FRUSRUDWH�OLIH�
The Board of directors has appointed the head of the legal af-
fairs and compliance department to implement the provisions 
of the code.
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6.  intERnAL CoMMittEEs oF tHE BoARd oF diRECtoRs 
(pursuant to Article 123-bis, paragraph 2, letter d) of tuF)

The code sets forth a recommendation for listed companies 
to set up certain committees within their Boards of direc-
tors, to be assigned responsibility for certain specific mat-
ters.

The roles of these committees, set up for the purposes of im-
proving the functioning of the Board, are primarily consultative 
and recommendatory.

in particular, the code recommends the setting up of an internal 
audit and risk committee, a remuneration committee and a 
nomination committee.

in accordance with the above, the Board of directors set up both 
the internal audit and risk committee and the remuneration 
and nomination committee, requiring the same to be made up 
entirely of non-executive directors and independent directors.
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7. REMunERAtion And noMinAtion CoMMittEE

with reference to principle 5.p.1. of the Governance code, it 
should be noted that on 24 april 2012 the Board of directors set 
up the remuneration and nomination committee, assigning it 
the tasks provided for by the code and detailed in the following 
paragraph.

The decision to assign the functions of the remuneration com-
mittee and the nomination committee to a single committee 
ZDV�MXVWLĆHG�E\�WKH�FRQWLJXLW\�RI�WKH�PDWWHUV�GHDOW�ZLWK�DQG�WDN-
ing into account the overall size of the Bank’s Board.

Banca Generali’s Board of directors has set up, within the Board 
itself, a remuneration and nomination committee tasked with 
assisting the Board in laying down company policies in respect 
RI�WKH�UHPXQHUDWLRQ�RI�WKH�&RPSDQ\èV�GLUHFWRUV��RIĆFHUV�DQG�WRS�
management and submitting nomination recommendations for 
the post of director.

The current remuneration committee was appointed by the 
Board of directors on 24 april 2012, and is made up as follows:

naMe and 
sUrnaMe

Office held (as Of 8 March 2013)

paolo Baessato chairman of the committee
non-executive and independent director 
pursuant to the corporate Governance 
code and article 37, paragraph 1(d) of 
cOnsOB regulation no. 16191/2007.

fabio Genovese Member of the committee
non-executive and independent director 
pursuant to the corporate Governance 
code and article 37, paragraph 1(d) of 
cOnsOB regulation no. 16191/2007.

ettore riello Member of the committee
non-executive and independent director 
pursuant to the corporate Governance 
code and article 37, paragraph 1(d) of 
cOnsOB regulation no. 16191/2007.

cristina rustignoli, the Board secretary, also serves as commit-
tee secretary.
The three members of the same committee are all non-execu-
tive and independent directors. at the time of appointment, the 
Board ascertained that paolo Baessato and fabio Genovese have 
DGHTXDWH�NQRZOHGJH�DQG�H[SHULHQFH�LQ�ĆQDQFLDO�PDWWHUV�DQG�(W-
tore riello has adequate knowledge and experience in remuner-
ation policies.

The committee’s responsibilities include advising and making 
recommendations and proposals to the Board of directors on 
matters pertaining to appointments and remuneration. More 
VSHFLĆFDOO\��WKH�5HPXQHUDWLRQ�DQG�1RPLQDWLRQ�&RPPLWWHH�LV�HQ-
trusted with the following tasks and responsibilities:
1. submitting non-binding opinions and recommendations to the 

Board of directors in respect of the remuneration packages of 

WKH�&KDLUPDQ�RI�WKH�%RDUG�DQG�&KLHI�([HFXWLYH�2IĆFHU��7KH�
committee’s opinions and recommendations must be based 
on the independent judgement of its members, who must take 
into account, inter alia, the following considerations:
a) level of responsibilities in the corporate organisational 

structure;
b) impact on business results;
c) SURĆW�DQG�ORVV�UHVXOWV�DFKLHYHG�E\�WKH�&RPSDQ\�
d) DFKLHYHPHQW�RI�VSHFLĆF�WDUJHWV�VHW�E\�WKH�%RDUG�RI�'L-

rectors;
2. expressing non-binding opinions and proposals on the gen-

eral principles for determining the remuneration payable to 
the General Manager and, if appointed, the deputy General 
Managers, upon prior proposal from the ceO, according to 
an independent assessment based on the following criteria:
a) level of responsibility and risks associated with the per-

formed functions;
b) results achieved in relation to the objectives;
c) activities carried out to meet commitments of an excep-

tional nature;
3. periodically assessing the adequacy, overall consistency and 

practical application of the general policy adopted by the 
company for the remuneration of executive directors, direc-
WRUV�KROGLQJ�VSHFLDO�RIĆFHV�DQG�NH\�PDQDJHPHQW�SHUVRQQHO��
relying for the last named task on the information provided 
by the ceO; monitoring the implementation of decisions 
adopted by the Board by verifying the actual achievement 
of results and objectives; formulating general recommenda-
tions on the matter to the Board of directors;

4. providing opinions on the determination of the criteria for 
the remuneration of professionals in a position to impact the 
%DQNèV�ULVN�SURĆOH��DQG�GLUHFWO\�RYHUVHHLQJ�WKH�SURSHU�DSSOL-
cation of the said criteria;

5. providing the Board of directors with non-binding opinions 
and recommendations on the determination of the variable re-
muneration of company top management, as well as managers 
tasked with internal audit and risk management functions;

6. expressing a qualitative judgment on the activities under-
taken by the General Manager and the Manager in charge of 
SUHSDULQJ�WKH�FRPSDQ\èV�ĆQDQFLDO�UHSRUWV�DQG��DIWHU�FRQVXOW-
ing with the internal audit and risk committee, by the heads 
of the internal control and risk management functions;

7. providing opinions on the determination of severance in-
GHPQLWLHV�WR�EH�RIIHUHG�LQ�WKH�HYHQW�RI�WHUPLQDWLRQ�LQ�RIĆFH�
ahead of the scheduled expiry of the term of appointment, 
assessing, where necessary, the effects of such termination 
on the rights accrued and accruing under share-based incen-
tive plans;

8. providing assessments - albeit without overstepping the 
bounds of their sphere of competence - on the attainment 
of performance objectives underlying access to incentive 
plans, and monitoring the evolution and implementation of 
approved plans, over time;



Banca Generali S.P.a. | 2012 | RepoRt on opeRations

141

9. performing preliminary activities in the event the Board of 
directors decided to adopt succession plans for executive 
directors;

10. expressing non-binding opinions and proposals for any stock 
options plans and shares allotment or other share-based in-
centive systems also suggesting the objectives associated 
ZLWK� WKH�SURYLVLRQ�RI� VXFK�EHQHĆWV� DQG� WKH� FULWHULD� IRU� DV-
sessing the achievement of those objectives; monitoring the 
evolution and application in time of any plans approved by 
the General shareholders’ Meeting on a proposal from the 
Board;

11. expressing an opinion to the Board of directors of the parent 
company on proposals relating to the remuneration of di-
UHFWRUV�KROGLQJ�VSHFLDO�RIĆFHV�LQ�VWUDWHJLF�VXEVLGLDULHV��SXU-
suant to article 2389 of the italian civil code, as well as the 
general managers and key management personnel of those 
companies;

12. providing the Board of directors with reports, recommen-
dations and opinions, duly supported by grounds, as well as, 
with the timeliness necessary to allow for due preparation 
of Board meetings called to pass resolutions on matters per-
taining to remuneration, a full account of the committee’s 
activities;

13. ensuring appropriate functional and operational links with 
the relevant company structures in charge of preparing and 
monitoring remuneration policies and practices;

14. working with the other Board committees, in particular with 
the internal audit and risk committee of the company in or-
der to evaluate the incentives created by the remuneration 
system;

15. carrying out any and all other tasks and duties entrusted to 
WKH�&RPPLWWHH�E\�WKH�%RDUG�WKURXJK�VSHFLĆF�UHVROXWLRQV�

16. reporting to the shareholders on the exercise of its own 
functions, ensuring in particular its participation at the 
shareholders’ meeting through its chairman or any other 
committee’s member;

17. expressing opinions and proposals to the Board of directors, 
particularly with regard to cases of co-optation pursuant to 
article 2386, paragraph 1 of the italian civil code;

18. formulating opinions to the Board on resolutions concerning 
the replacement of members of the committees within the 
Board of directors, which may become necessary during the 
&RPPLWWHHèV�WHUP�RI�RIĆFH�

19. H[SUHVVLQJ�RSLQLRQV�RQ�WKH�DSSRLQWPHQW�RI�FRUSRUDWH�RIĆF-
ers in the Banca Generali Group companies;

20. expressing opinions to the Board of directors regarding its 
size and composition and expressing recommendations with 
regard to the professional skills necessary within the Board;

21. expressing opinions to the Board of directors on resolutions 
FRQFHUQLQJ�WKH�SULRU�LGHQWLĆFDWLRQ�RI�LWV�PHPEHUVè�TXDOLWLHV�
DQG�QXPEHU�DQG�WKH�RSWLPDO�SURĆOH�RI�FDQGLGDWH�GLUHFWRUV�LQ�
order to comply with the required professionalism and com-
position of corporate bodies pursuant to the supervisory law 
in force from time to time;

22. expressing opinions to the Board of directors on resolutions 
UHJDUGLQJ� WKH� VXEVHTXHQW� YHULĆFDWLRQ� WKDW� WKH� TXDOLWDWLYH-

DQG�TXDQWLWDWLYH�FRPSRVLWLRQ�LGHQWLĆHG�XQGHU�WKH�SUHYLRXV�
point is consistent with that resulting from the nomination 
process; in particular the committee is requested to provide 
an opinion on the suitability of candidates who, on the basis 
RI�SULRU�DQDO\VLV��ZHUH�LGHQWLĆHG�E\�WKH�%RDUG�DV�VXLWDEOH�IRU�
WKH�RIĆFH�

23. formulating opinions on resolutions regarding the maxi-
PXP� QXPEHU� RI� PDQDJHPHQW� RU� FRQWURO� RIĆFHV� WKDW� FDQ�
be held by the directors in companies listed on regulated 
markets or of large size not being part of the Group, subject 
to the regulations in force from time to time in respect of 
holding or exercising positions in companies or groups that 
FRPSHWH� LQ� WKH� EDQNLQJ�� LQVXUDQFH� DQG� ĆQDQFLDO� VHUYLFHV�
markets.

The procedures governing the functioning of the remuneration 
and nomination committee are set forth in the remuneration 
and nomination committee rules approved by the Board of di-
rectors on 27 november 2006 and last amended by the Board of 
directors on 24 april 2012.
committee meetings are generally held at least once a year and, 
in any event, with the timeliness necessary to allow for a full 
treatment and discussion of any and all matters on which the 
committee may be requested or required to report to the Board 
of directors.
apart from committee members, the chairman of the Board of 
auditors and the other auditors shall attend committee meet-
LQJV��7KH�&KLHI�([HFXWLYH�2IĆFHU�FDQ�EH�LQYLWHG�WR�SDUWLFLSDWH�LQ�
meetings of the committee, save during the discussion of mat-
ters regarding him.
Upon invitation, non-members may also attend committee 
PHHWLQJV�VR�DV�WR�SURYLGH�DVVLVWDQFH�ZLWK�UHJDUG�WR�VSHFLĆF�LWHPV�
placed on the agenda.
directors do not take part in committee meetings at which rec-
ommendations in respect of their own remuneration are drawn 
up for submission to the Board of directors.
remuneration and nomination committee members are ap-
pointed for a period that is coterminous with the term of the 
Board, and are entitled to annual remuneration.
in 2012 the remuneration and nomination committee met sev-
en times. The meetings lasted about 1 hour and 45 minutes on 
average. in the year underway a total of four Board meetings are 
scheduled; since the beginning of the year as at the date of this 
report, a meeting was held.

The main activities carried out by the committee during the year 
2012 are listed below.
ï� On 29 March 2012, it examined the following items:

i) remuneration report: Banking Group’s remuneration 
policies and report on the application of remuneration 
policies in 2011;

ii) verifying the achievement of the 2011 objectives at-
WULEXWHG� WR� WKH� &KLHI� ([HFXWLYH� 2IĆFHU�� WKH� *HQHUDO�
Manager, the deputy General Managers and the control 
functions, and consequent analysis of the related vari-
able remuneration;
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ï� on 7 May 2012, it examined the following items:
i) UHFRPPHQGDWLRQV� UHJDUGLQJ� WKH�RYHUDOO�Ć[HG�DQG�YDUL-

DEOH� UHPXQHUDWLRQ� RI� WKH� &KLHI� ([HFXWLYH� 2IĆFHU� DQG�
*HQHUDO�0DQDJHU�3LHUPDULR�0RWWD�DQG�GHĆQLWLRQ�RI�WKH�
related list of objectives;

ii) UHFRPPHQGDWLRQV� UHJDUGLQJ� WKH�RYHUDOO�Ć[HG�DQG�YDUL-
able remuneration of the deputy General Managers 
DQG�WKH�KHDGV�RI�FRQWURO�IXQFWLRQV��DQG�WKH�GHĆQLWLRQ�RI�
related lists of objectives underlying the variable com-
ponent of the remuneration of the aforesaid company 
RIĆFHUV�

iii) reports on the application of the Management by Objec-
tives (MBO) philosophy to executives of the Banca Gen-
erali Group in 2012;

iv) verifying that the qualitative and quantitative composi-
tion considered as optimal is consistent with the actual 
composition resulting from appointments approved by 
the shareholders’ meeting on 24 april 2012;

ï� on 23 July 2012, it examined the following items:
i) submitting organisational changes concerning the Gen-

eral Manager;
ii) engaging a consultant to carry out a survey on the man-

DJHPHQW�� DIWHU� YHULĆFDWLRQ�RI� WKH� LQGHSHQGHQFH�RI� WKH�
chosen professional;

iii) presentation of the long Term incentive plan 
2012/2014;

ï� on 25 July 2012, it examined the following items:
i) opinion on resolutions pursuant to articles 2386 of the 

italian civil code and article 15, paragraph 14 of the ar-
ticles of association;

ï� on 8 august 2012, it examined the following items:
i) opinion on resolutions pursuant to articles 2386 of the 

italian civil code and article 15, paragraph 14 of the ar-
ticles of association;

ii) opinion on the appointment of the chairman of the 
Board of directors;

iii) examination of the motion to confer a mandate for re-
muneration survey;

ï� on 11 september 2012, it examined the following items:
i) opinion on the determination of the remuneration of the 

chairman of the Board of directors;
ii) presentation of the remuneration survey commissioned 

WR�+D\*URXS�DQG�RSLQLRQ�RQ�WKH�GHĆQLWLRQ�RI�WKH�UHPX-
neration level for the newly-formed position of deputy 
General Manager;

iii) verifying that the optimal qualitative and quantitative 
composition of the Board of directors continues to be 
VDWLVĆHG�DIWHU�WKH�UHFHQW�PHPEHUV�FR�RSWDWLRQ�

ï� on 15 October 2012, it examined the following items:
i) presentation of the remuneration survey commissioned 

to hayGroup

The proceedings of each meeting were duly recorded in minutes.

four of the seven meetings held in 2012 were attended by all 
the committee’s members, while at the others one member was 
absent.

The attached table 2 provides information on the attendance 
rate of each member at the committee meetings.

The remuneration and nomination committee is afforded un-
hindered access to any and all the corporate information and 
functions it may deem necessary or useful for the proper dis-
charge of its assigned tasks, as well as avail of the services of out-
side consultants. in order for the committee to carry out its du-
WLHV��D�VSHFLĆF�LWHP�RI��������HXURV�ZDV�SURYLGHG�LQ�WKH�EXGJHW�
for the current year.
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8. diRECtoRs’ REMunERAtion

By Board resolution of 27 november 2006, approved pursuant 
to article 6.p.3 of the code, the Board set up the remunera-
tion and nomination committee tasked with, LQWHU�DOLD, making 
recommendations to the Board in respect of the remuneration 
SDFNDJHV�RI�&KLHI�([HFXWLYH�2IĆFHUV�DQG�RWKHU�%RDUG�PHPEHUV�
HQWUXVWHG�ZLWK�VSHFLĆF� WDVNV� �VHH� ê5HPXQHUDWLRQ�DQG�1RPLQD-
tion committee”).
with regard to remuneration, the company is subject to provi-
sion no. 264010 of 4 March 2008 of the Bank of italy. with such 
provision, the supervisory Body also requires banking sector 
operators to adopt and implement compensation mechanisms 
that are in line with risk-management policies and long-term 
strategies. Towards such end, under the regulations, in addition 
to establishing the remuneration due to the members of the cor-
porate organs it appoints, the Ordinary shareholders’ Meeting 
must also approve the compensation policies applicable to direc-
tors, and employees, as well as outside consultants and collabo-
rators other than employees.
with subsequent provision of 30 March 2011, the Bank of italy 
transposed directive 2010/76/ce (so called crd 3), issuing the 
“provisions governing the remuneration and incentive policies of 
banks and banking groups” (hereinafter also “supervisory provi-
VLRQVë���7KH�VR�FDOOHG�&5'���'LUHFWLYH�VHWV�IRUWK�VSHFLĆF�SULQFLSOHV�
and requirements that banks must comply with so as to ensure 
that: remuneration systems are properly designed and imple-
PHQWHG�� SRWHQWLDO� FRQćLFWV� RI� LQWHUHVW� DUH� HIIHFWLYHO\�PDQDJHG��
the remuneration system takes due account of current and pro-
spective risks, the degree of capitalisation as well as liquidity levels 
of each intermediary; transparency towards the market is maxim-
ised; and oversight by regulatory authorities is reinforced.
The proposed italian text is aimed at promoting - in the interest 
of all stakeholders - the implementation of remuneration sys-
tems that are in line with long-term corporate objectives and 
strategies, linked to corporate performance but appropriately 
FRUUHFWHG�WR�UHćHFW�DOO�ULVNV��FRPPHQVXUDWH�ZLWK�WKH�FDSLWDO�DQG�
liquidity levels required to cover ongoing business operations, 
and in any event, designed to avoid distorted incentives that 
could lead to regulatory violations and excessive risk-taking by 
individual banks and within the whole system.

The above-mentioned regulation also envisages that:
(i) in addition to establishing the remuneration of the members 

of the corporate organs, the Ordinary shareholders’ Meet-
ing shall also approve the remuneration policies applicable 
to bodies and functions of oversight, management and con-
trol, as well as to personnel;

(ii) the shareholders’ Meeting itself shall be provided informa-
tion on the procedures through which remuneration policies 
were applied and implemented (so-called “information after 
the fact”).

Moreover, legislative decree no. 259 of 30 december 2010 in-
cluded in the TUf the new article 123-ter, under which a special 

remuneration report - whose contents are described in detail in 
annex 3 of the rules for issuers - must be approved by the Board 
of directors and submitted to the non-binding resolution of the 
General shareholders’ Meeting called to approve the financial 
statements.
The above framework is further completed by the recommen-
dations laid down by the corporate Governance code for listed 
companies, adopted by Banca Generali, which incorporates the 
main aspects of the recommendations issued by the european 
authorities on the process for determining the remuneration 
policies and their content.
Therefore, the shareholders’ Meeting of 24 april 2012, also 
pursuant to Bank of italy’s regulation of 30 March 2011 and 
article 6 of the corporate Governance code for listed com-
panies (the new version was approved in december 2011 by 
the corporate Governance committee), acknowledged the 
disclosure on the implementation in 2011 of the remuneration 
policy approved by the General shareholders’ Meeting on 20 
april 2011 and approved the new remuneration policy of the 
company and the Group. in this regard it should be mentioned 
that in implementing its remuneration policies, Banca Gener-
ali aims at ensuring the greatest possible convergence of the 
long-term interests of the banking group’s shareholders and 
management, especially by focusing on careful corporate risk 
management and commitment to long-term strategies. The 
remuneration package consists of fixed components and vari-
able components. The variable component of the remunera-
tion relative to the fixed component increases in percentage 
terms the greater the strategic importance of the position to 
which the remuneration refers (this does not normally exceed 
10% for the professional areas and middle managers; for top 
managers responsible for commercial operating units it may 
reach at most 60%, when the objective results assigned have 
been achieved in full).
in 2010, a system for the deferral of the disbursement of 40% 
of the accrued bonus was introduced for the Generali Banking 
Group’s key management personnel and main network manag-
ers who earn a bonus in excess of 75,000 euros. in further de-
tail, 60% of the amount owed will be paid immediately after the 
%RDUG�RI�'LUHFWRUV�YHULĆHV�WKH�HDUQLQJV�DQG�ĆQDQFLDO�UHVXOWV�IRU�
the year in question, 20% after the results for the following year 
KDYH� EHHQ� YHULĆHG� DQG� WKH� UHPDLQLQJ� ���� DIWHU� DQ� DGGLWLRQDO�
year.
in 2010, in order to link the variable pay of management per-
sonnel even more closely to long-term performance indica-
tors, and in order to also take account of current and prospec-
tive risks, the cost of capital and the cash required to meet 
the needs of the activities undertaken, accrual of bonuses will 
be linked not only to the effective results achieved by each 
manager, but also to an access gate common to the Banking 
Group’s entire staff.
The remuneration patterns of high-level executives and 
managers are monitored, taking due account of trends re-



Banca Generali S.P.a. | 2012 | RepoRt on opeRations

144

corded on reference markets, using the hay point-factor job 
evaluation method. This weighting system enables effective 
mechanisms to be adopted for monitoring the remuneration 
dynamics, also with reference to the markets in which the 
company operates.
The fixed components of the remuneration serve to remuner-
ate the managerial and technical skills of employees used to 
perform the roles assigned to them, in order to ensure mana-
gerial continuity and pursue effective and fair internal remu-
neration policies that are competitive in respect of the exter-
nal market.
The aim of the recurring variable components of remunera-
tion and long-term incentives (such as stock option plans, stock 
granting schemes and deferred bonus systems), on the other 
hand, is to balance directly the interests of the shareholders and 
those of management.
a Management by Objectives mechanism, consistent with the 
DFKLHYHPHQW�RI�WKH�RSHUDWLQJ�DQG�ĆQDQFLDO�UHVXOWV� LQGLFDWHG�E\�
WKH�EXGJHW�IRU�WKH�UHIHUHQFH�\HDU�DQG�ZLWK�LQGLFDWRUV�UHćHFWLQJ�
the weighting of business risks, is used for the chief executive 
2IĆFHU�DQG�([HFXWLYHV��7KH�0DQDJHPHQW�E\�2EMHFWLYHV�V\VWHP�
is linked to the Balanced scorecards principle. The variable re-
muneration is hence linked on a straight-line basis to the degree 
to which the individual objectives are achieved, with a minimum 
access threshold.
information regarding the emoluments received by Board mem-
bers and the General Manager during the year is contained in 
Banca Generali’s remuneration policy, under the section focus-
ing on the application of the said policy in 2012.
information regarding the cumulative remuneration received 
during the year by executives with strategic responsibilities - and 
that is to say, the deputy General Manager, stefano Grassi and 
the vice deputy General Manager, Giancarlo fancel - as well as 
further details pertaining to the company’s remuneration policy, 
will, similarly, be provided in Banca Generali’s remuneration pol-
icy, which will be published pursuant to article 123-ter of TUf. 
however, it should mentioned that in any case the objectives set 
for the persons in charge of control functions, including the hr 
'LUHFWRU�DQG�WKH�0DQDJHU�LQ�FKDUJH�RI�WKH�&RPSDQ\èV�ĆQDQFLDO�
reports — in accordance with the above-mentioned Bank of ita-
ly’s regulations — are consistent with the tasks assigned to each 
of them and are not linked to economic results of the company 
or the Group
pursuant to article 6.c.4 of the code, the remuneration due to 
QRQ�H[HFXWLYH�GLUHFWRUV�PD\�QRW�EH�OLQNHG�WR�WKH�,VVXHUèV�ĆQDQ-
FLDO�SHUIRUPDQFH��1RQ�H[HFXWLYH�GLUHFWRUV�PD\�QRW�EHQHĆW�IURP�
any stock-based remuneration plan, and are consequently remu-
QHUDWHG�VROHO\�RQ�WKH�EDVLV�RI�Ć[HG�FRPSHQVDWLRQ�HVWDEOLVKHG�E\�
the General shareholders’ Meeting.
in order to motivate key management personnel and the 
distribution network to pursue strategic results for the 
company, on 24 May 2006 Banca Generali approved two 
stock option plans, both subjected to the condition precedent 
of the commencement of trading of shares in the company 
on the electronic share market - MTa (such condition 
precedent having been met on 15 november 2006): (i) the 

first of these is reserved to employees of Banca Generali 
Group companies, whilst (ii) the second is reserved to Banca 
Generali’s financial advisors, area managers and business 
managers.

in order to cover the aforesaid stock Option plans, on 18 July 
2006, the company’s extraordinary shareholders’ Meeting ap-
proved a capital increase, in one or more tranches, in the maxi-
mum nominal amount of 5,565,660.00 euros, through the issue 
of a maximum number of 5,565,660 ordinary shares of a face 
value of 1.00 euro each, as follows:
a) an issue in the maximum nominal amount of 4,452,530.00 

euros, represented by a maximum number of 4,452,530 or-
GLQDU\�VKDUHV�RI�D�IDFH�YDOXH�RI������HXUR�HDFK��ZLWK�VSHFLĆF�
exclusion of the option rights afforded to shareholders pur-
suant to article 2441, paragraph 5, of the italian civil code, 
so as to cover the “stock Option plan for Banca Generali 
s.p.a.’s financial advisors and network Managers”, reserved 
WR�WKH�ĆQDQFLDO�DGYLVRUV�RI�%DQFD�*HQHUDOL�*URXS��DOO�RI�WKH�
above in one or more tranches, with the last being effected 
no later than 30 May 2011;

b) an issue in the maximum nominal amount of 1,113,130.00 
euros, represented by a maximum number of 1,113,130 or-
GLQDU\�VKDUHV�RI�D�IDFH�YDOXH�RI������HXUR�HDFK��ZLWK�VSHFLĆF�
exclusion of option rights afforded to shareholders pursuant 
to article 2441, paragraph 8, of the italian civil code, so as 
to cover the “stock Option plan for Banca Generali s.p.a. 
employees”, reserved to Banca Generali employees, all of the 
above in one or more tranches, with the last being effected 
no later than 30 november 2012.

in order to compensate optionees for the loss in value of the 
above-mentioned stock Option plans due to the well-known 
market conditions that occurred in 2007 and 2008, which had a 
negative impact on the stock performance, despite the achieve-
PHQW� RI� H[FHOOHQW� UHVXOWV� LQ� WHUPV� RI� QHW� LQćRZV�� WKH� 6KDUH-
holders’ Meeting held on 21 april 2010 resolved to approve an 
extension by three years of the exercise period for both of the 
above-mentioned plans.
The price of the aforesaid options shall be determined at a whole 
QXPEHU� UHćHFWLQJ� WKH� DULWKPHWLF� PHDQ� RI� WKH� OLVWHG� SULFHV� RI�
shares in the company on the electronic share market from the 
date of assignment of the stock options to the same day of the 
previous month.
The exercise of the options is subject to the attainment of overall 
targets and, in the case of the “stock Option plan for Banca Gen-
erali s.p.a.’s financial advisors and network Managers”, even 
personal targets.

pursuant to the applicable rules, the delegated Organs 
awarded:
ï� 2,540,136 option rights in application of the “stock Option 

plan for Banca Generali s.p.a.’s financial advisors and net-
work Managers”;

ï� 829,000 option rights in application of the “stock Option 
plan for Banca Generali s.p.a. employees”.
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in total, 3,369,136 stock options were awarded pursuant to the 
aforesaid plans.
Moreover, on 21 april 2010, the shareholders’ Meeting ap-
proved a broad-ranging retention programme, which comprised 
WZR�6WRFN�2SWLRQ�3ODQV�WDUJHWHG�DW��D��ĆQDQFLDO�DGYLVRUV�DQG�SUL-
vate bankers, as well as (b) employees serving Banca Generali as 
relationship Managers.
This initiative has a twofold objective: maintaining the interest of 
the distribution network and network managers in line with the 
interest of shareholders, in the medium- and long-term, as well 
as enhancing the loyalty of the most promising professionals, by 
involving the same economically in overall value creation within 
the company, whilst also providing incentives to boost produc-
tivity in the medium term.
7KH�QHZ�3ODQV�ZLOO�DSSO\�WR�ĆQDQFLDO�\HDU�������LQ�DGGLWLRQ�WR�WKH�
IRXUWK�TXDUWHU�RI�������DV�OLPLWHG�WR�QHW�LQćRZV�DVVRFLDWHG�ZLWK�
the so-called “tax shield”.
The retention programme called for the granting of a total maxi-
mum of 2,500,000 options for the subscription of Banca Generali 
RUGLQDU\�VKDUHV��RI�ZKLFK�����������UHVHUYHG�IRU�ĆQDQFLDO�DGYL-
sors and network managers and 200,000 for employed relation-
ship managers).
in this regard, options were to be granted in a single instalment 
WR�WKH�RSWLRQHHV�LGHQWLĆHG�DV�LQFOXGHG�LQ�RQH�RI�WKH�DERYH�PHQ-
tioned categories by the relevant plan Management committee. 
The grant was conditional upon the achievement of both consoli-
dated Group objectives and individual objectives for the devel-
RSPHQW�RI�QHW�LQćRZV�LQ�WKH�UHIHUHQFH�SHULRG�

pursuant to the applicable rules, in 2011 the delegated Organs 
awarded:
(i) 2,300,000 option rights in application of the stock Option 

plan for Banca Generali s.p.a.’s financial advisors and net-
work Managers;

(ii) 200,000 option rights in application of the stock Option plan 
for Banca Generali s.p.a. relationship Managers.

in total, 2,500,000 stock options were awarded pursuant to the 
aforesaid plans.
The options shall be exercisable within 6 years from 1 July 2011 
in the amount of one sixth per year. The recipients will have the 
right to subscribe to Banca Generali ordinary shares for consid-
eration equal to the arithmetic mean of the market listing prices 
of the shares in question on the electronic share market (MTa), 
organised and managed by Borsa italiana s.p.a. surveyed during 
the period from the option grant date to the same date of the 
previous solar month.

,Q�RUGHU�WR�JLYH�IXOO�HIIHFW�WR�WKH�6WRFN�2SWLRQ�3ODQ�IRU�WKH�ĆQDQ-
cial advisors and network managers of Banca Generali s.p.a. for 
2010 and the stock Option plan for the relationship Managers 
of Banca Generali s.p.a. for 2010, the shareholders’ Meeting 
held on 21 april 2010 resolved, pursuant to article 2441, para-
graphs 5 and 8 of the italian civil code, on a divisible increase 
in the company’s share capital by an amount equal to the maxi-
mum number of options that may be granted under the above-

mentioned plans, and thus in a maximum nominal amount of 
2,500,000.00 euros, broken down as follows:
a) for a maximum amount of 2,300,000.00 euros, reserving the 

VDPH�IRU�ĆQDQFLDO�DGYLVRUV�DQG�SULYDWH�EDQNHUV�RI�WKH�%DQFD�
*HQHUDOL�*URXS��WR�VHUYH�WKH�ê6WRFN�RSWLRQ�SODQ�IRU�ĆQDQFLDO�
advisors and network managers of Banca Generali s.p.a. for 
2010”;

b) for a maximum nominal amount of 200,000.00 euros, re-
serving the same to Banca Generali employed relationship 
managers and their coordinators, to serve the “stock option 
plan for relationship Managers of Banca Generali s.p.a. for 
2010”.

Moreover, as a result of the merger of prime consult siM s.p.a., 
as of 31 december 2002, the company has assumed the merged 
company’s commitments under the stock granting plan approved 
by the latter on 13 June 2001 in favour of its network managers 
DQG�ĆQDQFLDO�DGYLVRUV�

%HQHĆFLDULHV�RI�WKH�SODQ�LQFOXGH���L��ĆQDQFLDO�DGYLVRUV�LQ�WKH�H[-
clusive service of prime consult as at 1 October 2000; (ii) former 
3ULPH�&RQVXOW�QHWZRUN�PDQDJHUV�� �LLL��ĆQDQFLDO�DGYLVRUV� IDOOLQJ�
within the aforesaid categories in the period between 1 October 
2000 and 31 december 2001.

The shares were issued in three tranches, to persons who met 
RU�PDLQWDLQHG�VSHFLĆF� LQGLYLGXDO�WDUJHWV��7KH�'HOHJDWHG�2UJDQ�
awarded, free of charge, 1,402,474 Banca Generali ordinary 
shares.

lastly, with regard to long-term incentives, in approving the remu-
neration policies, the General shareholders’ Meeting of 24 april 
2012 and the Board of directors’ meeting held on 25 July 2012 re-
solved to increase the variable component of the remuneration of 
VRPH�RI�%DQFD�*HQHUDOLèV�PDQDJHUV�E\�DGPLWWLQJ�WKH�VDPH�EHQHĆ-
ciaries of the Generali Group’s long Term incentive plan (“lTip”) 
for executives serving the Generali Group in italy and abroad, 
approved by the General shareholders’ Meeting of assicurazioni 
Generali s.p.a. on 30 april 2011. The said plan is targeted at the 
Generali Group’s key management personnel and talented man-
agers, and is designed to pursue medium-to-long term goals with 
a view to ensuring consistently high levels of performance over 
time, as measured against technical and yield-based benchmarks. 
with reference to Banca Generali’s managers and in order to en-
sure that the aforesaid plan is in line with the recommendations 
imparted by the Governor of the Bank of italy in respect of remu-
neration and incentive systems by virtue of Order no. 321560 of 
28 October 2009, on 6 October 2011 the delegated bodies of as-
VLFXUD]LRQL�*HQHUDOL�LVVXHG�D�VSHFLĆF�DSSHQGL[�SXUVXDQW�WR�$UWLFOH�
9.2 of the said plan rules, with a view to ensuring (i) that the bank’s 
targets take precedence over those of the Generali Group, so that 
Banca Generali’s top management focuses, above all, on the bank’s 
results, thereby respecting the interests of the bank’s sharehold-
ers and (ii) that the bonuses arising under the long Term incentive 
plan are subject to access gate conditions entailing the attainment 
RI�VSHFLĆF�VWDELOLW\�JRDOV�
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Directors’ severance indemnities in 
the event of resignation, dismissal or 
severance as a result of a takeover bid 
(pursuant to Article 123-bis, paragraph 
1, letter i) of TUF)
7KH� &KLHI� ([HFXWLYH�2IĆFHU� 3LHUPDULR�0RWWD� LV� HQWLWOHG� WR� DQ�
early severance indemnity capped at three years’ of recurrent 
remuneration, in the event of (i) dismissal without good reason 
or just cause, or (ii) resignation following changes in the applica-
ble job description or, in any event, the imposition of terms less 
IDYRXUDEOH�WR�WKH�&KLHI�([HFXWLYH�2IĆFHU��6XFK�DPRXQW�ZLOO�KDYH�
to be paid in compliance with the “provisions governing the re-
muneration and incentive policies of banks and banking groups” 
issued on 30 March 2011 by the Bank of italy.
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9. intERnAL Audit And RisK CoMMittEE

The Board of directors has endowed itself with an internal au-
dit and risk committee made up of four Board members, all of 
whom are non-executive and independent, vested with consult-
ing and recommendatory functions regarding internal controls.
appointees to the internal audit and risk committee must not 

only be non-executive directors, but must also meet the further 
requirement of independence.
The current internal audit and risk committee was appointed 
by the Board of directors on 24 april 2012, and is made up as 
follows:

naMe and sUrnaMe Office held (as Of 8 March 2013)

Mario francesco anaclerio

chairman
non-executive and independent director pursuant to the corporate 
Governance code and article 37, paragraph 1(d) of cOnsOB 
regulation no. 16191/2007.

paolo Baessato

Member of the committee
non-executive and independent director pursuant to the corporate 
Governance code and article 37, paragraph 1(d) of cOnsOB 
regulation no. 16191/2007.

Giovanni Brugnoli 

Member of the committee
non-executive and independent director pursuant to the corporate 
Governance code and article 37, paragraph 1(d) of cOnsOB 
regulation no. 16191/2007.

anna Gervasoni

Member of the committee
non-executive and independent director pursuant to the corporate 
Governance code and article 37, paragraph 1(d) of cOnsOB 
regulation no. 16191/2007.

The Board of directors ascertained that paolo Baessato, Gio-
vanni Brugnoli and anna Gervasoni have adequate experience 
LQ� DFFRXQWLQJ� DQG� ĆQDQFH� DQG�0DULR� )UDQFHVFR� $QDFOHULR� DQG�
3DROR� %DHVVDWR� KDYH� DGHTXDWH� H[SHULHQFH� LQ� WKH� ĆHOG� RI� ULVN�
management.
cristina rustignoli, the Board secretary, also serves as internal 
control committee secretary.
The functioning of the internal audit and risk committee is reg-
XODWHG�E\�VSHFLĆF�UXOHV��WKH�ê,QWHUQDO�$XGLW�DQG�5LVN�&RPPLWWHH�
rules”) approved by the Board on 27 november 2006 and last 
amended during the Board meeting of 12 september 2012.
The committee is charged with the following tasks and powers: 
(i) the task of supporting the Board of directors with adequate in-
vestigative activity in its evaluations and decisions concerning the 
internal control and risk management system and the approval of 
SHULRGLF�ĆQDQFLDO� UHSRUWV�� �LL�� DGYLVRU\�SRZHUV� LQ� WKH�DUHD�RI� UH-
lated party and connected party transactions, in accordance with 
the terms and conditions established by the related party and con-
nected party transaction procedure approved by Banca Generali 
(the “related party and connected party Transaction procedure”) 
pursuant to current laws and regulations; (iii) advisory and investi-
gative powers in relation to the Board of statutory auditors in the 
area of the statutory auditing of the accounts, pursuant to italian 
legislative decree no. 39 of 27 January 2010, as set forth in the 
paragraph 10.6 below; and (iv) consulting and supporting powers 
to the decision-making body concerning equity investments, in 
compliance with the “equity investment Management policy” ap-
proved by Banca Generali.
with reference to the internal control system, the committee 
assists the Board of directors in laying down the guidelines of 

the internal control and risk management system, periodically 
checking that said system is adequate to the bank’s character-
LVWLFV�DQG�ULVN�SURĆOH��UHYLHZLQJ�LWV�HIIHFWLYH�IXQFWLRQLQJ�DQG�DOVR�
HQVXULQJ�WKDW�WKH�PDMRU�FRPSDQ\�ULVNV��FUHGLW��ĆQDQFLDO�DQG�RS-
HUDWLQJ�ULVNV��KDYH�EHHQ� LGHQWLĆHG��DGHTXDWHO\�PHDVXUHG��PDQ-
aged and monitored, as well as determining the degree to which 
such risks are compatible with management of the enterprise in 
DFFRUGDQFH�ZLWK�WKH�VWUDWHJLF�JRDOV�LGHQWLĆHG��LQ�OLDLVRQ�ZLWK�WKH�
responsible company functions.

in this context:
ï� assists the Board in carrying out the tasks incumbent on the 

latter pursuant to the corporate Governance code of listed 
companies, in respect of the internal control and risk Man-
agement system;

ï� expresses opinions concerning the appointment and dis-
missal of the internal auditor and the compensation for this 
position;

ï� PRQLWRUV�WKH�LQGHSHQGHQFH��DGHTXDF\��HIĆFDF\�DQG�HIĆFLHQ-
cy of the internal audit, compliance and risk Management 
functions;

ï� ensures that the internal audit, compliance and risk Man-
agement functions possess adequate resources to discharge 
their duties;

ï� assesses the work programme prepared by the compliance, 
,QWHUQDO�$XGLW�DQG�5LVN�0DQDJHPHQW�RIĆFHUV�DQG�H[DPLQHV�
WKH� SHULRGLF� UHSRUWV� SUHSDUHG� E\� VDLG� RIĆFHUV� IRU� IXUWKHU�
submission to the Board for its approval;

ï� assesses, together with the company Manager in charge of 
SUHSDULQJ� WKH� %DQFD� *HQHUDOLèV� ĆQDQFLDO� UHSRUWV� DQG� DIWHU�
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having heard the statutory auditor and the Board of statu-
tory auditors, the sound application and consistency of the 
accounting principles for the purpose of preparing the con-
VROLGDWHG�ĆQDQFLDO�VWDWHPHQWV�

ï� H[SUHVVHV� RSLQLRQV� RQ� VSHFLĆF� DVSHFWV� SHUWDLQLQJ� WR� WKH�
LGHQWLĆFDWLRQ�RI�WKH�PDLQ�FRUSRUDWH�ULVNV�

ï� reports to the Board of directors on its activity and the ade-
quacy of the internal control and risk Management system, 
during the Board meetings called to approve the annual and 
KDOI�\HDUO\�ĆQDQFLDO�VWDWHPHQWV�

ï� may request that the internal audit, compliance or risk 
0DQDJHPHQW� IXQFWLRQV� �DFFRUGLQJ� WR� WKHLU� YDULRXV� VSHFLĆF�
FRPSHWHQFLHV��SHUIRUP�FKHFNV�RQ�VSHFLĆF�DUHDV�RI�RSHUDWLRQ�
while simultaneously notifying the chairman of the Board of 
statutory auditors thereof;

ï� PD\� EH� FRQVXOWHG� RQ� VSHFLĆF� WUDQVDFWLRQV� GLUHFWO\� RU� LQGL-
UHFWO\�HQWDLOLQJ�D�FRQćLFW�RI�LQWHUHVWV�

ï� DGYLVHV��XSRQ�UHTXHVW��WKH�&KLHI�([HFXWLYH�2IĆFHU��WKH�&RP-
SOLDQFH�2IĆFHU�� WKH� ,QWHUQDO�$XGLWRU�DQG� WKH�5LVN�0DQDJH-
PHQW�2IĆFHU�RQ�LVVXHV�RU�TXHVWLRQV�WKDW�PXVW�EH�GHDOW�ZLWK�
before being submitted to the Board of directors for its in-
formation and/or approval;

ï� performs the other duties entrusted to it by the Board of di-
rectors;

ï� undertakes whatsoever may be required pursuant to the 
resolution establishing its powers and responsibilities, and 
whatsoever may be necessary or useful for implementing 
the said resolution.

regarding related party and connected party transactions, in 
compliance with the provisions set forth in the regulations on 
related party transactions approved by cOnsOB with resolution 
no. 17221 of 12 March 2010, as further amended and extended 
by cOnsOB resolution no. 17389 of 23 June 2010, and as re-
quired pursuant to the new prudential supervisory provisions 
concerning Banks, circular no. 263/2006, 9th update of 12 de-
cember 2011, Title v, chapter 5, as well as in compliance with the 
procedure for related party and connected party Transactions 
adopted by the company, the committee:
ï� LQ�UHVSHFW�RI�0RGHUDWHO\�6LJQLĆFDQW�5HODWHG�3DUW\�7UDQVDF-

WLRQV��DV�GHĆQHG�LQ�WKH�5HODWHG�3DUW\�DQG�&RQQHFWHG�3DUW\�
Transaction procedure, expressing, in the manner and form 
and in accordance with the deadlines established in the pro-
cedure, a non-binding opinion, duly supported by grounds, 
on the extent to which it is in Banca Generali’s interest to 
effect each such transaction, as well as on the fairness and 
substantive correctness of the related terms and conditions;

ï� LQ�UHVSHFW�RI�+LJKO\�6LJQLĆFDQW�5HODWHG�3DUW\�7UDQVDFWLRQV��
DV�GHĆQHG�LQ�WKH�5HODWHG�3DUW\�DQG�&RQQHFWHG�3DUW\�7UDQV-
action procedure, (i) playing an active role in the preliminary 
IDFW�ĆQGLQJ� DQG� QHJRWLDWLRQ� SKDVHV� RI� HDFK� VXFK� WUDQVDF-
tion, including by seeking information from and/or forwar-
ing comments and observations to any and all the persons 
and parties involved in the said phases; and (ii) expressing, 
in the manner and form and in accordance with the dead-
lines established in the related party and connected party 

Transaction procedure, a binding opinion, duly supported 
by grounds, on the extent to which it is in Banca Generali’s 
interest to effect each such transaction, as well as on the 
fairness and substantive correctness of the related terms 
and conditions.

The committee is placed in charge of providing support to the 
Board of auditors, at the latter’s request, especially in the form 
RI�DGYLFH�DQG�DVVLVWDQFH�LQ�FRQGXFWLQJ�WKH�IDFW�ĆQGLQJ�LQTXLULHV�
required to discharge the duties entrusted to the Board of audi-
tors with regard to the statutory auditing of accounts pursuant 
WR�/HJLVODWLYH�'HFUHH�1R�����RI����-DQXDU\�������0RUH�VSHFLĆ-
cally, the committee shall:
ï� DVVHVV�WKH�SURSRVDOV�SXW�IRUZDUG�E\�DXGLWLQJ�ĆUPV�WR�REWDLQ�

the audit engagement, within the framework of the com-
pany’s procedures for appointing the independent auditors 
LQ�FKDUJH�RI�FHUWLI\LQJ�WKH�FRQVROLGDWHG�ĆQDQFLDO�VWDWHPHQWV�
DQG�KDOI�\HDUO\�ĆQDQFLDO�VWDWHPHQWV��ZLWK�VSHFLĆF�UHIHUHQFH�
to the subject-matter of the appointments and the related 
HFRQRPLF�WHUPV�DQG�FRQGLWLRQV��UHSRUWLQJ�LWV�ĆQGLQJV�WR�WKH�
Board of auditors;

ï� assess the work schedule of the audit, and examine the re-
sults set forth in the report drawn up by the independent 
auditors together with any suggestions the latter may have 
SXW�IRUZDUG��UHSRUWLQJ�LWV�ĆQGLQJV�WR�WKH�%RDUG�RI�$XGLWRUV�

ï� monitor the effectiveness of the processes followed for the 
VWDWXWRU\�DXGLWLQJ�RI�DFFRXQWV��UHSRUWLQJ� LWV�ĆQGLQJV�WR�WKH�
Board of auditors;

ï� undertake any and all further tasks that the Board of statu-
tory auditors may entrust to it in respect of the statutory 
auditing of accounts. 

as far as equity investments are concerned, in accordance with 
the procedures set forth in the “equity investment Management 
policy” approved by Banca Generali, the committee is charged 
with advisory powers in the various cases described above, ex-
pressing, where requested, opinions regarding (i) the granting of 
VLJQLĆFDQW�ORDQV�WR�FRPSDQLHV�LQ�ZKLFK�WKH�EDQN�KROGV�D�TXDOLĆHG�
HTXLW\�LQYHVWPHQW���LL��WKH�DFTXLVLWLRQ�RI�D�TXDOLĆHG�HTXLW\�LQYHVW-
PHQW�LQ�D�FRPSDQ\�ZKLFK�KDV�EHHQ�JUDQWHG�VLJQLĆFDQW�ORDQV���LLL��
the acquisition of equity investments in companies considered 
strategic suppliers; and (iv) the acquisition of equity investments 
in debtor companies aimed at recovering credits.
internal audit and risk committee members are appointed for 
a period that is coterminous with the term of the Board, and are 
entitled to annual remuneration plus an attendance fee payable 
for each meeting they attend.
committee meetings are generally held at least four times a 
year and, in any event, with the timeliness necessary to allow a 
full treatment and discussion of any and all matters on which the 
committee may be requested or required to report of the Board 
of directors.
at the invitation of the committee chairman, committee meet-
ings may be attended by statutory auditors, top managers, the 
&RPSOLDQFH� 2IĆFHU�� ,QWHUQDO� $XGLWRU�� WKH� 5LVN� 0DQDJHPHQW�
2IĆFHU�� WKH� +HDGV� RI� RWKHU� FRUSRUDWH� IXQFWLRQV�� WKH�0DQDJHU�
UHVSRQVLEOH�IRU�SUHSDULQJ�WKH�%DQFD�*HQHUDOLèV�ĆQDQFLDO�UHSRUWV�
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and any and all other persons whose presence is deemed useful.
in 2012 the internal audit and risk committee met ten times, for 
an average of approximately 2 hours each time. in the year un-
derway a total of 7 Board meetings are scheduled; from the be-
ginning of the year to the date of this report, two have been held.

The main activities carried out by the committee during the year 
are listed below.

in its meeting on 26 January 2012, the following aspects were 
examined:
i) annual report of the compliance service and relevant activ-

ity plan for 2012;
ii) annual report of the internal audit service and relevant ac-

tivity plan for 2012;
iii) annual report of the internal risk Management service and 

relevant activity plan for 2012;
iv) opinion on the internal audit activity plan for 2012;
v) annual report on the internal control system and assess-

ments carried out at the subsidiary companies.

in its meeting on 9 March 2012, the following aspects were ex-
amined:
i) check of the adequacy of the accounting policies followed in 

SUHSDULQJ�WKH�DQQXDO�ĆQDQFLDO�VWDWHPHQWV�
ii) report within the meaning of article 2.3.8 of the internal au-

dit and risk committee rules.

in its meeting on 20 april 2012, the following aspects were ex-
amined:
i) presentation of the icaap report;
ii) presentation of pillar 3 public disclosures.

in its meeting on 7 May 2012, the following aspects were exam-
ined:
i) presentation of the internal control system of the Banking 

Group;
ii) periodic report on the activities undertaken by the compli-

ance department;
iii) periodic report on the activities undertaken by the internal 

audit service;
iv) focus on the methodology used by the internal audit service.

in its meeting on 25 May 2012, the following aspects were ex-
amined:
i) assessment of the organisational layout and functioning of 

the internal control system;
ii) focus on the methodology used by the internal audit service;
iii) focus on the methodology used by the compliance service;
iv) focus on the methodology used by the risk Management 

service;
v) presentation of the audit report: iT audit consortile cse.

in its meeting on 20 June 2012, the following aspects were ex-
amined:

i) report on the merger of BG sGr into Banca Generali;
ii) opinion on the motion for adoption of the new related party 

and connected party Transaction procedure.

in its meeting on 23 July 2012, the following aspects were ex-
amined:
i) check of the adequacy of the accounting policies followed in 

GUDZLQJ�XS�WKH�LQWHULP�ĆQDQFLDO�VWDWHPHQWV�
ii) periodic report on the activities undertaken by the internal 

audit service;
iii) report within the meaning of article 2.3.8 of the internal au-

dit and risk committee rules.

in its meeting on 11 september 2012, the following items were 
examined:
i) presentation of the periodic report on the activities under-

taken by the compliance department;
ii) submission of proposals for amendments to the internal au-

dit and risk committee rules;
iii) insights about the processes used to oversee anti-money 

ODXQGHULQJ�DQG�WKH�ĆJKW�DJDLQVW�WHUURULVP�

in its meeting on 23 October 2012, the following aspects were 
examined:
i) periodic report on the activities undertaken by the internal 

audit service;
ii) SUHOLPLQDU\� DQDO\VLV� RI� DQ\� JDSV� LGHQWLĆHG� LQ� WKH� LQWHUQDO�

control system;
iii) report on the management of related party and connected 

party transactions.

in its meeting on 17 december 2012, the following aspects were 
examined:
i) report on internal policies governing controls of activities 

at risk and conflicts of interest involving connected par-
ties;

ii) ULVN�DQG�FRQćLFWV�RI�LQWHUHVW�LQYROYLQJ�&RQQHFWHG�3DUWLHV�
iii) disclosure on the proposed renewed participation in a syndi-

cated loan in favour of investimenti Marittimi s.p.a.;
iv) opinion on the amendment of the distribution agreement in 

place with Genertellife;
v) adequacy of the new corporate governance code.

The proceedings of each meeting were duly recorded in minutes.
eight of the ten meetings held in 2012 were attended by all the 
committee’s members, while at the others one member was ab-
sent. The attached table 2 provides information on the attend-
ance rate of each member at the committee meetings.
The internal audit and risk committee is afforded unhindered 
access to any and all the corporate information and functions it 
may deem necessary or useful for the proper discharge of its as-
signed tasks as well as avail of the services of outside
consultants. in order for the committee to carry out its duties,
D�VSHFLĆF�LWHP�RI��������HXURV�ZDV�SURYLGHG�LQ�WKH�EXGJHW
for the current year.
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10. intERnAL ContRoL And RisK MAnAGEMEnt systEM

The Bank’s Board of directors adopted an organisational model 
for the Group’s internal control system, under which so-called 
second and third control functions are centralised within the par-
ent company, especially so as to meet the need for managerial as 
well as technical-operating coordination that is as deep-reaching 
as the strong strategic coordination of group companies, achieved 
through the presence of representatives of the parent company 
on the governance and control bodies of subsidiaries.
as required pursuant to the italian civil code and the superviso-
ry regulations for banks and, as recommended in the corporate 
Governance code, the Bank has adopted an internal control sys-
tem capable of continuously monitoring typical business risks.
The internal control system is therefore a structured set of or-
ganisational functions, procedures and rules of conduct aimed at 
ensuring sound and proper corporate governance in line with pre-
set targets, through adequate processes for identifying, measur-
ing, managing and monitoring the main business risks. The system 
forms an integral part of the company’s operations and entails 
the involvement of all corporate structures and sectors, each of 
which is called upon to ensure constant and continuous risk moni-
WRULQJ��ZLWKLQ�WKH�OLPLWV�RI�LWV�VSHFLĆF�VSKHUH�RI�FRPSHWHQFH�
within this framework, Banca Generali has set up an internal 
control system, fully compliant with the provisions of article 7 of 
WKH�&RUSRUDWH�*RYHUQDQFH�&RGH�DQG��PRUHRYHU��VSHFLĆFDOO\�GH-
signed to ensure healthy and prudential corporate management 
of the bank and the Group, whilst at the same time reconciling 
the attainment of corporate targets, the proper and timely moni-
toring of risks and appropriate operating procedures.
Banca Generali s.p.a.’s internal control system was most recent-
ly updated by the Board of directors on 24 January 2008 (with 
effect as of 1 March 2008) with a view to bringing the same in 
line with regulations introduced through the provisions for the 
implementation of Mifid in italy. The internal control system 
was revised and adjusted periodically by the Board of directors.

pursuant to the said provisions and applicable supervisory regu-
lations, it is made up of:
(i) FKHFNV� LQYROYLQJ� WKH� EXVLQHVV� OLQHV� systematic or periodic 

checks on samples of information, carried out by the heads 
of individual operating units with a view to ensuring the 
proper completion of the transactions effected by the same 
production structures, or incorporated into procedures, or 
SHUIRUPHG�DV�SDUW�RI�PLGGOH�EDFN�RIĆFH�SURFHVVHV�

(ii) ULVN� PDQDJHPHQW� FKHFNV� checks carried out by the heads 
of individual operating units and by the risk Management 
department, as part of the process of determining risk 
measurement methods, with a view to ensuring compliance 
with the thresholds assigned to the various operating de-
partments, as well as in order to maintain the operations 
of individual production units in line with the risk/return 
WDUJHWV�VHW�IRU�VSHFLĆF�W\SHV�RI�ULVN��FUHGLW�ULVN��PDUNHW�ULVN��
operating risk);

(iii) FRPSOLDQFH�FKHFNV� checks carried out by the compliance de-

partment on the conformity of transactions with statutory 
requirements, orders and instructions imposed under super-
visory authorities and the company’s self-imposed rules of 
conduct;

(iv) LQWHUQDO� DXGLWLQJ� checks carried out by the internal audit 
service with a view to ensuring, also through on-site inspec-
tions, the propriety of the company’s operations, risk trends, 
the overall functioning of the internal control system, whilst 
at the same time identifying abnormal trends, breaches of 
procedure and regulations, as well as assessing the effective-
ness of internal control.

The company’s internal control system is structured to ensure 
proper disclosure of information and adequate oversight of all 
the Group’s activities, with a view to promoting fairness and 
transparency, in both form and substance, whilst also ensuring 
WKH�HIĆFLHQF\��WUDFHDELOLW\�DQG�DXGLWLQJ�RI�WUDQVDFWLRQV��DQG�PRUH�
in general all management activities; the reliability of account-
ing and management data; compliance with laws and regulations, 
and the protection of the integrity of the company’s assets, es-
pecially in order to prevent fraud against the company and the 
ĆQDQFLDO�PDUNHWV�

The key principles underlying the company’s internal control 
system include:
ï� the separation of roles in the performance of the main tasks 

involved in individual production processes;
ï� the traceability and constant visibility of choices;
ï� objective decision-making with regard to individual operat-

ing processes.

responsibility for the internal control system, pursuant to ap-
plicable regulations, resides with the Board of directors that is 
in charge of: (i) establishing the guidelines, strategic orientation 
and risk management policies pertaining to the internal control 
system; (ii) approving the bank’s organisational structure, en-
suring that tasks and responsibilities are clearly and properly 
assigned, and periodically checking the adequacy and effec-
tiveness of the said structure, further ensuring that the main 
FRUSRUDWH�ULVNV�DUH�LGHQWLĆHG�DQG�DSSURSULDWHO\�PDQDJHG��WKDW�
WKH�&RPSDQ\èV�FRQWURO�VWUXFWXUHV�DUH�HQGRZHG�ZLWK�VXIĆFLHQW�
autonomy and independence within the company’s organisa-
tion as well as with adequate resources to ensure the proper 
functioning thereof.
The Board of directors, with the support of the internal audit 
and risk committee, also carries out periodic assessments of 
WKH� IXQFWLRQLQJ�� HIIHFWLYHQHVV� DQG� HIĆFLHQF\� RI� WKH� LQWHUQDO�
control system, taking timely corrective action in case of short-
comings and/or anomalies in the performance of the checks 
themselves.
pursuant to supervisory regulations, internal control functions 
must be independent from other operating functions, and report 
directly to the Board of directors and Board of statutory audi-
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tors, on a periodic basis, in respect of the outcome of its activities.

On 25 september 2003, the Board of directors appointed franc-
esco Barraco head of the internal control department and head 
of the internal audit function, with effect as from 1 October 
2003. his remuneration is examined each year by the Board of 
directors and is in line with best market practice.
in keeping with Banca Generali’s organisational model, the in-
ternal audit function is vested with a dual role: (i) an LQVWLWXWLRQDO�
UROe arising from the fact that the company is the parent com-
pany of a banking group and involving the direct auditing of all 
the Group’s operating and managerial processes, whilst also de-
veloping control models, methods and tools; (ii) a VHUYLFH�UROH un-
der which the company’s internal audit department undertakes 
internal auditing activities for other Group companies, pursuant 
to outsourcing arrangements.
The auditing method on which internal auditing activities are 
EDVHG�� LV� GHĆQHG� XQGHU� WKH� ,QWHUQDO� $XGLW� 5XOHV� �DV� PRVW� UH-
cently amended by resolution of the Board of directors on 29 
september 2010) and the supervisory model, also approved by 
the Board of directors and constantly implemented in light of 
developments in oversight compliance and best auditing prac-
tices (coso report, professional standards).
pursuant to applicable regulations, on 24 January 2008, the 
Board of directors appointed paolo rupil to head the compli-
ance service as of 1 March 2008.
On 24 June 2008, the Board of directors approved the Banking 
Group’s compliance policy (as last updated by Board resolution 
of 29 september 2010) and related compliance rules (as last 
amended by Board resolution of 22 february 2011), ordering 
WKH�WLPHO\�QRWLĆFDWLRQ�WKHUHRI�WR�DOO�VXEVLGLDULHV��ZLWK�D�YLHZ�WR�
ensuring that the said policy and rules are fully implemented 
throughout the banking group.
On 27 august 2008, the Board of directors appointed antonino 
fici to head, with effect as of 1 september 2008, the risk Man-
agement service.
as already noted, in compliance with the code’s recommenda-
tions regarding internal control, on 27 november 2006, the 
Board set up within itself an internal audit and risk committee 
in charge, among other tasks, of completing all the preparatory 
activities required for the Board to properly undertake its inter-
nal control tasks (for further information, see “internal audit and 
risk committee”, above).
0RUHRYHU��ZLWK�UHJDUG�WR�ULVNV��WKH�&KLHI�([HFXWLYH�2IĆFHU�PD\�
also avail of the advice of the risks committee established by 
Board resolution of 23 september 2008 with a view to coordi-
nating the banking group’s risk management and control system, 
and identifying and implementing appropriate risk containment 
measures.

as recommended by the code, article 8 of the Board rules re-
quires the Board to:
(i) GHĆQH� JXLGHOLQHV� IRU� WKH� ,QWHUQDO� &RQWURO� DQG� 5LVN� 0DQ-

agement system so that the primary risks affecting the 
&RPSDQ\� DQG� LWV� VXEVLGLDULHV� DUH� SURSHUO\� LGHQWLĆHG� DQG�
adequately measured, managed and monitored, and also de-

termine the degree to which such risks are compatible with 
management of the company consistent with the strategic 
JRDOV�LGHQWLĆHG�

(ii) assess, with at least annual frequency, the adequacy of the 
internal audit and risk Management system with respect to 
WKH�&RPSDQ\èV�FKDUDFWHULVWLFV�DQG�WKH�ULVN�SURĆOH�DVVXPHG��
as well as the effectiveness of the system;

(iii) approve the working plans drafted by the heads of the com-
pliance, internal audit and risk Management functions and 
review the periodic reports drafted by those function.

as part of his/her activities concerning the management and co-
ordination of the Group, the person in charge of internal control 
also exercises:
a) strategic control over the development of various business 

areas in which the Group operates, and the risks arising from 
the range of business activities conducted. This type of con-
trol is aimed at monitoring the expansion of the business 
operations of group companies, and their policies in terms 
of mergers, de-mergers and acquisitions. strategic coordina-
tion is ensured primarily through presence of a certain num-
ber of persons appointed by the Bank’s Board of directors, 
on the Board of directors of group companies;

b) operating control aimed at ensuring that the income state-
PHQWV�� FDVK� ćRZ� DQG� EDODQFH� VKHHWV� RI� ERWK�� LQGLYLGXDO�
group companies and the group as a whole, are appropriately 
balanced. These checks are carried out preferrably through 
the drawing up of plans, programmes and budgets (for each 
group company and for the group as a whole) and by analys-
ing the quarterly performance, interim results and annual 
ĆQDQFLDO�VWDWHPHQWV�RI�HDFK�JURXS�FRPSDQ\�DQG�WKH�JURXS�
DV�D�ZKROH��GXO\�EURNHQ�GRZQ�E\�VSHFLĆF�EXVLQHVV�VHFWRU��DQG�
with regard to the entire group. Operations are coordinated 
by the planning and control department which liaises with 
the company bodies/functions of each of the subsidiaries;

c) WHFKQLFDO�RSHUDWLQJ� FRQWURO� DLPHG�DW� DVVHVVLQJ� WKH�SURĆOHV�
of the various risks incurred by the group as a whole as a 
result of the business operations of individual subsidiaries.

10.1  the director in charge of the 
internal Control and Risk 
Management system

7KH�%RDUG�RI�'LUHFWRUV�KDV�DSSRLQWHG�WKH�&KLHI�([HFXWLYH�2IĆF-
er, the executive director in charge of overseeing the functioning 
of the internal control system.

7KH�&KLHI� ([HFXWLYH�2IĆFHU� GHĆQHV� RSHUDWLQJ� SROLFLHV� DQG� UH-
lated risk control procedures, identifying and evaluating, includ-
ing on the basis of management trends and departures from 
forecasts, any and all factors giving rise to risks, and assesses the 
IXQFWLRQLQJ��HIIHFWLYHQHVV�DQG�HIĆFLHQF\�RI�WKH� LQWHUQDO�FRQWURO�
system, promoting the updating of the same as may be necessary 
or useful, from time to time.
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7KH�&KLHI�([HFXWLYH�2IĆFHU�WR�ZKRP�WKH�,QWHUQDO�$XGLW�IXQFWLRQ�
reports on an operating basis, undertakes the following tasks in 
addition to his/her regulatory duties, and that is to say:
1. identify the main corporate risks, taking due account of the 

business operations of the company and its subsidiaries, and 
submit periodic reports on the same to the Board of direc-
tors and the internal audit and risk committee;

2. implement the guidelines laid down by the Board of direc-
tors in designing, setting up and managing the internal con-
trol system, and constantly monitor the overall adequacy, 
HIIHFWLYHQHVV�DQG�HIĆFLHQF\�RI�WKH�VDPH��ZKLOVW�DOVR�DGDSWLQJ�
the said system to changes in operating conditions and in the 
applicable statutory and regulatory framework;

3. recommend to the Board, after hearing the opinion of the 
internal audit committee, the appointment, dismissal and 
remuneration of a person in charge of internal audit;

4. request the heads of internal audit, compliance and risk 
Management to conduct, within the framework of their re-
VSHFWLYH�VSKHUHV�RI�FRPSHWHQFH��FKHFNV�RQ�VSHFLĆF�RSHUDW-
ing areas and on compliance with internal rules and proce-
dures in the course of the company’s business operations;

5. report in a timely manner to the internal audit and risk 
committee and the Board of directors concerning the prob-
lems and critical issues brought to light or of which he/she 
has otherwise become aware, so that they may undertake 
the appropriate initiatives.

)XQFWLRQDO�UHSRUWLQJ�WR�WKH�&KLHI�([HFXWLYH�2IĆFHU�LV�LQ�OLQH�ZLWK�
the regulatory framework governing banks of the size of Banca 
Generali. in any event, the head of internal audit is free to report 
on his activities directly to the Board of directors, the Board of 
statutory auditors and the audit and risk committee.

10.2 internal Auditor

On 25 september 2003, the Board of directors appointed franc-
esco Barraco head of the internal control department and head 
of the internal audit function, with effect as from 1 October 
2003. in keeping with Banca Generali’s organisational model, 
the internal audit function is vested with a dual role: (i) an LQVWL-
WXWLRQDO role arising from the fact that the company is the parent 
company of a banking group and involving the direct auditing of 
all the Group’s operating and managerial processes, whilst also 
developing control models, methods and tools; (ii) a service role 
under which the company’s internal audit department under-
takes internal auditing activities for other Group companies, 
pursuant to outsourcing arrangements.

The internal auditor:
1. is tasked with monitoring the constant adequacy, full func-

tionality and effective operation of the internal control 
V\VWHP�� WR� WKLV�HQG� WKH� ,QWHUQDO�$XGLWRU�YHULĆHV��ERWK�RQ�D�
UHJXODU�EDVLV�DQG� LQ� UHODWLRQ�ZLWK�VSHFLĆF�QHHGV��DV�ZHOO�DV�
in accordance with international standards, the suitability of 

the internal audit and risk management system, through an 
audit plan approved by the Board of directors and based on 
a structured process of analysis and main risk prioritisation;

2. is not to be assigned responsibilities for any operating de-
partment and not to be hierarchically answerable to the 
head of any operating department, including the administra-
WLRQ�DQG�ĆQDQFH�GHSDUWPHQW�

3. is to be afforded direct access to any and all the information 
that may be useful for the performance of his/her duties;

4. is to be endowed with adequate resources for the perfor-
mance of his assigned duties;

5. answers to the internal control committee (now internal 
audit and risk committee), the Board of statutory auditors, 
WKH�%RDUG�RI�'LUHFWRUV�DQG�WKH�&KLHI�([HFXWLYH�2IĆFHU��H[-
presses an opinion, in particular on the effectiveness of the 
internal control system in ensuring an acceptable overall 
ULVN�SURĆOH�

6. SURPSWO\�SUHSDUHV�UHSRUWV�RQ�SDUWLFXODUO\�VLJQLĆFDQW�HYHQWV�
and submits the same to the above-mentioned bodies;

7. YHULĆHV��DV�SDUW�RI�WKH�$XGLW�3ODQV��WKH�UHOLDELOLW\�RI�V\VWHPV�
8. has a budget to refer to for completing his/her tasks and ac-

tivities.

during the year, internal audit activities pertained in particular 
to safeguard from risks deriving from information technology 
and security processes, privacy, the processing of instructions 
from customers, risk management (credit, liquidity, operational, 
anti-money laundering and fraud risk), investment services and 
administrative and accounting survey services, taking measures 
at all levels of control with the relevant departments.

internal audit also monitored improvement paths for existing 
controls, which were initiated as a result of previous audits fol-
low ups.

Main features of the Company’s risk 
management and internal control 
systems related to the financial 
reporting process (pursuant to Article 
123-bis, paragraph 2, letter b) of TUF)
The risk management and internal control systems as they relate 
WR�WKH�ĆQDQFLDO�UHSRUWLQJ�SURFHVV�DGRSWHG�E\�WKH�EDQN��WKH�ê6\V-
tem”) are part of the broader internal control and risk Manage-
ment system described in the previous section.
The system addresses the issues of internal control and risk 
PDQDJHPHQW� DULVLQJ� LQ� UHVSHFW� RI� WKH� ĆQDQFLDO� UHSRUWLQJ� SUR-
cess, from an integrated perspective, with a view to identifying, 
DVVHVVLQJ�DQG�FRQWDLQLQJ�WKH�VR�FDOOHG�ĆQDQFLDO�UHSRUWLQJ�ULVNV��
�L�H���ULVNV�RI�HUURUV� OHDGLQJ�WKH�DQQXDO�ĆQDQFLDO�VWDWHPHQWV��WKH�
FRQGHQVHG�KDOI�\HDUO\�ĆQDQFLDO�VWDWHPHQWV��WKH�FRQVROLGDWHG�Ć-
QDQFLDO�VWDWHPHQWV�DQG�RU�RWKHU�ĆQDQFLDO�GLVFORVXUHV�DQG�ĆOLQJV��
WR�UHćHFW�D�YLHZ�RI�WKH�EDODQFH�VKHHW��LQFRPH�VWDWHPHQW�DQG�RU�
FDVK�ćRZ�WKDW�FDQQRW�EH�GHVFULEHG�DV�WUXH�DQG�RU�IDLU��WR�ZKLFK�
the company and the Group are exposed.
The system is thus intended to guarantee the reliability, accuracy 
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DQG�WLPHOLQHVV�RI�ĆQDQFLDO�UHSRUWV��7R�WKLV�HQG��WKH�EDQN�FUHDWHG�
D�ĆQDQFLDO�UHSRUWLQJ�ULVN�PRGHO�FRQVLVWLQJ�RI�SULQFLSOHV�DQG�UXOHV�
that aim to guarantee an adequate administrative and account-
ing system, in part by ensuring the availability of procedures and 
instructions.
7KH� 0DQDJHU� LQ� FKDUJH� IRU� WKH� &RPSDQ\èV� ĆQDQFLDO� UHSRUWV�
works within this framework. The Manager is charged by italian 
law no. 262 of 28 december 2005 (“law 262”) with the criti-
cal task of ensuring the reliability of accounting documents and 
availability of adequate administrative and accounting proce-
dures for listed companies based in italy.
7KH�0DQDJHU� LQ� FKDUJH� IRU� WKH� &RPSDQ\èV� ĆQDQFLDO� UHSRUWV� LV�
UHVSRQVLEOH� IRU� GHĆQLQJ� WKH�PHWKRGRORJLFDO� DQG� RUJDQLVDWLRQDO�
DVSHFWV� RI� DGRSWLQJ� WKH� ĆQDQFLDO� UHSRUWLQJ� ULVN� PRGHO� ZLWKLQ�
the company and Group to the extent of the powers and means 
granted to him/her under paragraph 4 of article 154-bis of the 
TUf.

7KH�ĆQDQFLDO�UHSRUWLQJ�ULVN�PRGHO�DGRSWHG�LV�EDVHG�RQ�D�SURFHVV�
developed by the company in accordance with the following 
reference frameworks, which are generally recognised and ac-
cepted internationally:
(i) the cosO (committee of sponsoring Organisation of the 

Treadway commission). internal control - integrated 
)UDPHZRUN��UHOHDVHG�LQ�������GHĆQHV�JXLGHOLQHV�IRU�DVVHVV-
ing and developing an internal control system. in the cosO 
framework, the model refers to the component of the inter-
nal control system concerning the processes of collection, 
SURFHVVLQJ� DQG� SXEOLFDWLRQ� RI� ĆQDQFLDO� LQIRUPDWLRQ� ćRZV�
�ĆQDQFLDO�UHSRUWLQJ��

(ii) cObiT (control Objective for iT and related Technology, 
built by the iT Governance institute based on the cosO 
)UDPHZRUN��� SURYLGHV� VSHFLĆF�JXLGHOLQHV� IRU� ,7� DQG� FDQ�EH�
used together with iTil (information Technology infrastruc-
ture library, a framework already used by the Group) and 
isO/iec 27001 (international Organisation for standardisa-
tion/information electrotechnical commission).

:LWKLQ� WKH�*URXS�� WKH� ĆQDQFLDO� UHSRUWLQJ� ULVN�PRGHO� KDV� EHHQ�
H[WHQGHG� WR� FRPSDQLHV� LGHQWLĆHG�DV� UHOHYDQW� LQ� WKH� FRQWH[W�RI�
the model (“companies within the scope of application”). in par-
ticular, the companies within the scope of analysis area adopt a 
ĆQDQFLDO�UHSRUWLQJ�ULVN�PRGHO�WKDW�LV�FRQVLVWHQW�ZLWK�WKH�PRGHO�
used by the company so as to create a uniform system through-
out the Group. The models are then changed as indicated by 
Banca Generali’s manager in charge of the company’s reports.

Key characteristics of the existing 
risk management and internal control 
system as it relates to the financial 
reporting process

7KH� NH\� FKDUDFWHULVWLFV� RI� WKH� ĆQDQFLDO� UHSRUWLQJ� ULVN� PRGHO�
adopted by Banca Generali are summarised below, with par-
ticular reference to: (a) phases of the model; (B) departments/

employees involved in the model and their respective roles; (c) 
LQIRUPDWLRQ�ćRZV�

(A)  Phases of the financial reporting risk model
7KH�GLIIHUHQW�SKDVHV�RI�WKH�ĆQDQFLDO�UHSRUWLQJ�ULVN�PRGHO�ZHUH�
GHĆQHG� E\� WKH� &RPSDQ\� EDVHG� RQ� WKH� UHIHUHQFH� IUDPHZRUN�
(cosO framework). in detail, the model may be divided into the 
IROORZLQJ� SKDVHV�� �L�� LGHQWLĆFDWLRQ� DQG� DVVHVVPHQW� RI� ĆQDQFLDO�
UHSRUWLQJ�ULVNV���LL��LGHQWLĆFDWLRQ�DQG�DVVHVVPHQW�RI�FRQWUROV�IRU�
PLWLJDWLQJ�LGHQWLĆHG�ULVNV�

�L��,GHQWLÀFDWLRQ�DQG�DVVHVVPHQW�RI�ÀQDQFLDO�UH-
SRUWLQJ�ULVNV�
WR� LGHQWLI\� DQG� DVVHVV� ĆQDQFLDO� UHSRUWLQJ� ULVNV�� WKH� &RP-
SDQ\� LGHQWLĆHV� WKH� UHOHYDQW� FRPSDQLHV� DQG� VLJQLĆFDQW�
information (consolidated accounts and company-wide 
processes), considering both quantitative and qualitative 
elements. companies within the scope of analysis are those 
that, in considering the relationships between the assets, 
UHYHQXHV�DQG�SURĆW�RU�ORVV�RI�WKH�LQGLYLGXDO�FRPSDQLHV�DQG�
FRQVROLGDWHG�EDODQFHV��H[FHHG�VSHFLĆF�OLPLWV�HVWDEOLVKHG�E\�
best market practice (in 2011, such companies accounted 
for nearly all of consolidated assets). in relation to the con-
VROLGDWHG�DFFRXQWV��VLJQLĆFDQFH�LV�GHWHUPLQHG�EDVHG�RQ�WKH�
guidelines generally used in audit procedures. processes 
DUH�FRQVLGHUHG�VLJQLĆFDQW�DQG�WKHUHIRUH�VXEMHFW�WR�DQDO\VLV�
if, from an accounting perspective, they have a potential im-
pact on the consolidated accounts. all processes involved 
in period-end reporting are included in the scope of pro-
cesses to be analysed. each process is assigned an analysis 
priority based on quantitative elements. lastly, qualitative 
HOHPHQWV� UHIHUULQJ� WR� WKH� FRPSDQLHVè� ULVN� SURĆOHV�� ZKLFK�
are based on both internal and external factors, are added 
to the scope of analysis. The scope of analysis is revised at 
least annually or when warranted by changes in the Group’s 
structure.
(DFK�ULVN� LV�HYDOXDWHG�WR�GHWHUPLQH� LWV� OHYHO�RI�VLJQLĆFDQFH�
based on its inherent risk (or gross risk), which does not con-
sider the mitigating effect of controls associated with it. The 
assessment of gross risk is based on a combination of (i) the 
probability that the event, that could potentially cause an ad-
PLQLVWUDWLYH�RU�DFFRXQWLQJ�HUURU��ZLOO�RFFXU�GXULQJ�D�VSHFLĆF�
timeframe, and (ii) the impact that such event could have on 
DFFRXQWLQJ�DQG�ĆQDQFLDO�GDWD�DQG��FRQVHTXHQWO\��RQ�WKH�SUHV-
HQWDWLRQ�RI�D�WUXH�DQG�IDLU�YLHZ�RI�DVVHWV��OLDELOLWLHV��SURĆW�RU�
ORVV�DQG�ĆQDQFLDO�SRVLWLRQ��7KH�SUREDELOLW\�LV�GHWHUPLQHG�E\�
the frequency of controls and how they are carried out, while 
the impact is measured based on the priority of the analysis 
process, as described above. The result of the assessment 
process can be either “high”, “medium” or “low”. furthermore, 
as part of the assessment, control objectives are established 
in accordance with best market practice. each control objec-
WLYH� LV� DVVRFLDWHG� ZLWK� D� VSHFLĆF� ĆQDQFLDO� DVVHUWLRQ� �H[LVW-
ence or occurrence, completeness, valuation or allocation, 
presentation and disclosure, rights and obligations).
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�LL���,GHQWLÀFDWLRQ�DQG�DVVHVVPHQW�RI�FRQWUROV�IRU�
PLWLJDWLQJ�LGHQWLÀHG�ULVNV�
WKH� ĆQDQFLDO� UHSRUWLQJ� ULVN� PRGHO� LQFOXGHV� WKH� IROORZLQJ�
types of controls: (a) company-level; (b) process-level; (c) in-
formation technology.

The structure of the controls is designed so as to allow adequate 
LGHQWLĆFDWLRQ�DQG�DVVHVVPHQW�DQG�LV�EDVHG�RQ�IRXU�PDLQ�FKDUDF-
teristics:
(a) time of execution: controls can be either preventative or 

after-the-fact;
(b) the execution procedure: manual, automatic or semi-auto-

matic;
(c) nature (i.e., structural characteristics): authorisation, recon-

ciliation, management review, etc.;
(d) frequency (i.e., time interval of controls): weekly, monthly, 

quarterly, etc.

control analyses include a phase in which the adequacy of the 
design is evaluated and a phase in which the actual application is 
HYDOXDWHG�DFFRUGLQJ�WR�VSHFLĆF�PHWKRGV�IRU�HDFK�W\SH�RI�FRQWURO��
,I� GXULQJ� WKHVH�SKDVHV� VKRUWFRPLQJV�DUH� LGHQWLĆHG� LQ� WKH�PDQ-
DJHPHQW� RI� ĆQDQFLDO� UHSRUWLQJ� ULVN�� WKH� DSSURSULDWH� FRUUHFWLYH�
measures or actions are determined. The implementation of cor-
rective measures or actions is constantly monitored by the man-
DJHU�LQ�FKDUJH�RI�WKH�&RPSDQ\èV�ĆQDQFLDO�UHSRUWV�

(a) Company-level controls
The goal of company-level controls is to ensure the existence of 
an organised, formal company structure designed to reduce the 
risk of improper conduct through adequate governance systems, 
VWDQGDUGV�RI�FRQGXFW�EDVHG�RQ�HWKLFV�DQG�LQWHJULW\��HIĆFLHQW�RU-
ganisational structures, clarity in the assignment of powers and 
responsibilities, adequate risk management policies, employee 
GLVFLSOLQDU\� V\VWHPV�� HIĆFLHQW� FRGHV� RI� FRQGXFW� DQG� IUDXG�SUH-
vention systems. adequacy assessments focus on ensuring the 
existence and dissemination of the appropriate tools (such as pol-
icies, codes, rules, service rules, etc.) used to identify rules of con-
duct applicable to company employees. The next phase involves 
evaluating the actual application of the aforementioned rules.

(b) Process-level controls
process-level controls are carried out at a more detailed level 
WKDQ�FRPSDQ\�OHYHO�FRQWUROV�DQG�DUH�DLPHG�DW�PLWLJDWLQJ�ĆQDQ-
cial reporting risk through controls included in the company’s 
operating processes. assessments of control adequacy are car-
ried out by identifying company processes, determining the key 
FRQWUROV�XVHG�WR�PDQDJH�ĆQDQFLDO�UHSRUWLQJ�ULVN�DQG�HYDOXDWLQJ�
the appropriateness of such controls in mitigating this risk. ef-
ĆFLHQF\�DVVHVVPHQWV�LQYROYH�YHULI\LQJ�WKH�DFWXDO�DQG�FRUUHFW�H[-
ecution of controls and the adequacy of related documentation.

(c) Controls on Information Technology (IT)
iT controls focus on processes associated with managing and 
handling information stored in the computer systems used to 
FUHDWH� WKH� ĆQDQFLDO� VWDWHPHQWV�� 6SHFLĆFDOO\�� DQDO\VHV� DUH� SHU-

formed on controls concerning software purchases and main-
tenance, physical and logical security management, application 
development and maintenance, data completeness and accuracy, 
iT risk analysis and information system management. as for the 
DSSOLFDWLRQV�XVHG�WR�FUHDWH�WKH�ĆQDQFLDO�VWDWHPHQWV�� LQ�UHODWLRQ�
to business processes as well as period-end reporting, analyses 
focus on evaluating the adequacy of controls as they pertain to 
the key best practices and reference frameworks used and en-
suring that controls remain functional according to standardised 
PHWKRGRORJLHV��7KH�DQDO\VHV�DOVR�HYDOXDWH�WKH�HIĆFLHQF\�RI�WKH�
main automatic controls performed by applications as part of 
major processes.

(B)  Departments/employees involved in the 
model, their roles and information flows

consistent with the internal control and risk management sys-
WHP�DGRSWHG�E\�WKH�&RPSDQ\��WKH�ĆQDQFLDO�UHSRUWLQJ�ULVN�PRGHO�
engages its corporate boards and operating and control units 
in an integrated management approach based on the various 
levels of responsibility so as to guarantee the model’s ongoing 
adequacy.
The Board of directors, with the support of the internal audit 
and risk committee, ensures that the model enables the iden-
WLĆFDWLRQ�� DVVHVVPHQW� DQG� FRQWURO� RI� PDMRU� ULVNV�� DW� ERWK� WKH�
&RPSDQ\�DQG�*URXS� OHYHO�� WKURXJK� WKH�GHĆQLWLRQ�RI� VWUDWHJLHV�
and general internal-control and risk-management guidelines. 
in compliance with applicable legislation, the Board also ensures 
WKDW� WKH�PDQDJHU� LQ� FKDUJH�RI� WKH�&RPSDQ\èV�ĆQDQFLDO� UHSRUWV�
has the necessary means and powers to perform the duties as-
signed to him/her under italy’s law no. 262.
7KH� PDQDJHU� LQ� FKDUJH� RI� WKH� &RPSDQ\èV� ĆQDQFLDO� UHSRUWV� LV�
responsible for implementing, maintaining and monitoring the 
ĆQDQFLDO� UHSRUWLQJ� ULVN� PRGHO� LQ� FRPSOLDQFH� ZLWK� WKH� VWUDWH-
JLHV�GHĆQHG�E\�WKH�%RDUG��$FFRUGLQJO\��KH�VKH�LV�UHVSRQVLEOH�IRU�
evaluating the adequacy and use of administrative and account-
ing procedures and their ability to present a true and fair view of 
WKH�DVVHWV�� OLDELOLWLHV��SURĆW�RU� ORVV�DQG�ĆQDQFLDO�SRVLWLRQ�RI� WKH�
&RPSDQ\�DQG�*URXS��,Q�IXOĆOOLQJ�WKHVH�UHVSRQVLELOLWLHV��WKH�PDQ-
DJHU� LQ�FKDUJH�RI� WKH�&RPSDQ\èV�ĆQDQFLDO� UHSRUWV� LV� VXSSRUWHG�
by a special unit (law 262 Organisational Unit) that is charged 
with the task of coordinating all activities necessary for the cor-
rect performance of the duties assigned to him/her. The Unit also 
serves as a point of reference for the entire Group as regards the 
management of administrative and accounting risks through 
guidance and coordination activities.
Banca Generali’s internal regulations and procedures service is 
responsible for mapping the administrative and accounting pro-
cesses of the company and Group and ensuring that the informa-
tion and documentation pertaining to them is kept up-to-date.
7KH�,QWHUQDO�$XGLW�6HUYLFH�SHULRGLFDOO\�HYDOXDWHV�WKH�HIĆFLHQF\�
of procedures and controls included in these processes and sup-
ports the law 262 Organisational Unit in its assessment of the 
risks and related controls within the Group’s administrative and 
accounting processes.
compliance service is responsible for checking and assessing 
the appropriateness and effectiveness of administrative and 
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accounting processes, with a view to ensuring compliance with 
any and all applicable regulatory provisions governing the per-
formance of any and all the banking and investment services of-
fered by the Banking Group, especially so as to minimise the risk 
of non-conformities.
process Owners (managers of the company’s and Group’s Or-
ganisational Units) are appointed by Top Management and are 
in charge of managing one or more major processes in accord-
ance with law no. 262. They are responsible for ensuring that 
the documentation system put in place by the Group’s dedicat-
ed units is consistent with actual operations. This is achieved 
by promptly communicating changes that have been made 
and implementing corrective actions designed to address any 
shortcomings found.
furthermore, if key activities and/or controls that are the re-
sponsibility of a department other than the process Owner’s are 
LGHQWLĆHG�ZLWKLQ� D� SURFHVV�� D� 6XE�3URFHVV�2ZQHU� LV� DSSRLQWHG�
with the duty and responsibility of ensuring that operations are 
consistent with company procedure. This is achieved by identify-
ing, formalising and continuously updating the portion for which 
he/she is responsible.
The company also developed through a special circular related 
all Group companies a documentation system that ensures that 
DOO�ERDUGV��GHSDUWPHQWV�DQG�HPSOR\HHV�ZLWK�VSHFLĆF�WDVNV�ZLWKLQ�
the internal control and risk management system work together 
to complete their respective duties.
7KH�DFWLYLWLHV��LQIRUPDWLRQ�DQG�GRFXPHQWV�LQFOXGHG�LQ�WKH�ĆQDQ-
cial reporting risk model are managed using computer applica-
tions that are shared with other control units.
7KH�PDQDJHU�LQ�FKDUJH�RI�WKH�ĆQDQFLDO�UHSRUWV�RI�WKH�&RPSDQ\�
reports to the Board of directors on a regular basis as to the ac-
tivities carried out in exercising his/her functions.

10.3   organisational model pursuant to 
Legislative decree no. 231/2001

legislative decree no. 231 of 8 June 2001 introduced the princi-
SOH�WKDW�FRUSRUDWLRQV�PD\�EH�KHOG�OLDEOH�IRU�VSHFLĆFDOO\�OLVWHG�RI-
fences committed or attempted in their interest and/or for their 
EHQHĆW�E\�LQGLYLGXDOV�HQWUXVWHG�ZLWK�FRUSRUDWH�UHSUHVHQWDWLRQ��
administration and management, or individuals subjected to the 
management or oversight of one of the latter.
The above-mentioned decree provides for exemption from this 
form of liability in the case of entities which have adopted and ef-
fectively implemented organisational and management models 
designed to prevent the aforesaid offences.
The adoption of an Organisational and Management Model 
(hereinafter the “Model”) is not an obligation or duty, but a right, 
that the company has decided to exercise in order, not only to 
restructure and formalise, where necessary, a system of preven-
tive checks aimed at preventing conduct entailing administrative 
liability for the company pursuant to the above-mentioned de-
cree, but also to ensure the company’s own integrity, and to boost 
the effectiveness and the transparency of corporate operations.

On 19 June 2006, the Board of directors approved the com-
pany’s Organisational and Management Model, drawn up in 
OLJKW� RI� WKH� &RPSDQ\èV� VSHFLĆF� RSHUDWLQJ� FRQGLWLRQV� DQG� UH-
quirements. The aforesaid Model must be constantly updat-
ed taking due account of changes in the relevant regulatory 
framework. a copy of the Model is available on the website 
ZZZ�EDQFDJHQHUDOL�FRP�$ERXW8V�&RUSRUDWH6WUXFWXUH�%DQFD*HQHUDOL.
apart from meeting all the necessary formal requirements, the 
Model fully achieves, even in substance, the aforesaid main goal 
underlying its adoption. The Model is made up of a structured set 
of principles, rules, provisions and organisational layouts per-
taining to the management and oversight of business operations, 
and is contained in an illustrative document that sets forth the 
general rules that make it impossible for the offences to be com-
mitted without fraudulently violating the model.
in accordance with the provisions of the aforesaid decree, the 
task of supervising compliance with the Model and updating the 
VDPH��PXVW�EH�HQWUXVWHG�WR�DQ� LQGHSHQGHQW�DQG�TXDOLĆHG�ERG\�
set up within the entity, and endowed with autonomous powers 
of initiative and oversight.
The company has therefore set up a panel to act as a supervisory 
%RDUG� �UHSRUWLQJ� WR� WKH�%RDUG�RI�'LUHFWRUV���GHĆQLQJ� WKH� WDVNV�
and functioning thereof. The company has opted to appoint to 
the said supervisory Board, persons who hold positions within 
the company’s organisational structure, that, for technical and/
or organisational reasons, enable them to make meaningful con-
tributions to performing the tasks and attaining the goals of the 
supervisory Board.
accordingly, the Board of directors has decided that the com-
pany’s supervisory Board shall consist of a panel made up of a 
non-executive director, the head of the legal affairs depart-
ment and the head of the internal audit department.

The make-up of the current supervisory Body, the members 
RI�ZKLFK�DUH�VSHFLĆHG� LQ� WKH�WDEOH�EHORZ��ZDV�DSSURYHG�E\�WKH�
Board of directors on 12 september 2012:

naMe and sUrnaMe Office held

Mario francesco anaclerio chairman and non-executive 
director

francesco Barraco internal auditor 

cristina rustignoli head of the legal and compliance 
department

no further assessments have been made regarding whether or 
not the Board of statutory auditors ought to be invested with 
the role of the supervisory Board, given that any determination 
in such respect would have to be compliant with the order that 
the Bank of italy has yet to issue in respect of the internal control 
system of banks (currently in the consultation phase).
in carrying out its tasks, the supervisory Board is to avail of the 
support of other corporate departments, especially the compli-
ance department.
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10.4 independent Auditors

in light of the regulatory framework following the entry into 
force of the italian legislative decree no. 303/2006, the Ordi-
nary shareholders’ Meeting held on 24 april 2007 extended the 
DSSRLQWPHQW�RI�WKH�DXGLWLQJ�ĆUP�5HFRQWD�(UQVW�	�<RXQJ�6�S�$���
appointed with the resolution passed at the shareholders’ Meet-
LQJ�RI����-XO\�������WR�WKH�GDWH�RI�DSSURYDO�RI�WKH�ĆQDQFLDO�VWDWH-
ments for the year ending 31 december 2014. as a consequence 
of this extension, the total number of consecutive years subject 
to auditing is nine, and, therefore, the appointment complies 
with the provisions of article 17, of legislative decree no. 39 of 
27 January 2010.

10.5  Manager in charge of the Company’s 
financial reports

article 154-bis of legislative decree no.58 of 24 february 1998, 
introduced by law no. 262 of 28 december 2005, requires LQWHU�
alia:
a) WKH�0DQDJHU�LQ�FKDUJH�RI�WKH�FRPSDQ\èV�ĆQDQFLDO�UHSRUWV�WR�

issue a written statement attesting that any and all notices 
and information the company discloses on the market in 
UHVSHFW�RI�LWV�DQQXDO�DQG�RU�LQWHULP�ĆQDQFLDO�UHSRUWV�FRUUH-
sponds to the documentary results, books and accounting 
records;

b) WKH�0DQDJHU� LQ� FKDUJH�RI� WKH� FRPSDQ\èV�ĆQDQFLDO� UHSRUWV�
and the delegated administrative Bodies to issue a joint 
ZULWWHQ� VWDWHPHQW� WR� EH� DWWDFKHG� WR� WKH� DQQXDO� ĆQDQFLDO�
VWDWHPHQWV�� WKH� FRQGHQVHG� KDOI�\HDUO\� ĆQDQFLDO� VWDWH-
PHQWV�� DQG�� ZKHUH� DSSOLFDEOH�� WKH� FRQVROLGDWHG� ĆQDQFLDO�
statements, certifying the appropriateness and effective 
implementation of all relevant accounting and adminis-
trative procedures during the accounting period of refer-
ence, as well as warranting that all the related accounting 
documents were prepared in accordance with the interna-
tional accounting principles generally accepted and applied 
within the european Union, and, accordingly faithfully re-
ćHFW�WKH�FRQWHQWV�RI�WKH�&RPSDQ\èV�DFFRXQWLQJ�ERRNV�DQG�
records, with the result that the said accounting documents 
may be deemed to provide a true and fair view of the bal-
DQFH�VKHHW��LQFRPH�VWDWHPHQW�DQG�FDVK�ćRZ�RI�WKH�&RPSD-
ny and the Group, and moreover, attesting, in respect of the 
DQQXDO�ĆQDQFLDO�VWDWHPHQWV�DQG�WKH�FRQVROLGDWHG�ĆQDQFLDO�
statements, that the related directors’ report includes a 
reliable analysis not only of business trends and operat-
ing results, but also of the situation of the issuer and all the 
companies included in the reporting entity, together with 
a description of the main risks and uncertainties to which 
the company and Group are exposed, as well as, in respect 
RI� WKH� DEEUHYLDWHG� KDOI�\HDUO\� ĆQDQFLDO� VWDWHPHQWV�� WKDW�
the related interim directors’ report comprises a reliable 
analysis of the information mentioned in paragraph 4 of ar-
ticle 154-ter of TUf;

c) the Board of directors to oversee the appropriateness of 
the powers and resources made available to the Manager in 
FKDUJH�RI�WKH�FRPSDQ\èV�ĆQDQFLDO�UHSRUWV�DQG�WKH�SURSHU�LP-
plementation of “administrative and accounting procedures”.

pursuant to article 23, paragraph 3 of the articles of association, 
the Board of directors, after consultation with the Board of stat-
utory auditors, shall appoint and dismiss the Manager in charge 
of drawing up the company’s accounting documents, in compli-
ance with article 154-bis of legislative decree no. 58 of 24 feb-
ruary 1998, establishing the powers and resources of the same.

paragraph 4 of the same article provides that the said Manager 
shall be selected from amongst the company executives in pos-
VHVVLRQ�RI�WKH�IROORZLQJ�SURIHVVLRQDO�TXDOLĆFDWLRQV�
ï� suitable professional experience for a suitable length of 

time or, in any event, of no less than three years, in activi-
ties of administration, management or control or profes-
sional activities in the banking, insurance and financial 
sectors; or

ï� VSHFLĆF�NQRZ�KRZ�LQ�WKH�ĆHOG�RI�ĆQDQFLDO�UHSRUWLQJ�DQG�DX-
diting, in respect of listed issuers or their subsidiaries and 
in the management or oversight of related administrative 
SURFHGXUHV��DFTXLUHG�RYHU�DW� OHDVW�ĆYH�\HDUV�RI�H[SHULHQFH�
in positions of responsibility for operating structures within 
the company, the group or other comparable corporations or 
entities in terms of business sector and organisational struc-
ture.

The said Manager must furthermore meet the requirements of 
integrity imposed under regulations governing the assumption 
RI�FRUSRUDWH�RIĆFHV��/RVV�RI�WKH�UHTXLVLWH�RI�LQWHJULW\�GHWHUPLQHV�
IDOO�IURP�RIĆFH�
On 24 January 2007, pursuant to the articles of association, and 
taking into consideration the opinion of the Board of statutory 
auditors, the Board of directors appointed Giancarlo fancel to 
serve, as of 1 february 2007, as Manager in charge of drawing 
up the company’s accounting documents, within the meaning of 
article 154-bis of legislative decree no. 58/1998, after having 
HQVXUHG�WKDW�KH�ZDV�ĆW�DQG�SURSHU�IRU�VXFK�DSSRLQWPHQW�ZLWKLQ�
the meaning of article 23 of the articles of association, and de-
termining the powers and resources to be made available to him 
for the discharge of his assigned duties.
Giancarlo fancel is the vice deputy General Manager in charge 
of coordinating the planning & control, administrative and Or-
ganisation department, Organisation and regulation, coordina-
tion of iT Management development, finance and risk Manage-
PHQW�VHUYLFH�DQG�7UDGH�0DUNHWLQJ�2IĆFH��WDVNHG�ZLWK�HQVXULQJ�
the proper and timely preparation of the company and the bank-
ing group’s accounts, as well as discharging related accounting 
DQG� UHJXODWRU\� IRUPDOLWLHV�� DQG� GUDZLQJ� XS� ĆQDQFLDO� UHSRUWLQJ�
and tax compliance guidelines and policies in line with corporate 
strategies and targets.

following the entry into force of legislative decree no. 195 of 6 
november 2007 which implemented the Transparency directive 
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(2004/109/ec) and amended article 154-bis of legislative de-
cree no. 58/1998, on 20 february 2008, the company’s Board 
of directors revised the powers and responsibilities invested in 
*LDQFDUOR�)DQFHO�DV�0DQDJHU� LQ�FKDUJH�RI�WKH�FRPSDQ\èV�ĆQDQ-
cial reports, in which capacity he is required:
(i) DV�0DQDJHU�LQ�FKDUJH�RI�WKH�FRPSDQ\èV�ĆQDQFLDO�UHSRUWV��

within the meaning of article 154-bis of legislative de-
cree no. 58/1998, to ensure that any and all notices and 
information the company discloses to the market in re-
VSHFW� RI� LWV� DQQXDO� DQG�RU� LQWHULP� ĆQDQFLDO� UHSRUWV�� DUH�
accompanied by a written statement issued by him, and 
attesting that the said notices and information corre-
sponds to the documentary results, books and accounting 
records;

(ii) DV�0DQDJHU� LQ� FKDUJH�RI� WKH� FRPSDQ\èV�ĆQDQFLDO� UHSRUWV��
within the meaning of article 154-bis of legislative decree 
no. 58/1998, to draw up suitable administrative and ac-
counting procedures for the preparation of the annual and 
FRQVROLGDWHG�ĆQDQFLDO�UHSRUWV�DV�ZHOO�DV�DQ\�DQG�DOO�RWKHU�
ĆQDQFLDO�QRWLFHV�

(iii) DV�0DQDJHU�LQ�FKDUJH�RI�WKH�FRPSDQ\èV�ĆQDQFLDO�UHSRUWV��
within the meaning of article 154-bis of legislative de-
FUHH�1R�� ��������� WR� FHUWLI\�� LQ� D� VSHFLĆF� UHSRUW� GUDZQ�
up in accordance with the form established by the ital-
ian stock-market regulator cOnsOB and attached to the 
DQQXDO� ĆQDQFLDO� VWDWHPHQWV�� WKH� FRQGHQVHG� KDOI�\HDUO\�
ĆQDQFLDO�VWDWHPHQWV�DQG�WKH�FRQVROLGDWHG�ĆQDQFLDO�VWDWH-
ments, the appropriateness and proper application of the 
procedures mentioned in the preceding point, during the 
SHULRG� RI� UHIHUHQFH� RI� WKH� ĆQDQFLDO� VWDWHPHQWV� LQ� TXHV-
tion, further attesting that the latter provide a true and 
IDLU�YLHZ�RI�WKH�EDODQFH�VKHHW��SURĆW�DQG�ORVV�DFFRXQW�DQG�
FDVK�ćRZ�RI� WKH� LVVXHU�DQG�DOO� WKH�FRPSDQLHV�PDNLQJ�XS�
the reporting entity;

(iv) to certify that the documents were drawn up in accord-
ance with the international accounting principles applica-
ble within the european community pursuant to regula-
tion (ec) no. 1606/2002 of the european parliament and 
council of 19 July 2002;

(v) to certify that the directors’ report on operations attached 
WR�WKH�DQQXDO�ĆQDQFLDO�VWDWHPHQWV�DQG�WKH�FRQVROLGDWHG�Ć-
nancial statements includes a reliable analysis of the busi-
QHVV�WUHQGV��RSHUDWLQJ�UHVXOW�DQG�ĆQDQFLDO�VLWXDWLRQ�RI�WKH�
issuer and all the companies making up the reporting en-
tity, as well as a description of the main risks and uncertain-
ties to which the latter are exposed;

(vi) to certify that the interim directors’ report on operations 
DWWDFKHG�WR�WKH�FRQGHQVHG�KDOI�\HDUO\�ĆQDQFLDO�VWDWHPHQWV�
includes a reliable analysis of the information mentioned 
in article 154-ter, paragraph 4, of legislative decree 
1R�b��������

(vii) to assume any commitment, including of an economic na-
ture, and undertake whatsoever else that may be neces-
sary for discharging the tasks mentioned in article 154-bis 
of legislative decree no. 58/1998;

(viii) for the purposes of discharging the tasks and/or exercising 
the powers mentioned in article 154-bis of legislative de-
cree no. 58/1998, to avail of the support and collaboration 
of other corporate functions (including the internal audit 
department) should intervention by the latter be deemed 
necessary or even merely useful towards such end.

in order to fully comply with the article in question, in early 
2007, the company launched an initiative known as the farG 
- financial accounting risk Governance project, the manage-
PHQW� RI� ZKLFK� ZDV� HQWUXVWHG� WR� D� SURMHFW�VSHFLĆF� VWUXFWXUH�
charged with centrally coordinating all the related activities 
DQG� VXSSRUWLQJ� SURMHFW�UHODWHG� ZRUNVLWHV� VSHFLĆFDOO\� HVWDE-
lished for such purpose. The previous section “Main features of 
the company’s risk management and internal control systems 
UHODWHG�WR�WKH�ĆQDQFLDO�UHSRUWLQJ�SURFHVVë�SURYLGHV�IXUWKHU�LQ-
formation on farG.

10.6  Coordination amongst parties 
involved in the internal control  
and risk management system

regarding the procedures implemented related to the coordina-
tion of amongst the various persons and parties involved in the in-
ternal control and risk management system, with a view to avoid-
ing overlappings and ensuring comprehensive risk assessment 
and containment, it must be pointed out, LQWHU�DOLD, that:
i) a risk committee has been set up to serve as a panel made 

up of the heads of internal audit, compliance and risk 
Management;

ii) joint meetings are to be held with the Board of statutory 
auditors and the heads of control functions, especially at 
the time of drawing up the timetable of activities; 

iii) D�VSHFLĆF�FLUFXODU�KDV�EHHQ�LVVXHG�ZLWK�UHJDUG�WR�WKH�FRRUGL-
nation of the activities undertaken by internal audit, com-
pliance and risk Management, with a view to ensuring that 
all related tasks are effectively planned, without, however, 
infringing on the independence of each of the aforesaid cor-
porate functions; 

iv) the various control functions share a network folder spe-
FLĆFDOO\�FUHDWHG�WR�IDFLOLWDWH�FRRUGLQDWLRQ�

v) the Boards of statutory auditors of the Group companies 
hold periodic joint meetings; 

vi) the Board of statutory auditors attends the meetings of 
the audit and risk committee, and the chairman of the 
Board of statutory auditors attends the meetings of the 
remuneration and nomination committee;

vii) the Board of statutory auditors periodically attends the 
meetings of the supervisory Board;

viii) LQ�WKH�FDVH�RI�FHUWDLQ�VSHFLĆF�SURMHFWV��WKH�UHODWHG�DQDO\VHV�
are conducted jointly by the various control functions. 

information on other parties involved in the internal control and 
risk management system, is provided in chapter 10 – internal 
control and risk Management system.
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11.  diRECtoRs’ intEREsts And RELAtEd PARty 
tRAnsACtions

in compliance with the provisions set forth in article 2391-bis of 
the italian civil code and article 4 of the regulation on related 
party Transactions (approved pursuant to cOnsOB resolution 
no. 17221 of 12 March 2010, as further amended and extend-
ed by cOnsOB resolution no. 17389 of 23 June 2010), Banca 
Generali’s Board of directors - after hearing the opinion of the 
internal audit and risk committee set up within the Board of 
directors and made up of independent directors - approved 
procedures aimed at ensuring the transparency as well as the 
procedural and substantive correctness of related party transac-
tions (the “related party Transaction procedure” or merely the 
“procedure”).
following the adoption by the Bank of italy, on 12 december 
������RI�WKH�3URYLVLRQV�RQ�ULVN�DFWLYLWLHV�DQG�FRQćLFWV�RI�LQWHUHVW�
of banks and banking groups with connected parties, on 21 June 
2012 the Board of directors of Banca Generali, in view of the 
contiguity of the matters, supplemented the above procedure, 
also in compliance with the requirements laid down by article 
9 of the corporate Governance code for listed companies, by 
including the provisions on connected parties within the same 
procedure and passing resolution on a new version of the “re-
lated party and connected party Transaction procedure”.
The new related party and connected party Transaction pro-
cedure, in force as from 31 december 2012, is intended to im-
plement cOnsOB and Bank of italy regulations, by adopting, at 
group level, rules on transactions with related parties and con-
nected parties governing the related investigation activities and 
approval, reporting and disclosure powers.

The main changes introduced by the Bank of italy provisions, as 
UHćHFWHG�LQ�WKH�5HODWHG�3DUW\�DQG�&RQQHFWHG�3DUW\�7UDQVDFWLRQ�
procedure, consist of:
ï� the expanded scope of the parties involved, i.e. connected 

parties (related parties and associated entities) and the 
FKDQJH� LQ�WKH�FKDUDFWHULVWLFV�RI�VRPH�RI� WKH� LGHQWLĆHG�SDU-
ties with respect to the cOnsOB regulation;

ï� the introduction of prudential limits in respect of the capital 
for regulatory purposes and the assumption of risks with 
connected parties. The limits vary according to the differ-
ent types of connected parties, in proportion with the level 
of involvement in the relationship and the potential impact 
of the resulting risks on sound and prudent management. in 
OLJKW�RI�WKH�JUHDWHU�ULVNV�DVVRFLDWHG�ZLWK�FRQćLFWV�RI�LQWHUHVW�
in bank-industry relations, more stringent limits are envis-
aged for risk activities carried out with entities qualifying as 
QRQ�ĆQDQFLDO�UHODWHG�SDUWLHV�

ï� WKH� LQWURGXFWLRQ� RI� VSHFLĆF� JXLGHOLQHV� UHODWLQJ� WR� RUJDQL-
sational arrangements and internal controls intended to 
identify corporate bodies’ responsibilities and corporate 
IXQFWLRQV�WDVNV�ZLWK�UHVSHFW�WR�WKH�REMHFWLYHV�RI�FRQćLFWV�RI�
interest prevention and management, as well as the obliga-

tions for identifying the connected parties and monitoring 
exposures over time.

furthermore, any and all related party Transactions falling with-
in the scope of article 136 of TUB, shall be subject to the regula-
tory framework incorporated within the said law.
This procedure also envisages that authorisation must be ob-
tained from the company in any event for any and all highly 
6LJQLĆFDQW�5HODWHG�3DUW\�7UDQVDFWLRQV� WR�EH�HIIHFWHG�E\� ,WDOLDQ�
or foreign subsidiaries within the meaning of article 2359 of the 
italian civil code, as well as any and all transactions falling within 
the scope of article 136 of TUB.

To ensure full and proper disclosure of any and all related party 
and connected party Transactions effected by the company, the 
procedure also requires:
(i) the company’s Board of directors to include an account of 

all related party and connected party transactions conclud-
HG�GXULQJ�DQ\�ĆQDQFLDO�\HDU��LQFOXGLQJ�WKURXJK�6XEVLGLDULHV��
in the directors’ report mentioned in article 2428 of the 
italian civil code;

(ii) WKH�&KLHI�([HFXWLYH�2IĆFHU�VKDOO�UHSRUW�WR�WKH�%RDUG�RI�'LUHF-
tors as well as the Board of auditors in respect of the conclu-
VLRQ�RI�DQ\�DQG�DOO�0RGHUDWHO\�6LJQLĆFDQW�5HODWHG�3DUW\�DQG�
connected party Transactions, at least on a quarterly basis;

(iii) the chairman of the Board of directors shall ensure that 
DGHTXDWH�LQIRUPDWLRQ�RQ�DOO�0RGHUDWHO\�6LJQLĆFDQW�5HODWHG�
party Transactions pertaining to the Board of directors and 
DOO�+LJKO\�6LJQLĆFDQW�5HODWHG�3DUW\�7UDQVDFWLRQV�ZLWKRXW�H[-
ception, is made available not only to all directors in compli-
ance with article 2381 of the italian civil code, but also to 
the Board of statutory auditors;

(iv) the Board of statutory auditors shall monitor compliance 
with the provisions of the above-mentioned procedure and 
shall submit a report in such regard to the shareholders’ 
Meeting pursuant to article 2429, paragraph 2, of the italian 
civil code.

Moreover, since Banca Generali belongs to the Generali Group, 
any and all transactions effected with related parties of the 
SDUHQW� FRPSDQ\�$VVLFXUD]LRQL�*HQHUDOL�PXVW� EH� LGHQWLĆHG� DQG�
managed in accordance with the provisions of the procedures 
adopted by assicurazioni Generali in such regard, with the result 
that in certain cases, the said transactions may be subject to prior 
approval by the parent company.
The procedure for related party Transactions can be viewed on the 
corporate website (www.bancagenerali.com), section “&RUSRUDWH�
*RYHUQDQFH -�&RUSRUDWH�*RYHUQDQFH�6\VWHP - &RPSDQ\�5HJXODWLRQV”.

Moreover, the prudential supervisory provisions concerning 
Banks, and, in particular, Bank of italy circular no. 263/2006, as 
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amended by the 9th update of 12 december 2011, introduced 
new industry-wide regulations governing risk-taking and con-
ćLFWV�RI�LQWHUHVW�LQ�UHVSHFW�RI�&RQQHFWHG�3DUWLHV��7LWOH�9��&KDSWHU�
5, of the said circular). 

The provisions in question are aimed at containing the risk that 
the closeness of certain persons to the bank’s decision-making 
centres could compromise the objectivity and impartiality of de-
cisions pertaining to the approval of loans and other transactions 
involving the said persons, and potentially give rise to distortions 
in the resource-allocation process, expose the bank to risks that 
are not adequately measured or contained, and/or result in harm 
and losses to depositors and shareholders. in pursuit of this ob-
jective, the aforesaid regulatory provisions include within the 
VFRSH�RI�WKH�WHUP�ê5HODWHG�3DUWLHVë��ĆUVW�DQG�IRUHPRVW��WKH�FRP-
pany top management, main shareholders and other persons in 
D�SRVLWLRQ� WR� LQćXHQFH�EDQN�PDQDJHPHQW�� LQ� OLJKW�RI� WKHLU� VHQ-
iority or authority, or otherwise, the delegated powers vested in 
them, whether to be exercised individually or jointly with others. 
7KH�UHJXODWRU\�SURYLVLRQV�VSHFLI\�WKDW�FRQćLFWV�RI�LQWHUHVW�PLJKW�
emerge even in course of business and other dealings with sub-
sidiaries or entities over which the bank exercises considerable 
LQćXHQFH��RU�LQ�UHVSHFW�RI�ZKLFK�WKH�EDQN�LV�VLJQLĆFDQWO\�H[SRVHG�
pursuant to loans, and/or as a result of participating interests 
held in the same.

Under the aforesaid provisions, any related party and any and 
DOO�SHUVRQV�WKHUHWR�FRQQHFWHG�IDOO�ZLWKLQ�WKH�VFRSH�RI� WKH�GHĆ-
nition of the term “connected parties”, all of which are subject 
to quantitative restrictions and procedural rules imposed under 
the said regulatory framework. The quantitative restrictions 
consist in the imposition of prudential limits on the amount of 
risk a bank or banking group may assume in respect of the said 
parties, it being understood that the related ceilings are differ-
entiated on the basis of the type of related party in question, 
with a view to ensuring proportionality with the closeness of the 
ties and the repercussions of associated risks in terms of sound 
and prudent business management. in light of the greater risks 
DVVRFLDWHG�ZLWK�FRQćLFWV�RI� LQWHUHVW� LQ�EDQN�LQGXVWU\� UHODWLRQV��
more stringent limits are envisaged for risk activities carried 
RXW�ZLWK�UHODWHG�SDUWLHV�TXDOLI\LQJ�DV�QRQ�ĆQDQFLDO�HQWLWLHV��7KH�
regulatory framework is completed by supplementing pruden-
WLDO�UHVWULFWLRQV�ZLWK�SURFHGXUDO�UHTXLUHPHQWV�HQWDLOLQJ�VSHFLĆF�
decision-making steps designed to ensure the proper allocation 
of resources and adequately protect third parties against un-
GXH� KDUP� DQG� ORVVHV��0RUHRYHU�� VSHFLĆF� JXLGHOLQHV� UHODWLQJ� WR�
organisational arrangements and internal controls enable the 
LGHQWLĆFDWLRQ� RI� FRUSRUDWH� ERGLHVè� UHVSRQVLELOLWLHV� DQG� FRUSR-
UDWH�IXQFWLRQV�WDVNV�ZLWK�UHVSHFW�WR�WKH�REMHFWLYHV�RI�FRQćLFWV�RI�
interest prevention and management, as well as the obligations 
for identifying the connected parties and monitoring exposures 
over time.

7RZDUGV� WKLV� HQG�� HDFK�EDQN� LV�� ĆUVW� DQG� IRUHPRVW�� UHTXLUHG� WR�
clearly identify the procedures applicable to transactions with 
connected parties.

furthermore, again in order to ensure compliance with the afore-
said regulatory framework, all banks (and the parent companies 
of banking groups) are bound to approve internal policies regu-
ODWLQJ�WKH�FKHFNV�WR�EH�FDUULHG�RXW�RQ�ULVN�WDNLQJ�DQG�FRQćLFWV�RI�
interest in respect of connected parties.

in compliance with the above-mentioned requirement, on 18 
december 2012, Banca Generali’s Board of directors, approved 
VSHFLĆF�ê,QWHUQDO�3ROLFLHV�*RYHUQLQJ�&RQWUROV�RI�5LVN�$VVHWV�DQG�
&RQćLFWV�RI�,QWHUHVW�LQ�5HODWLRQ�WR�&RQQHFWHG�3DUWLHVë�

The said “policies”, LQWHU�DOLD:
(i) require risk-appetite levels to be maintained in line with the 

VWUDWHJLF�SURĆOH�DQG�RUJDQLVDWLRQDO� IHDWXUHV�RI� WKH�EDQN�RU�
banking group, it being understood that the appetite for 
ULVN� LV�DOVR�GHĆQHG� LQ� WHUPV�RI� WKH�PD[LPXP�ULVN�H[SRVXUH�
towards connected parties, that may be considered accept-
able in light of regulatory capital requirements, taking due 
account of the cumulative risk assumed in respect of the sum 
total of connected parties;

(ii) without prejudice to Banca Generali’s existing rules and reg-
XODWLRQV�ZLWK�UHJDUG�WR�FRQćLFWV�RI�LQWHUHVWV��VHWV�IRUWK�VSH-
FLĆF�SURYLVLRQV�JRYHUQLQJ�EXVLQHVV�GHDOLQJV�ZLWK�FRQQHFWHG�
parties, and the sectors of operations and types of economic 
relationships involved, which whilst not necessarily entailing 
ULVN�WDNLQJ��FRXOG�JLYH�ULVH�WR�FRQćLFWV�RI�LQWHUHVW�

(iii) regulate organisational processes designed to identify and 
individually list all connected parties, duly recording and 
quantifying any and all transactions effected with the same, 
at all stages of the relationship;

(iv) require the implementation of checks and monitoring pro-
cedures designed to ensure that risks are properly assessed 
and managed throughout the course of dealings with con-
nected parties, and that internal policies are appropriately 
designed and effectively enforced..

Obligations of Company officers  
and executives pursuant to Legislative 
Decree No. 136 of TUB
:LWK�UHJDUG�WR�WKH�REOLJDWLRQV�ELQGLQJ�RQ�FRPSDQ\�RIĆFHUV�DQG�
executives of banks, it must be borne in mind that pursuant to 
article 136 of TUB, as last amended with legislative decree no. 
179/2012, the said persons are barred from assuming obliga-
tions and/or effecting trading transactions of any nature or kind 
whatsoever, with the bank. This prohibition may only be over-
come with the favourable resolution of the management body, 
and with the unanimous vote of all the members of the control 
body, without prejudice to the obligations set forth by the italian 
civil code regarding the directors’ interests and related party 
transactions.

in order to constantly monitor situations that could give rise to 
SRWHQWLDO�FRQćLFWV�RI�LQWHUHVW��%DQFD�*HQHUDOL�KDV�DGRSWHG�WKH�
VSHFLĆF�PHDVXUHV�DQG�SUHFDXWLRQV�OLVWHG�EHORZ���L��DW�WKH�WLPH�
RI� WKHLU�DSSRLQWPHQW�� DOO� FRPSDQ\�RIĆFHUV�DQG�H[HFXWLYHV�DUH�
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directly and personally made aware of the contents of the regu-
lations in question, through a summary brochure of the obliga-
tions arising under the current regulatory framework as well 
DV�D� ê3HUVRQDO�'DWD�6KHHWë� WR�EH�ĆOOHG� LQ�E\�FRPSDQ\�RIĆFHUV�
and executives, specifying the positions they hold and the rela-
tionships relevant for the intents and purposes of article 136 
RI�78%���LL��FXVWRP�GHVLJQHG�SXUSRVH�VSHFLĆF�VRIWZDUH�LV�XVHG�
to record all the information contained in the personal data 
sheet, as most recently updated; (iii) regulatory compliance is 
PRQLWRUHG���ZLWK�D�YLHZ�WR�SUHYHQWLQJ�FRQćLFWV�RI�LQWHUHVW��E\�
subjecting transactions effected by persons vested with pow-
ers of business administration, management or control, using 
the monies, assets or guarantees of the Bank or group compa-
QLHV��WR�VSHFLĆF�DVVHVVPHQW�E\�WKH�%DQNèV�JRYHUQLQJ�DQG�FRQWURO�
ERGLHV����WKURXJK�VSHFLĆF�FRPSXWHUVHG�SURFHVVHV�WKDW�SUHYHQW�
the transactions in questions from being completed unless all 
related regulatory procedures and formalities are strictly com-
plied with.

Moreover, bearing in mind that on 21 June 2012, in compliance 
with the requirements imposed under the cOnsOB regulation 
no. 17221 of 12 March 2010 and the Bank of italy provisions of 
12 december 2011, Banca Generali s.p.a.’s Board of directors 
approved the “procedure for Transactions with related parties 
and connected parties”, within the framework of an internal pro-
ject aimed at designing and implementing, both from an iT and an 
organisational standpoint, a multi-regulatory process for manag-
ing the type of transaction in question, Banca Generali, in close 
FROODERUDWLRQ�ZLWK�WKH�FRQVXOWLQJ�ĆUP�(UQVW	<RXQJ��GHYHORSHG�
the application software easy regulation that enables: (i) the 
LGHQWLĆFDWLRQ�DQG�OLVWLQJ�RI�5HOHYDQW�3HUVRQV��ZKLOVW�DOVR�DOORZ-
ing data pertaining to the same, to be managed and processed; 

�LL�� WKH� LGHQWLĆFDWLRQ� RI� WKRVH� RI� %DQNèV� WUDQVDFWLRQV� WKDW� IDOO�
within the scope of the various regulations; (iii) the registration 
DQG�PRQLWRULQJ�RI�WKH�VDLG�WUDQVDFWLRQV���LY��WKH�LGHQWLĆFDWLRQ�RI�
WUDQVDFWLRQV�VXEMHFW�WR�VSHFLĆF�SURFHGXUDO�UHTXLUHPHQWV��ZKLOVW�
supporting the computerised management and processing of 
WUDQVDFWLRQV�WKDW�H[FHHG�VLJQLĆFDQFH�WKUHVKROGV���Y��WKH�SURGXF-
tion of personalised reports.

Bearing in mind, moreover, that one of the main novelties intro-
duced through the Bank of italy Order consists in the require-
ment for banks and banking groups to computerise the manage-
ment of connected party Transactions, it must be pointed out 
that the process model selected by Banca Generali and support-
ed by easy regulation is designed to ensure the streamlined, in-
tegrated and multi-regulatory management of transactions with 
related parties, connected parties and company executives.

lastly, in compliance with the provisions set forth in the “proce-
dure for Transactions with related parties and connected par-
ties” approved by the Board of directors on 21 June 2012, the 
%DQNèV�VSHFLĆF�XQLW��PDGH�RI�RQH�RU�PRUH�PHPEHUV�RI�WKH�&RUSR-
rate secretariat, has been entrusted with following main tasks: (i) 
updating the list of the persons and parties involved, after having 
LGHQWLĆHG�WKH� ODWWHU�� �LL��PDQDJLQJ�GHFLVLRQ�PDNLQJ�SURFHGXUHV��
LQIRUPDWLRQ�ćRZV�UHJDUGLQJ�WKH�WUDQVDFWLRQV��DQG�UHODWLRQV�ZLWK�
the audit and risk committee and the Board of directors; (iii) 
managing internal and external transparency obligations with 
VXSHUYLVRU\�ERGLHV���LY��GUDZLQJ�XS�WKH�UHSRUWV�WR�EH�ĆOHG�XQGHU�
the aforesaid cOnsOB and Bank of italy regulations; (v) coordi-
nating activities with relevant corporate functions of the parent 
company and subsidiaries.
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12.  APPointMEnt oF tHE BoARd oF stAtutoRy AuditoRs

The Board of statutory auditors consists of three regular and 
two alternate auditors, whose functions, duties and terms of of-
ĆFH�DUH�GHĆQHG�E\�WKH�ODZ�
pursuant to article 20 of the articles of association, regular and 
alternate auditors must possess the requisites required by law 
and are eligible for reappointment. Those whose situations are 
incompatible pursuant to law and persons who serve as company 
GLUHFWRUV�RU�RIĆFHUV� LQ�RWKHU�FRPSDQLHV�EH\RQG�WKH�WKUHVKROGV�
established under applicable regulations, may not be appointed 
to the Board of statutory auditors, and if so appointed, will fall 
IURP�RIĆFH�
auditors are appointed on the basis of lists of candidates, in ac-
cordance with the procedures set forth below.
Those shareholders who, alone or in conjunction with other 
shareholders represent the percentage of share capital envis-
aged for the company to submit lists of candidates for appoint-
ment of the Board of directors, are entitled to submit a list. cur-
rently, the percentage is 1.00%. each shareholder (as well as (i) 
shareholders belonging to the same group, the latter being de-
ĆQHG�WR�LQFOXGH�WKH�SDUW\��ZKLFK�QHHG�QRW�QHFHVVDULO\�EH�D�FRU-
poration, exercising control within the meaning of article 2359 
of the italian civil code, and each subsidiary controlled by, or 
under the common control of the said party or (ii) shareholders 
who have entered into the same shareholders’ agreement within 
the meaning of article 122 of legislative decree no. 58 of 24 
february 1998 as further amended, or (iii) shareholders who are 
otherwise associated with each other by virtue of associative re-
lationships contemplated under the applicable statutory and/or 
regulatory framework) may contribute to the submission of only 
one list. in the event of breach, account will not be taken of the 
relative backing given to any of the lists.
The lists are made up of two sections: one for the appointment 
of the regular auditors and the other for the appointment of 
the alternate auditors. The lists contain a number of candidates 
no higher than the number of members to be elected, listed by 
progressive number. each candidate may appear on only one list, 
upon penalty of ineligibility. Together with each list and within 
WKH�WHUP�HVWDEOLVKHG�IRU�WKH�ĆOLQJ�RI�OLVWV��WKH�VKDUHKROGHUV�VXE-
PLWWLQJ�WKH�OLVWV�PXVW�DOVR�ĆOH�WKH�IROORZLQJ�GRFXPHQWDWLRQ�DW�WKH�
UHJLVWHUHG�RIĆFH���L��LQIRUPDWLRQ�SHUWDLQLQJ�WR�WKH�LGHQWLW\�RI�WKH�
shareholders submitting the lists, with an indication of the per-
centage of share capital they jointly hold; (ii) exhaustive informa-
tion on the personal and professional features of the candidates 
included in the list; (iii) a declaration by shareholders other than 
those who, even jointly, hold a controlling interest or relative 
majority stake, attesting the absence of associative relationships 
with the latter; (iv) the declarations in which each candidate ac-
FHSWV�QRPLQDWLRQ�DQG�DOVR�FHUWLĆHV��XQGHU�KLV�RZQ�UHVSRQVLELOLW\��
the inexistence of causes of incompatibility and of ineligibility, as 
well as possession of the requisites of integrity and professional-
LVP�ZKLFK�SUHYDLOLQJ�ODZV�UHTXLUH�IRU�WKH�RIĆFH�RI�$XGLWRU�RI�WKH�
&RPSDQ\��:LWKLQ� WKH� WHUP� VSHFLĆHG� IRU� WKH� SXEOLFDWLRQ� RI� WKH�
lists by the company and in order to prove their entitlement to 

VXEPLW� OLVWV�� VKDUHKROGHUV� VKDOO� ĆOH� WKH� GRFXPHQWDWLRQ�SURYLQJ�
legal ownership of their shareholdings, in accordance with ap-
SOLFDEOH�ODZV�DQG�UHJXODWLRQV��DW�WKH�&RPSDQ\èV�UHJLVWHUHG�RIĆFH�
7KH�OLVWV��VLJQHG�E\�WKH�VXEPLWWLQJ�VKDUHKROGHUV��VKDOO�EH�ĆOHG�DW�
WKH�&RPSDQ\èV�UHJLVWHUHG�RIĆFH�QR� ODWHU�WKDQ�WZHQW\�ĆYH�GD\V�
SULRU�WR�WKH�GDWH�VHW� IRU�WKH�6KDUHKROGHUVè�0HHWLQJ� LQ�ĆUVW�FDOO��
furthermore, the list will be available at the company’s regis-
WHUHG�RIĆFH��RQ�WKH�FRUSRUDWH�ZHEVLWH�DQG� LQ�DQ\�DQG�DOO� IRUPV�
required by applicable laws and regulations, no later than twen-
ty-one days prior to the date set for the shareholders’ Meeting in 
ĆUVW�FDOO��,Q�WKH�FDVH�ZKHUH��E\�WKH�DIRUHVDLG�GHDGOLQH��VXEPLVVLRQ�
has been made of only one list or only of lists submitted by share-
holders associated amongst themselves, the relevant statutory 
and regulatory provisions shall apply.
each shareholder (as well as (i) shareholders belonging to the 
VDPH�JURXS��WKH�ODWWHU�EHLQJ�GHĆQHG�WR�LQFOXGH�WKH�SDUW\��ZKLFK�
need not necessarily be a corporation, exercising control within 
the meaning of article 2359 of the italian civil code, and each 
subsidiary controlled by, or under the common control of the said 
party or (ii) shareholders who have entered into the same share-
holders’ agreement within the meaning of article 122 of legisla-
tive decree no. 58 of 24 february 1998 as further amended, or 
(iii) shareholders who are otherwise associated with each other 
by virtue of associative relationships contemplated under the 
applicable statutory and/or regulatory framework) shall be enti-
tled to vote for only one list.
7KH�ĆUVW�WZR�FDQGLGDWHV�RQ�WKH�OLVW�REWDLQLQJ�WKH�KLJKHVW�QXP-
EHU� RI� YRWHV� DQG� WKH� ĆUVW� FDQGLGDWH� RQ� WKH� OLVW� REWDLQLQJ� WKH�
highest number of votes from amongst the lists submitted and 
voted by shareholders who are not associated, not even indi-
rectly, with the shareholders who submitted and voted for the 
list obtaining the highest number of votes shall be deemed 
HOHFWHG�UHJXODU�$XGLWRUV��WKH�ĆUVW�FDQGLGDWH�RQ�WKH�OLVW�REWDLQ-
LQJ�WKH�KLJKHVW�QXPEHU�RI�YRWHV�DQG�WKH�ĆUVW�FDQGLGDWH�RQ�WKH�
list obtaining the highest number of votes and submitted and 
voted by shareholders who are not associated, not even indi-
rectly, with the shareholders who submitted and voted for the 
list obtaining the highest number of votes shall be deemed 
elected alternate auditors.
in the case where only one list is submitted, the entire Board of 
statutory auditors is appointed from the said list.
should no list be submitted, the shareholders’ Meeting shall ap-
point the Board of statutory auditors and the chairman thereof 
by majority of the votes cast, in accordance with law.
in the event of votes being equal between two or more lists the 
younger candidates will be elected until all the posts to be as-
VLJQHG�KDYH�EHHQ�ĆOOHG�
7KH�ĆUVW�FDQGLGDWH�RQ� WKH� OLVW�REWDLQLQJ� WKH�KLJKHVW�QXPEHU�RI�
votes, from amongst those lists submitted and voted by share-
holders who are not associated, not even indirectly, with the 
shareholders who submitted and voted for the list obtaining the 
highest number of votes on the overall shall be elected chairman 
of the Board of statutory auditors. in the event of submission 
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RI�D�VLQJOH�OLVW��WKH�ĆUVW�FDQGLGDWH�VSHFLĆHG�WKHUHLQ�ZLOO�WDNH�WKH�
chairmanship.
in the case of the death, resignation or forfeiture of an acting 
$XGLWRU��WKH�ĆUVW�DOWHUQDWH�$XGLWRU�EHORQJLQJ�WR�WKH�VDPH�OLVW�DV�
the replaced auditor will succeed him/her. such alternate will 
succeed him/her for a period conterminous with the term of the 
RWKHU�DFWLQJ�$XGLWRUV�LQ�RIĆFH�DW�WKH�WLPH�RI�KLV�KHU�DSSRLQWPHQW�
as an auditor. should the outgoing auditor be the chairman of 
the Board of auditors, his/her replacement on such Board shall 
also assume the chairmanship of the Board of auditors. in the 
case where it is not possible to proceed as indicated above, the 
term of the entire Board of statutory auditors shall be deemed 
to have expired in full with immediate effect, and accordingly, a 
shareholders’ Meeting must be called to pass resolutions on the 
appointment of a new Board of statutory auditors pursuant to 
the aforementioned voting list system.

The members of the Board of statutory auditors must be select-
ed from amongst persons who have acquired, on the overall, at 
least three years’ experience in:
a) professional activities or permanent university teaching in 

OHJDO�� HFRQRPLF�� ĆQDQFLDO� DQG� WHFKQLFDO�VFLHQWLĆF� VXEMHFWV�
strictly pertinent to the company’s business activities;

b) senior management functions in public entities or public 
administration operating in sectors strictly pertinent to the 
company’s activity.

in such regard, article 20 of the articles of association provides 
WKDW���L��ĆHOGV�DQG�VHFWRUV�FORVHO\�UHODWHG�WR�WKH�&RPSDQ\èV�EXVL-
ness activities shall include all those mentioned in point (a) above 
pertaining to banking, and economic sectors closely related 
thereto; (ii) economic sectors closely related to banking shall 
LQFOXGH�WKH�FUHGLW��SDUDEDQNLQJ��ĆQDQFLDO�DQG�LQVXUDQFH�VHFWRUV�
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13.  CoMPosition And FunCtioninG oF tHE BoARd 
oF stAtutoRy AuditoRs (pursuant to article 123-bis, 
paragraph 2, letter d) of tuF)

The Banca Generali’s Board of statutory auditors currently in 
RIĆFH�ZDV�DSSRLQWHG�E\�WKH�*HQHUDO�6KDUHKROGHUVè�0HHWLQJ�RQ�
24 april 2012.
The table provided in attachment 3 lists the members of the 
Board of statutory auditors as of 31 december 2012, other in-
formation about them and Board meeting attendance.
The shareholders’ Meeting of 24 april 2012 unanimously elect-
ed the members of the Board of statutory auditors from the only 
list presented by controlling shareholder assicurazioni Gener-
ali s.p.a. The list contained the nominees that were elected, as 
follows: acting auditors (Giuseppe alessio vernì, alessandro 
Gambi and angelo venchiarutti) and alternate auditors (luca 
camerini and anna Bruno).

On the occasion of the appointment of new corporate boards, 
the issuer shall ensure full compliance with the provisions re-
garding gender equality in respect of corporate governing and 
control bodies, set forth in law no. 120 of 12 July 2011, which 
applies to all new governing and control bodies appointed fol-
lowing 12 august 2012.

$�VXPPDU\�SURĆOH�RI�WKH�PHPEHUV�RI�WKH�%RDUG�RI�6WDWXWRU\�$X-
ditors is provided below.

Giuseppe Alessio Vernì. Born in Trieste on 5 October 1964, he 
graduated in economics from the University of Trieste in 1989. 
+H� LV� UHJLVWHUHG�ZLWK� WKH� UROOV� RI�&HUWLĆHG�3XEOLF�$FFRXQWDQWV�
DQG�&RPPHUFLDO�([SHUWV�RI�7ULHVWH��DV�ZHOO�DV�WKH�OLVW�RI�&HUWLĆHG�
auditors, the rolls of the Technical consultants to the civil court 
of Trieste. within the framework of his professional activities, he 
KDV�DFTXLUHG�H[SHULHQFH�LQ�WKH�ĆHOG�RI�DFFRXQWLQJ��EXVLQHVV�DG-
PLQLVWUDWLRQ��ĆQDQFH��WD[DWLRQ�DQG�WD[�OLWLJDWLRQ��DQG�DV�D�YDOXHU�
of corporations and extraordinary corporate transactions. since 
������KH�DFWV�DV�DQ�2IĆFLDO�5HFHLYHU�ZLWK�WKH�&LYLO�&RXUW�RI�7UL-
este. Member of the Board of Governors of the Order of certi-
ĆHG�$FFRXQWLQJ�&RQVXOWDQWV�DQG�([SHUW�$FFRXQWDQWV�RI�7ULHVWH��
he is currently the chairman of the Boards of statutory auditors 
RI�%DQFD�*HQHUDOL�DQG�*HQHUĆG�6�S�$��DQG�LV�DOVR�D�6WDWXWRU\�$X-
ditor of assicurazioni Generali and other listed companies.

Alessandro Gambi. Born in ferrara on 17 May 1965, he graduated 
in economics from the University of the same city in 1989, he is reg-
LVWHUHG�ZLWK�WKH�5ROO�RI�&HUWLĆHG�3XEOLF�$FFRXQWDQWV�DQG�&RPPHU-
FLDO�([SHUWV�RI�7ULHVWH��LQ�WKH�OLVW�RI�&HUWLĆHG�$XGLWRUV�VLQFH������DQG�
with the rolls of the Technical consultants and experts since 1999.
+H�SURYLGHV�VSHFLDOLVW�FRQVXOWDQF\�VHUYLFHV�LQ�WKH�ĆHOGV�RI�FRUSR-
rate accounting, taxation and company law, and is often appoint-
ed to valuate corporations ahead of extraordinary transactions.
he serves as standing auditor with various Generali Group com-

panies.
he does not serve as an acting or alternate member on the Board 
of statutory auditors of any other listed company.

Angelo Venchiarutti� Born in rome on 20 september 1956, 
he graduated in law from the University of Trieste in 1981. he 
earned a doctorate in civil law in May 1983, was appointed as-
sociate professor of comparative private law in 1999 and sub-
sequently tenured professor of private law. he currently holds 
various positions within the University of Trieste where he has 
conducted a large number of university and other courses. he 
is also involved in research, and has published a large number of 
papers on civil law, comparative private law and commercial and 
insurance law. he does not serve as an acting or alternate mem-
ber on the Board of statutory auditors of any other listed com-
pany. within the Banking Group, he also serves as the chairman 
of the Board of auditors of BG fiduciaria siM s.p.a.

Luca Camerini. Born in Trieste on 8 October 1963, he graduated 
in economics from the University of Trieste in 1988. he is regis-
WHUHG�ZLWK�WKH�UROOV�RI�&HUWLĆHG�3XEOLF�$FFRXQWDQWV�RI�7ULHVWH�DV�
ZHOO�DV�WKH�OLVW�RI�&HUWLĆHG�$XGLWRUV��+H�KDV�KDG�KLV�RZQ�SUDFWLFH�
since 2008. within the Banking Group, he is a sitting member 
of the Boards of auditors of BG fiduciaria siM s.p.a. and other 
Generali Group companies.

Anna Bruno. Born in Trieste on 16 October 1967, anna Bruno 
obtained her diploma in accounting and Business and is regis-
WHUHG�ZLWK�WKH�5ROO�RI�&HUWLĆHG�$FFRXQWDQWV�DQG�([SHUW�$XGLWRUV�
RI�7ULHVWH�DQG�WKH�,QVWLWXWH�RI�&HUWLĆHG�$XGLWRUV��6KH�VHUYHV�DV�
an acting and alternate auditor at various Generali Group com-
panies.

The Board of statutory auditors met 21 times in 2012. The av-
erage attendance of auditors at Board of directors’ meetings in 
2012 was 100%. a total of 22 meetings are planned for 2013. To 
date, three meetings have been held since the beginning of the 
year.
Under the new Bank of italy provisions, the company body 
vested with control functions is required to periodically verify 
its own adequacy in terms of powers, functioning and composi-
tion, taking into account the scale, complexity and activities of 
the Bank. The provisions in question also require the members of 
the company body vested with control functions to meet a level 
of professionalism in line with the size and operational complex-
LW\�RI� WKH�%DQN��DQG� WR�GHYRWH�VXIĆFLHQW� WLPH�DQG�UHVRXUFHV� WR�
discharging their duties, whilst also establishing that on the oc-
FDVLRQ�RI�WKH�DSSRLQWPHQW�RI�FRPSDQ\�RIĆFHUV�DQG�SHULRGLFDOO\�
RYHU�WLPH��WKH�QXPEHU�RI�VLPLODU�SRVLWLRQV�KHOG�PXVW�EH�YHULĆHG�
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and evaluated, with special attention to those requiring greater 
involvement in the current business of the company. in light of 
the above, article 20 of the articles of association, establishes, 
by way of reference to applicable regulations, both, the maxi-
mum number of other appointments a member of Banca Gener-
ali’s Board of auditors may simultaneously hold, and the require-
ments of professionalism to be met by the members of the said 
board.
in addition to meeting the requirements of personal integrity and 
LQGHSHQGHQFH�DQG�QRW�ODERXULQJ�XQGHU�DQ\�RI�WKH�FDXVHV�RI�XQĆW-
QHVV�RU�GLVTXDOLĆFDWLRQ�FRQWHPSODWHG�XQGHU�VSHFLDO�UHJXODWLRQV�
and the corporate Governance code for listed Banks, members 
of the Board of auditors must also satisfy the requirements of 
professionalism set forth below, under penalty of forfeiting their 
appointments: at least one standing auditor and one alternate 
auditor (and in any event, the chairman) must be registered with 
WKH� 5ROOV� RI� &HUWLĆHG� 3XEOLF� $FFRXQWDQWV�� LW� EHLQJ� XQGHUVWRRG�
that sitting and alternate members of the said Board who do not 
PHHW�WKLV�UHTXLUHPHQW�PXVW�KDYH�DFTXLUHG�VSHFLĆF�H[SHULHQFH��
a) as professional practitioners or full university professors spe-
FLDOLVLQJ� LQ� ODZ�� HFRQRPLFV��ĆQDQFH�RU� WHFKQLFDO�VFLHQWLĆF�ĆHOGV�
FORVHO\�UHODWHG�WR�WKH�&RPSDQ\èV�VSHFLĆF�VHFWRU�RI�EXVLQHVV��E��
in managerial positions in public administrations or undertakings 
operating in sectors closely related to the company’s business 
operations.
Moreover, pursuant to the Bank of italy provisions, no mem-
ber of the control body may hold any position within any body 
other than control bodies within other companies belonging to 
WKH� JURXS� RU� ĆQDQFLDO� FRQJORPHUDWH�� DQG�RU� ZLWKLQ� FRPSDQLHV�
in which the Bank holds, directly or indirectly, a strategic stake 
(that is to say, at least 10% of the share capital or voting rights 
at the Ordinary shareholders’ Meeting of the investee company, 
and 5% of the Banking Group’s consolidated assets).
6DWLVIDFWLRQ�RI�WKH�UHOHYDQW�UHTXLUHPHQWV�LV�YHULĆHG�E\�WKH�%RDUG�
of directors in accordance with applicable supervisory regula-
tions as well as the provisions of the code.
%DQFD�*HQHUDOLèV�%RDUG�RI�'LUHFWRUV�ODVW�YHULĆHG�VDWLVIDFWLRQ�RI�
the relevant statutory requirements for acting members of the 
Board of directors on 8 May 2012.
all the members of Banca Generali’s Board of auditors must 
EH�HQUROOHG�ZLWK�WKH�2UGHU�RI�&HUWLĆHG�3XEOLF�$FFRXQWDQWV�DQG�
auditors, save for one member who must, in any event, meet the 
requirements of professionalism referred to above; all the mem-
bers of the Board of auditors must also be independent within 

the meaning of both legislative decree no. 58/1998 and the 
self-regulatory code.
7KH�%RDUG�RI�$XGLWRUV�ODVW�YHULĆHG�WKH�LQGHSHQGHQFH�RI�LWV�PHP-
bers on 18 february 2013.
in carrying out the aforesaid assessments, the Board of statu-
tory auditors applied all the criteria recommended in the cor-
porate Governance code in respect of the independence of 
directors.
any auditor who holds any interest, whether on his own behalf or 
on behalf of others, in any transaction effected by the company, 
must give timely and exhaustive notice of the nature, origin and 
terms of the said interest, to the other auditors and the chair-
man of the Board of directors. The same reporting obligations 
shall be binding, PXWDWLV�PXWDQGLV, on any auditor falling within 
the scope of the cases contemplated in article 136 of TUB.
The Board of statutory auditors has monitored the independ-
ence of the independent auditors, in terms of both compliance 
with the relevant requirements, and the nature and volume of 
non-auditing services rendered to the company and its subsidi-
aries by the said independent auditors and entities belonging to 
the same network.
Given that, pursuant to statutory requirements, non-auditing 
services must be entrusted to an independent auditor, article 20 
of the articles of association vests the Board of auditors with 
the power/duty to liaise with the other persons and parties with 
oversight responsibilities; forms of ongoing coordination have 
been developed to serve this purpose, entailing, LQWHU� DOLD, the 
VFKHGXOLQJ�RI�VSHFLĆF�PHHWLQJV�HVSHFLDOO\�IRU�SHULRGLF�H[FKDQJHV�
of information and views between the Board of auditors and the 
independent auditor. in respect of these issues the Board of au-
GLWRUV�PD\��LI�LW�GHHPV�ĆW��DOVR�DYDLO�RI�WKH�DGYLFH�DQG�VXSSRUW�RI�
the internal audit and risk committee, as contemplated in the 
relevant committee rules.
Moreover, the parent company’s control body must operate in 
close collaboration with its counterparts within subsidiaries. in 
performing its duties, the Board of statutory auditors coordinat-
ed its efforts with the control units (compliance, internal audit 
and risk management).
The chairman of the Board of directors has ensured that after 
their appointment, the members of the Board of statutory audi-
tors will be able to participate in initiatives aimed at providing 
them with an adequate understanding of the industry in which 
the issuer operates, internal company dynamics and their evolu-
tion, as well as the regulatory framework of reference.
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14. inVEstoR RELAtions

%DQFD�*HQHUDOL� IHHOV� WKDW� LW�KDV�D� VSHFLĆF� LQWHUHVW� �� DV�ZHOO� DV� D�
duty towards the market - to engage in ongoing dialogue, based 
on a mutual understanding of roles and responsibilities, with its 
shareholders, in general, as well as with institutional investors, 
such dialogue being placed within the framework of procedures 
for the public disclosure of corporate information and documents.
in particular, the company avails of shareholders’ Meetings to 
provide shareholders with information on the company and its 
prospects, obviously, in compliance with the regulations govern-
ing inside information, and therefore, whenever necessary, by 
simultaneously disclosing the same information to the market.
The management of daily relations with shareholders is entrust-
ed to the company secretariat service within the legal & com-
pliance department.
On the other hand, the investor relations department that re-
SRUWV�GLUHFWO\�WR�WKH�&KLHI�([HFXWLYH�2IĆFHU��LV�LQ�FKDUJH�RI�OLDVLQJ�
with institutional investors.

The company uses its website to allow the public to consult con-
stantly updated information regarding the company, its prod-
ucts and services.
apart from a presentation and historical overview of the com-
SDQ\� DQG� WKH� *URXS�� WKH� ZHEVLWH� KRVWV� WKH� PRVW� VLJQLĆFDQW�
documents pertaining to corporate Governance, all the press 
UHOHDVHV�RQ�WKH�PDLQ�FRUSRUDWH�HYHQWV�DV�ZHOO�DV�ĆQDQFLDO�DQG�DF-
counting data.
The website also presents the calendar of events indicating the 
dates of meetings of corporate Organs, such as shareholders’ 
and Board meetings called for the approval of the draft annual 
ĆQDQFLDO�VWDWHPHQWV��WKH�FRQVROLGDWHG�ĆQDQFLDO�VWDWHPHQWV��WKH�
half-yearly condensed report and interim reports, as well as for 
PDNLQJ�GHFLVLRQV�LQ�UHVSHFW�RI�SXUHO\�ĆQDQFLDO�PDWWHUV�
in order to ensure the transparency and effectiveness of the in-
formation disclosed to the public, the website is constantly up-
dated.

inVEstoR RELAtions
Giuliana pagliari
Tel. + 39 02 60765548
fax +39 02 69 462 138
investor.relations@bancagenerali.it
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15.  GEnERAL sHAREHoLdERs’ MEEtinGs 
(pursuant to article 123-bis, paragraph 2, letter c) of tuF)

The procedures governing the conduct of shareholders’ Meet-
ings are regulated by the articles of association and the regula-
tions of the shareholders’ Meeting.
The condition of shareholder implies acceptance of the Memo-
randum of association and of the articles of association.
The shareholders’ Meeting is the body that expresses the com-
pany’s will through its resolutions. resolutions adopted by 
shareholders’ Meeting in compliance with the law and the ar-
ticles of association are binding on all shareholders, including 
those who are absent or dissenting.
The shareholders’ Meeting may be held at the registered of-
fice or at another venue, provided that it is in italian terri-
tory. The shareholders’ Meeting is convened by the Board of 
directors. shareholders are called through published notice, 
under the terms and conditions required by applicable laws 
and regulations. The shareholders’ Meeting is called when-
ever the administrative body deems necessary and advisable 
or upon request of the Board of statutory auditors or of the 
shareholders, in accordance with the law, or in the other cases 
in which call of the shareholders’ Meeting is obligatory pursu-
ant to law. The ordinary shareholders’ Meeting must be called 
at least once a year within 120 days of closure of the financial 
year. This deadline may be extended to 180 days where cer-
tain legal conditions are met.
in the cases provided by law, those shareholders who, alone or 
in conjunction with others, represent at least the percentage 
of share capital envisaged by current applicable regulations, 
are entitled to request call of the shareholders’ Meeting. Those 
shareholders who, alone or in conjunction with others, represent 
at least one fortieth of the share capital are entitled to request, 
in compliance with laws in force, integration of the list of items 
on the agenda.
The notice of call may specify the date of a second or third call, 
in the event that the Meeting does not prove to be legally con-
stituted.
The persons or parties entitled to participate in the sharehold-
ers’ Meeeting, in accordance with applicable laws, may par-
ticipate in the shareholders’ Meeting, provided that they prove 
their entitlement pursuant to the law and that the notice from 
the intermediary responsible for keeping the accounts regard-
ing the shares, in replacement of the deposit giving entitlement 
to attend the shareholders’ Meeting, has been received by the 
company by the end of the third trading day prior to the date 
VHW� IRU� WKH�ĆUVW� FDOO� RI� WKH�0HHWLQJ�� LQ� DFFRUGDQFH�ZLWK�$UWLFOH�
83-VH[LHV��SDUDJUDSK����RI�78)��DIWHU�WKH�WHUPV�VSHFLĆHG�DERYH��
provided that it arrived within the start of the shareholders’ 
0HHWLQJ�VSHFLĆFDOO\�FDOOHG�
shareholders may be represented by others in the shareholders’ 
Meeting in accordance with the provisions of the law. in compli-
ance with the provisions of article 134 of TUf, the company has 
appointed a representative for the exercise of voting rights.

legal provisions are observed with regard to the validity of 
shareholders’ Meetings and their resolutions.
Ordinary and extraordinary shareholders’ Meetings are at-
tributed all the powers to which they are respectively entitled 
pursuant to current regulations. The Ordinary shareholders’ 
Meeting shall establish the remuneration due to the organs it 
appoints. The said shareholders’ Meeting may provide for a 
lump-sum amount covering the remuneration of all company 
GLUHFWRUV��LQFOXGLQJ�WKRVH�YHVWHG�ZLWK�VSHFLĆF�WDVNV��VXFK�OXPS�
sum amount being subject to distribution amongst individual 
directors pursuant to the determinations of the Board of direc-
tors. The shareholders’ Meeting shall also approve the remu-
QHUDWLRQ�SROLFLHV�DQG�FRPSHQVDWLRQ�SODQV�EDVHG�RQ�ĆQDQFLDO�LQ-
struments, to be implemented in favour of company directors, 
employees, and outside collaborators other than company em-
ployees. in respect of related party and connected party trans-
actions, pursuant to the procedure adopted by the company 
in such regard, the shareholders’ Meeting is vested with the 
decision-making powers assigned to it under applicable regu-
lations. in emergency situations arising from corporate crises, 
any and all related party and connected party transactions sub-
ject, under law, to shareholder approval, may only be effected 
pursuant to shareholder resolutions passed in accordance with 
the terms, conditions, procedures and deadlines imposed under 
applicable regulations and the aforesaid procedure adopted by 
the company.
Under the article 18 of the articles of association, the Board of 
'LUHFWRUV� LV� H[FOXVLYHO\� TXDOLĆHG� WR� GHOLEHUDWH� RQ�PDWWHUV� SHU-
WDLQLQJ� WR� WKH� VHWWLQJ� XS� RU� FORVLQJ� GRZQ�RI� VHFRQGDU\� RIĆFHV��
indication of which directors may represent the company and 
use the company signature, mergers, in    the cases permitted by 
law, amendments to the provisions of the articles of association 
that no longer comply with new and mandatory regulatory provi-
sions.
The last General shareholders’ Meeting of 24 april 2012 was at-
tended by three directors. during the said meeting, the Board 
submitted a report on the activities it had undertaken and 
planned to undertake, and, moreover, took pains to ensure that 
shareholders were in a position to take well-informed decisions 
on the matters falling within their purview. The remuneration 
and nomination committee reported to the shareholders in 
respect of the activities it had undertaken with regard to remu-
neration policies.

Regulations of the shareholders’ 
meeting
pursuant to article 23 of the Board rules, the company encour-
ages shareholders to attend all shareholders’ Meetings.
The Board shall report to the shareholders’ Meeting in re-
spect of completed and scheduled activities and shall ensure 
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that all shareholders are provided adequate information on 
all pertinent matters so as to enable them to make informed 
decisions about the items placed on the agenda of sharehold-
ers’ Meetings.
in compliance with the recommendations of the code, the share-
holders’ Meeting of 3 October 2006 approved its own regula-
tions (lastly amended by resolution of the General shareholders’ 
Meeting on 20 april 2011), setting forth the procedures to be 
followed in order to ensure orderly proceedings. The regula-
tions of the General shareholders’ Meeting are available for 
FRQVXOWDWLRQ�DW�WKH�&RPSDQ\èV�UHJLVWHUHG�RIĆFHV�DV�ZHOO�DV�RQ�LWV�
website, under the section “&RUSRUDWH�*RYHUQDQFH���$*0���$WWHQG-
LQJ�WKH�$*0ë.
The said regulations are aimed at regulating the proceedings of 
ordinary and extraordinary shareholders’ Meetings, and ensur-
ing the proper and orderly functioning of the same and, in par-
ticular, the right of each shareholder to take part and express an 
opinion on the items under debate. The rules, therefore, consti-
tute a valid tool for ensuring the protection of the rights of all the 
company’s shareholders and the proper approval of sharehold-
ers’ resolutions.
in particular, persons with the right to speak, the directors, and 
the statutory auditors have the right to speak on each one of the 
issues placed up for discussion and make proposals on them.
pursuant to article 127-ter of TUf, shareholders are entitled to 
submit questions regarding the items placed on the agenda even 
before the shareholders’ Meeting. Questions submitted prior to 
the shareholders’ Meeting shall be answered at the very latest 
during the course of the shareholders’ Meeting itself, even by 
treating several questions regarding the same subject-matter as 
a single query.
(QWLWOHG�$WWHQGHHV�ZKR� LQWHQG� WR� WDNH� WKH�ćRRU� VKDOO� VXEPLW�D�
written request to the chairman, after the items on the agenda 

have been read out and before the discussion on the item subject 
to the request to speak has been declared closed.
,I�WKH�&KDLUPDQ�VR�DXWKRULVHV��UHTXHVWV�WR�WDNH�WKH�ćRRU�PD\�EH�
made by raising the hand.
,Q�WKH�FDVH�ZKHUH�ZULWWHQ�UHTXHVWV�WR�WDNH�WKH�ćRRU�DUH�UHTXLUHG��
WKH�&KDLUPDQ�VKDOO�JUDQW�WKH�ćRRU�LQ�DFFRUGDQFH�ZLWK�WKH�RUGHU�
in which requests to speak were received. in the case where 
UHTXHVWV�WR�WDNH�WKH�ćRRU�DUH�PDGH�E\�WKH�UDLVLQJ�RI�KDQGV��WKH�
&KDLUPDQ�VKDOO�JUDQW�WKH�ćRRU�WR�WKH�SHUVRQ�ZKR�ĆUVW�UDLVHV�KLV�
hand; in the case where it is not possible to determine precisely 
ZKLFK�SHUVRQ�ZDV�WKH�ĆUVW�WR�UDLVH�KLV�RU�KHU�KDQG��WKH�&KDLUPDQ�
VKDOO�JUDQW�WKH�ćRRU�LQ�DFFRUGDQFH�ZLWK�WKH�RUGHU�HVWDEOLVKHG�E\�
the chairman himself, at his sole discretion.
The chairman and/or, on his invitation, the directors and the 
statutory auditors, respond to entitled attendees according to 
their areas of expertise or when deemed useful by the chair-
man, after the speech of each one or after all speeches have been 
given on each item of the agenda, taking due account of any and 
all questions raised by shareholders prior to the shareholders’ 
Meeting and left unanswered until the latter. persons with the 
right to speak have the right to make one speech on each item on 
the agenda, except for a reply and a statement of vote, each of a 
GXUDWLRQ�RI�QR�PRUH�WKDQ�ĆYH�PLQXWHV��7KH�&KDLUPDQ��WDNLQJ�LQWR�
account the issue and the importance of the single items on the 
DJHQGD�DV�ZHOO�DV�WKH�QXPEHU�RI�SHUVRQV�UHTXHVWLQJ�WKH�ćRRU�DQG�
any and all questions raised by shareholders prior to the meeting 
and left unaddressed by the company, shall announce the period 
RI� WLPH�DYDLODEOH� IRU�HDFK�(QWLWOHG�$WWHQGHH�WR� WDNH�ćRRU�� VXFK�
WLPH��DV�D�JHQHUDO�UXOH��EHLQJ�HVWDEOLVKHG�DW�QR�OHVV�WKDQ�ĆYH�DQG�
no more than ten minutes for each speaker. when such period of 
time has expired, the chairman may invite the entitled attendee 
WR�FRQFOXGH�ZLWKLQ�DQRWKHU�ĆYH�PLQXWHV�
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16.  otHER CoRPoRAtE GoVERnAnCE PRACtiCEs 
(pursuant to Article 123-bis, paragraph 2, letter a) of tuF)

further information of corporate governance practices is pro-
vided in the relevant individual paragraphs of this report.

17.  CHAnGEs sinCE tHE End oF tHE FinAnCiAL yEAR 
oF REFEREnCE

The changes brought to the corporate governance structure 
VLQFH� WKH�HQG�RI� WKH�ĆQDQFLDO� \HDU� DUH�RXWOLQHG� LQ� WKH� UHOHYDQW�
individual paragraphs of this report.

Milan, 8 March 2013

The BOard Of direcTOrs
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Annex 1 
information on Company ownership

structure of the share capital

nO. Of shares % Of 
share capiTal

lisTed (specify On 
which MarKeTs)/ 

nOT lisTed

riGhTs and 
OBliGaTiOns

Ordinary shares 113,888,282 100 listed on the electronic 
share market (MTa) of 

Borsa italiana s.p.a. 

all the rights 
contemplated 

under the italian 
civil code 

and articles of 
association

shares with limited voting right 0 0 - -

shares without voting right 0 0 - -

other financial instruments (giving right to underwrite newly issued shares)

lisTed (specify On 
which MarKeTs)/

nOT lisTed

nO. Of 
OUTsTandinG 
insTrUMenTs

caTeGOry 
Of shares in 

service Of The 
cOnversiOn/

exercise

nO. Of shares in 
service Of The 

cOnversiOn/
exercise

convertible bonds - - - -

warrants - - - -

significant shareholdings

declaranT direcT sharehOlder % Of 
Ordinary sTOcK

% Of 
vOTinG sTOcK

assicUraZiOni Generali s.p.a. assicurazioni Generali s.p.a. 45.101 45.101

Generali vie s.a. 9.755 9.755

Genertellife s.p.a. 4.943 4.943

alleanza Toro s.p.a. 2.727 2.727

ina assitalia s.p.a. 0.505 0.505

Genertel s.p.a. 0.446 0.446
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Annex 2 
Board of directors’ and committees’ structure

BOard Of direcTOrs
(as Of 8 March 2013)

BOard Of direcTOrs
(as Of 8 March 2013)

inTernal aUdiT
and risK cOMMiTTee

reMUneraTiOn
and OMinaTiOn cOMMiTTee

Office held MeMBer in Office 
frOM (1)

in Office 
UnTil

lisT 
(M/n)

exec. nOn- 
exec.

indep.  
as per cOde

indep. 
pUrsUanT 
TO arT. 37 

Of cOnsOB 
reGUlaTiOn 

nO. 16191/2007

(%) nUMBer 
Of OTher 

Offices (2) 

MeMBer (%) MeMBer (%)

chairman paolo vagnone 25.07.2012 shareholders’ Meeting to approve 
the fin. statements as of 31.12.2012

(*) - x (**) - - 100 7 - - - -

chief executive Officer piermario Motta 24.04.2012 shareholders’ Meeting to approve 
the fin. statements as of 31.12.2014

M (***) x - - - 100 2 - - - -

director raffaele agrusti 08.08.2012 shareholders’ Meeting to approve 
the fin. statements as of 31.12.2012

(****) x - - - 80 14 - - - -

director Mario francesco anaclerio 24.04.2012 shareholders’ Meeting to approve 
the fin. statements as of 31.12.2014

M (***) - x x x 100 18 x
(chairman)

100 - -

director paolo Baessato 24.04.2012 shareholders’ Meeting to approve 
the fin. statements as of 31.12.2014

M (***) - x x x 100 2 x 100 x
(chairman)

100

director Giovanni Brugnoli 24.04.2012 shareholders’ Meeting to approve 
the fin. statements as of 31.12.2014

M (***) - x x x 90 1 x 83.33 - -

director fabio Genovese 24.04.2012 shareholders’ Meeting to approve 
the fin. statements as of 31.12.2014

M (***) - x x x 100 1 - - x 100

director anna Gervasoni 24.04.2012 shareholders’ Meeting to approve 
the fin. statements as of 31.12.2014

M (***) - x x x 90 3 x 100 - -

director angelo Miglietta 21.04.2009 shareholders’ Meeting to approve 
the fin. statements as of 31.12.2014

M (***) - x 90 12 - - - -

director ettore riello 20.07.2007 shareholders’ Meeting to approve 
the fin. statements as of 31.12.2014

M (***) - x x x 80 3 - - x 60

���� 7KH�GDWH�UHIHUV�WR�WKH�ĆUVW�DSSRLQWPHQW�
���� ,Q�GHWHUPLQLQJ�WKH�WRWDO�QXPEHU�RI�FRPSDQLHV�LQ�ZKLFK�DSSRLQWHHV�WR�WKH�&RPSDQ\èV�%RDUG�RI�'LUHFWRUV�KROG�GLUHFWRUVKLSV�RU�DXGLWRUVKLSV��QR�DFFRXQW�

PD\�EH�WDNHQ�RI�FRPSDQLHV�EHORQJLQJ�WR�WKH�&RPSDQ\èV�*URXS��ZLWK�WKH�H[FHSWLRQ�RI�FRUSRUDWLRQV�OLVWHG�RQ�UHJXODWHG�PDUNHWV��LQFOXGLQJ�DEURDG��DQG�
LQ�ĆQDQFLDO�LQVWLWXWLRQV��EDQNV��LQVXUDQFH�FRPSDQLHV�DQG�ODUJH�FRUSRUDWLRQV��$SSRLQWPHQWV�WR�WKH�FRUSRUDWH�RUJDQV�RI�VHYHUDO�FRPSDQLHV�EHORQJLQJ�
WR�D�VLQJOH�FRUSRUDWH�JURXS��RWKHU�WKDQ�WKH�&RPSDQ\èV�*URXS��DUH��LQ�SUDFWLFH��JHQHUDOO\�FRQVLGHUHG�DV�D�VLQJOH�DSSRLQWPHQW��ZLWK�WKH�H[FHSWLRQ�RI�
FRUSRUDWLRQV�OLVWHG�RQ�UHJXODWHG�PDUNHWV��LQFOXGLQJ�DEURDG��DQG�LQ�ĆQDQFLDO�LQVWLWXWLRQV��EDQNV��LQVXUDQFH�FRPSDQLHV�DQG�ODUJH�FRUSRUDWLRQV�

�
�� 2Q����-XO\������0U��9DJQRQH�ZDV�DSSRLQWHG�'LUHFWRU�E\�FR�RSWLRQ��RQ���$XJXVW������KH�ZDV�DSSRLQWHG�&KDLUPDQ�RI�WKH�%RDUG�RI�'LUHFWRUV�
�

�� 7KH�&KDLUPDQ��DV�UHTXLUHG�E\�WKH�%DQN�RI�,WDO\èV�SURYLVLRQ��GRHV�QRW�KDYH�DQ\�RSHUDWLQJ�SRZHU�ZLWKLQ�WKH�FRPSDQ\�
�


�� 7KH�0DMRULW\�OLVW�ZDV�WKH�RQO\�OLVW�SUHVHQWHG�
�



�� 2Q���$XJXVW�������0U��$JUXVWL�ZDV�DSSRLQWHG�'LUHFWRU�E\�FR�RSWLRQ�

directors who left office during the reference year

BOard Of direcTOrs BOard Of direcTOrs inTernal cOnTrOl cOMMiTTee reMUneraTiOn cOMMiTTee

Office held MeMBer in Office 
frOM

in Office 
UnTil

lisT 
(M/n)

exec. nOn- 
exec.

indep. 
as per cOde

indep. 
as per TUf

(%) nUMBer 
Of OTher 

Offices

MeMBer (%) MeMBer (%)

chairman Giorgio Girelli 29.05.2000 23.07.2012 M (*) x - - - 75 - - - - -

director Giovanni perissinotto 31.01.2000 23.07.2012 M (*) - x - - 50 2 - - - -

�
�� 7KH�PDMRULW\�OLVW�ZDV�WKH�RQO\�OLVW�SUHVHQWHG�

Necessary quorum to present lists for the latest appointment: 2%

Number of meetings held during reference year:

Board of directors 10 
internal audit and risk committee 7 
remuneration and nomination committee 6
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BOard Of direcTOrs
(as Of 8 March 2013)

BOard Of direcTOrs
(as Of 8 March 2013)

inTernal aUdiT
and risK cOMMiTTee

reMUneraTiOn
and OMinaTiOn cOMMiTTee

Office held MeMBer in Office 
frOM (1)

in Office 
UnTil

lisT 
(M/n)

exec. nOn- 
exec.

indep.  
as per cOde

indep. 
pUrsUanT 
TO arT. 37 

Of cOnsOB 
reGUlaTiOn 

nO. 16191/2007

(%) nUMBer 
Of OTher 

Offices (2) 

MeMBer (%) MeMBer (%)

chairman paolo vagnone 25.07.2012 shareholders’ Meeting to approve 
the fin. statements as of 31.12.2012

(*) - x (**) - - 100 7 - - - -

chief executive Officer piermario Motta 24.04.2012 shareholders’ Meeting to approve 
the fin. statements as of 31.12.2014

M (***) x - - - 100 2 - - - -

director raffaele agrusti 08.08.2012 shareholders’ Meeting to approve 
the fin. statements as of 31.12.2012

(****) x - - - 80 14 - - - -

director Mario francesco anaclerio 24.04.2012 shareholders’ Meeting to approve 
the fin. statements as of 31.12.2014

M (***) - x x x 100 18 x
(chairman)

100 - -

director paolo Baessato 24.04.2012 shareholders’ Meeting to approve 
the fin. statements as of 31.12.2014

M (***) - x x x 100 2 x 100 x
(chairman)

100

director Giovanni Brugnoli 24.04.2012 shareholders’ Meeting to approve 
the fin. statements as of 31.12.2014

M (***) - x x x 90 1 x 83.33 - -

director fabio Genovese 24.04.2012 shareholders’ Meeting to approve 
the fin. statements as of 31.12.2014

M (***) - x x x 100 1 - - x 100

director anna Gervasoni 24.04.2012 shareholders’ Meeting to approve 
the fin. statements as of 31.12.2014

M (***) - x x x 90 3 x 100 - -

director angelo Miglietta 21.04.2009 shareholders’ Meeting to approve 
the fin. statements as of 31.12.2014

M (***) - x 90 12 - - - -

director ettore riello 20.07.2007 shareholders’ Meeting to approve 
the fin. statements as of 31.12.2014

M (***) - x x x 80 3 - - x 60

���� 7KH�GDWH�UHIHUV�WR�WKH�ĆUVW�DSSRLQWPHQW�
���� ,Q�GHWHUPLQLQJ�WKH�WRWDO�QXPEHU�RI�FRPSDQLHV�LQ�ZKLFK�DSSRLQWHHV�WR�WKH�&RPSDQ\èV�%RDUG�RI�'LUHFWRUV�KROG�GLUHFWRUVKLSV�RU�DXGLWRUVKLSV��QR�DFFRXQW�

PD\�EH�WDNHQ�RI�FRPSDQLHV�EHORQJLQJ�WR�WKH�&RPSDQ\èV�*URXS��ZLWK�WKH�H[FHSWLRQ�RI�FRUSRUDWLRQV�OLVWHG�RQ�UHJXODWHG�PDUNHWV��LQFOXGLQJ�DEURDG��DQG�
LQ�ĆQDQFLDO�LQVWLWXWLRQV��EDQNV��LQVXUDQFH�FRPSDQLHV�DQG�ODUJH�FRUSRUDWLRQV��$SSRLQWPHQWV�WR�WKH�FRUSRUDWH�RUJDQV�RI�VHYHUDO�FRPSDQLHV�EHORQJLQJ�
WR�D�VLQJOH�FRUSRUDWH�JURXS��RWKHU�WKDQ�WKH�&RPSDQ\èV�*URXS��DUH��LQ�SUDFWLFH��JHQHUDOO\�FRQVLGHUHG�DV�D�VLQJOH�DSSRLQWPHQW��ZLWK�WKH�H[FHSWLRQ�RI�
FRUSRUDWLRQV�OLVWHG�RQ�UHJXODWHG�PDUNHWV��LQFOXGLQJ�DEURDG��DQG�LQ�ĆQDQFLDO�LQVWLWXWLRQV��EDQNV��LQVXUDQFH�FRPSDQLHV�DQG�ODUJH�FRUSRUDWLRQV�

�
�� 2Q����-XO\������0U��9DJQRQH�ZDV�DSSRLQWHG�'LUHFWRU�E\�FR�RSWLRQ��RQ���$XJXVW������KH�ZDV�DSSRLQWHG�&KDLUPDQ�RI�WKH�%RDUG�RI�'LUHFWRUV�
�

�� 7KH�&KDLUPDQ��DV�UHTXLUHG�E\�WKH�%DQN�RI�,WDO\èV�SURYLVLRQ��GRHV�QRW�KDYH�DQ\�RSHUDWLQJ�SRZHU�ZLWKLQ�WKH�FRPSDQ\�
�


�� 7KH�0DMRULW\�OLVW�ZDV�WKH�RQO\�OLVW�SUHVHQWHG�
�



�� 2Q���$XJXVW�������0U��$JUXVWL�ZDV�DSSRLQWHG�'LUHFWRU�E\�FR�RSWLRQ�

directors who left office during the reference year

BOard Of direcTOrs BOard Of direcTOrs inTernal cOnTrOl cOMMiTTee reMUneraTiOn cOMMiTTee

Office held MeMBer in Office 
frOM

in Office 
UnTil

lisT 
(M/n)

exec. nOn- 
exec.

indep. 
as per cOde

indep. 
as per TUf

(%) nUMBer 
Of OTher 

Offices

MeMBer (%) MeMBer (%)

chairman Giorgio Girelli 29.05.2000 23.07.2012 M (*) x - - - 75 - - - - -

director Giovanni perissinotto 31.01.2000 23.07.2012 M (*) - x - - 50 2 - - - -

�
�� 7KH�PDMRULW\�OLVW�ZDV�WKH�RQO\�OLVW�SUHVHQWHG�

Necessary quorum to present lists for the latest appointment: 2%

Number of meetings held during reference year:

Board of directors 10 
internal audit and risk committee 7 
remuneration and nomination committee 6
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Annex 3 
statutory Auditors’ structure

BOard Of sTaTUTOry aUdiTOrs (as Of 8 March 2013) BOard Of sTaTUTOry aUdiTOrs (as Of 8 March 2013)

Office held MeMBer in Office 
frOM (1)

in Office 
UnTil

lisT 
(M/n)

indep. 
as per cOde

(%) nUMBer 
Of OTher Offices

chairman Giuseppe alessio vernì 01.11.1998 shareholders’ Meeting to approve 
the fin. statements as of 31.12.2014

M (*) x 100 11

standing auditor angelo venchiarutti 15.11.2006 shareholders’ Meeting to approve 
the fin. statements as of 31.12.2014

M (*) x 100 4

standing auditor alessandro Gambi 21.04.2009 shareholders’ Meeting to approve 
the fin. statements as of 31.12.2014

M (*) x 100 8

alternate auditor luca camerini 21.04.2009 shareholders’ Meeting to approve 
the fin. statements as of 31.12.2014

M (*) x - 5

alternate auditor anna Bruno 23.11.2009 shareholders’ Meeting to approve 
the fin. statements as of 31.12.2014

M (*) x - 6

�
�� 7KH�PDMRULW\�OLVW�ZDV�WKH�RQO\�OLVW�SUHVHQWHG�
���� 7KH�GDWH�UHIHUV�WR�WKH�ĆUVW�DSSRLQWPHQW�

Leaving auditors during reference year: 0

Necessary quorum to present lists for 
the latest appointment: 2%

Number of meetings held during 
reference year: 21
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BOard Of sTaTUTOry aUdiTOrs (as Of 8 March 2013) BOard Of sTaTUTOry aUdiTOrs (as Of 8 March 2013)

Office held MeMBer in Office 
frOM (1)

in Office 
UnTil

lisT 
(M/n)

indep. 
as per cOde

(%) nUMBer 
Of OTher Offices

chairman Giuseppe alessio vernì 01.11.1998 shareholders’ Meeting to approve 
the fin. statements as of 31.12.2014

M (*) x 100 11

standing auditor angelo venchiarutti 15.11.2006 shareholders’ Meeting to approve 
the fin. statements as of 31.12.2014

M (*) x 100 4

standing auditor alessandro Gambi 21.04.2009 shareholders’ Meeting to approve 
the fin. statements as of 31.12.2014

M (*) x 100 8

alternate auditor luca camerini 21.04.2009 shareholders’ Meeting to approve 
the fin. statements as of 31.12.2014

M (*) x - 5

alternate auditor anna Bruno 23.11.2009 shareholders’ Meeting to approve 
the fin. statements as of 31.12.2014

M (*) x - 6

�
�� 7KH�PDMRULW\�OLVW�ZDV�WKH�RQO\�OLVW�SUHVHQWHG�
���� 7KH�GDWH�UHIHUV�WR�WKH�ĆUVW�DSSRLQWPHQW�

Leaving auditors during reference year: 0

Necessary quorum to present lists for 
the latest appointment: 2%

Number of meetings held during 
reference year: 21




