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Seven years after the first edition, the decision was taken to substantially review the corporate governance
principles applicable to Italian listed companies. This decision satisfies a need strongly felt by all the
participants in the market.

The evolution of the best practice, sometimes through painful experiences, is linked to the growing
awareness, by all market participants, of their responsibilities towards investors, the country in general
and international intermediaries.

This cultural growth is nourished through a daily confrontation with the market and the stakeholders,
of which the issuers are protagonists, not only those of a large size, naturally prone to liaise with
investors, but also medium-small size companies, which are aware that they can find in good governance
an effective instrument to increase value and to protect the investments of their shareholders.

Essentially a continuously evolving regulatory context, among European Union directives and
recommendations, reforms of the domestic legislation in the field of corporate law and the protection
of savings.

The new Corporate Governance Code was written with a view to the above scenario, with the goal of
increasing the clarity and concreteness of people and roles ± such as those of independent directors and
the board's internal committees ± the contents of which were improved as a result of acquired experience.

Each matter is handled having regard to principles, criteria and comments, in order to facilitate the
implementation of the ªcomply or explainº principle and the full understanding, by the market, of the
corporate governance model applied by each company.

Moreover, the best efforts were used to avoid ineffective burdensome operating and administrative
procedures for the issuers, introducing elements of flexibility that accommodates differences such as the
size of the company, the shareholding composition and the economic sector involved.

The Committee for the Corporate Governance strongly believes in the possibility to contribute to
maintaining and improving the high qualitative standards of our equity market, by increasing the level
of interest and confidence both by national and international investors and intermediaries, as well as on
the part of companies that wish to approach the capital markets.

The Committee has achieved a strong consistent sharing of recommendations in the Code.

Borsa Italiana, for its part, wishes to maintain its engagement in the promotion, support and
strengthening of best practice in servicing the market. According to the auspices of the Committee, Borsa
Italiana will follow the application of the Code by listed companies, indicating, where necessary, possible
improvements.

This Code is the result of almost one year's work by the Committee, the Experts and the Working
Group. We entrust it to the market and hope that it is a source of inspiration.

Massimo Capuano



EXPERTS

Guido FERRARINI

Franzo GRANDE STEVENS

Piergaetano MARCHETTI

SECRETARY

Michele MONTI

4



COMMITTEE

Luigi ABETE

Matteo ARPE

Aureliano BENEDETTI

Massimo CAPUANO Coordinator

Fedele CONFALONIERI

Pier Luigi FABRIZI

Attilio Piero FERRARI

Dario FRIGERIO

Gabriele GALATERI DI GENOLA

Edoardo GARRONE

Piero GNUDI

Mario GRECO

Giovanni LANDI

Fausto MARCHIONNI

Vittorio M ERLONI

Vittorio M INCATO

Pietro MODIANO

Corrado PASSERA

Giovanni PERISSINOTTO

Alessandro PROFUMO

Paolo SCARONI

Maurizio SELLA

Angelo TANTAZZI

Marco TRONCHETTI PROVERA

Paolo VAGNONE

5



6

WORKING GROUP

Maurizia ANGELO COMNENO

Massimo BELCREDI

Fabio BONOMO

Giuseppe CANNIZZARO

Francesco CHIAPPETTA

Alessandro CHIEFFI Coordinator

Carmine DI NOIA

Angelo DONI

Livia GASPERI

Alberto GIUSSANI

Enrico GRANATA

Michele MONTI

Pietro NEGRI

Marcella PANUCCI

Mario STELLA R ICHTER

Marco VENTORUZZO

SCIENTIFIC EDITORIAL STAFF

Alessandro CHIEFFI

Michaela CASTELLI

Francesco LA MANNO

We wish to thank all the people ± experts, professional, associations ± who contributed to enhancing the
works of the Committee with their experience and expertise.



7

CORPORATE GOVERNANCE CODE

CONTENTS





9

CORPORATE GOVERNANCE CODE 

Introduction Principle 11

Article 1 ± Role of the Board of Directors 13

Article 2 ± Composition of the Board of Directors 17

Article 3 ± Independent Directors 21

Article 4 ± Treatment of corporate information  27

Article 5 ± Internal committees of the Board of Directors 29

Article 6 ± Appointment of Directors 31

Article 7 ± Remuneration of Directors 33

Article 8 ± Internal control system  35

Article 9 ± Directors' interests and transactions with related parties 39

Article 10 ±Members of the Board of Auditors 41

Article 11 ±Relations with the shareholders 43

Article 12 ±Two tier and one-tier management and control systems 47





INTRODUCTION PRINCIPLE

Adoption of and compliance with this Corporate Governance Code are voluntary.

A listed company (ªissuerº) adopting this Code, in whole or in part, shall yearly disclose in-
formation to the relevant market, under the terms and the procedure stipulated in the appli-
cable law and regulations, specifying which recommendations of the Code have actually
been implemented by the issuer and how. In certain instances, the Code defines the contents
of the information to be supplied to the market.  

The information obligation relates to the principles and criteria contained in each article of
the Code. Moreover, issuers are urged to take into account the indications and suggestions
found in the comment included at the bottom of each article.

With reference to principles and criteria which contain recommendations regarding the is-
suers, their directors, auditors, shareholders or other company's bodies or functions, each is-
suer shall provide accurate, concise, easily understandable information on the manner in which
said recommendations have been concretely implemented during the period to which the an-
nual report refers.  

If the issuer has not implemented, in whole or in part, one or more recommendations, it
shall supply adequate information with regard to the reasons for the omitted or partial appli-
cation. 

In the event that principles and criteria relate to optional conduct, a description of the line of
conduct followed is required, though it is not necessary to provide the motives for the
choices made.

As for principles and criteria meant to provide clarification, unless otherwise indicated by the
issuer, it is assumed that the issuer has complied with them.

Under the Code, the annual reporting obligation is referred to as the ªreport on corporate
governanceº. 

*     *    *

Borsa Italiana shall monitor the implementation of this Code by the issuers and the ongoing
development of the regulatory framework. 

A panel of three experts, chosen among highly reputable individuals who possess specific know-
ledge and experience with regard to listed companies and regulated markets, will evaluate,
prompted by Borsa Italiana, whether it is appropriate or necessary to proceed with a review
of the Code. Should a review be recommended, Borsa Italiana shall entrust the Committee
to carry out the assessment.

This Code replaces the Corporate Governance Code issued in 1999 and amended in 2002.

Issuers are invited to implement this Code by the end of the fiscal year starting in 2006, in-
forming the market through the Report on Corporate Governance to be published in 2007.

CORPORATE GOVERNANCE CODE
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ARTICLE 1 - ROLE OF THE BOARD OF DIRECTORS 

Principles

1.P.1. Listed companies are governed by a Board of Directors that meets at regular inter-
vals, and that adopts an organisation and a modus operandi which enable it to per-
form its functions in an effective, efficient manner.

1.P.2. The Directors act and pass resolutions with full knowledge of the facts and au-
tonomously, pursue the priority of creating value for the shareholders. Consi-
stent with this goal,  they shall also take into account the directives and policies
defined for the group of which the issuer is a member, as well as the benefits
deriving from being a member of a group.

Criteria

1.C.1. The Board of Directors shall: 
a) examine and approve the company's strategic, operational and financial plans

and the corporate structure of the group it heads, if any;

b) evaluate the adequacy of the organizational, administrative and accounting struc-
ture of the issuer and its subsidiaries having strategic relevance, as established by
the managing directors, in particular with regard to the internal control system and
the management of conflicts of interest;  

c) delegate powers to the managing directors and to the executive committee and
revoke them; it shall specify the limits on these delegated powers, the manner of
exercising them and the frequency, as a rule no less than once every three months,
with which the bodies in question must report to the board on the activities per-
formed in the exercise of the powers delegated to them;  

d) determine, after examining the proposal of the special committee and consulting
the board of auditors, the remuneration of the managing directors and of those di-
rectors who are appointed to particular positions within the company and, if the
shareholders' meeting has not already done so, determine the total amount to
which the members of the board and of the executive committee are entitled;

e) evaluate the general performance of the company, paying particular attention to
the information received from the executive committee (when established) and
the managing directors, and periodically comparing the results achieved with tho-
se planned;
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f) examine and approve in advance transactions carried out by the issuer and its
subsidiaries having a significant impact on the company's profitability,  assets and
liabilities or financial position, paying particular attention to transactions in which
one or more Directors hold an interest on their own behalf or on behalf of third
parties and, in more general terms, to transactions involving related parties; to this
end, the board shall establish general criteria for identifying the transactions which
might have a significant impact;

g) evaluate, at least once a year, the size, composition and performance of the Board
of Directors and its committees, eventually characterising new professional figures
whose presence on the board would be considered appropriate; 

h) provide information, in the report on corporate governance, on the application
of the present article 1 and, in particular, on the number of meetings of the
board and of the executive committee, if any, held during the fiscal year, plus
the related percentage of attendance of each director.

1.C.2. The directors shall accept the directorship when they deem that they can devote the
necessary time to the diligent performance of their duties, also taking into account
the number of offices held as director or auditor in other companies listed on regula-
ted markets (including foreign markets) in financial companies, banks, insurance
companies or companies of a considerably large size. The board shall record, on the
basis of the information received from the directors, on a yearly basis, the offices of
director or auditor held by the directors in the above-mentioned companies and in-
clude them in the report on corporate governance.

1.C.3. The board shall issue guidelines regarding the maximum number of offices as direc-
tor or auditor for the types of companies referred to in the above paragraph that
may be considered compatible with an effective performance of a director's duties.
To this end, the board identifies the general criteria, differentiating them according
to the commitment entailed by each role (executive or non-executive or inde-
pendent director), as well as the nature and size of the companies in which the of-
fices are performed, plus whether or not the companies are members of the issuer's
group; it may also take into account the participation of the directors in committees
established within the ranks of the board.  

1.C.4. If the shareholders' meeting, when dealing with organisational needs, authorises, on a
general, preventive basis, derogations from the rule prohibiting competition, as per Article
2390 of the Italian Civil Code, then the Board of Directors shall evaluate each such issue,
reporting, at the next shareholders' meeting, the critical ones if any. To this end, each
director shall inform the board, upon accepting his/her appointment, of any activities
exercised in competition with the issuer and of any effective modifications that ensue.
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Comment

The Committee believes that the Board of Directors has the primary responsibility
for determining and pursuing the strategic objectives of the issuer and of the group
of which it is a member or which it heads.

The decisions of each director are autonomous, to the extent he/she makes his/her
choices with free judgement, doing so in the overriding interest of the generality of
the shareholders. Therefore, even when management choices have been evaluated,
addressed or otherwise influenced in advance, within the limits and in compliance
with the applicable provisions of law, by those exercising management and coordi-
nation activities, or by subjects participating in a syndication agreement, each direc-
tor shall pass resolutions in autonomy, adopting choices which may, reasonably,
lead ± primarily± to the creation of value for the shareholders in the medium-long
term.  

Independence of judgement is required for the decisions of all directors, regardless of
whether they are executive or non-executive, and whether or not they are ªinde-
pendentº pursuant to Article 3 below.

The appointment of one or more managing directors, or of an executive commit-
tee, plus the fact that the business activity is exercised through several subsidiaries,
does not relieve the board of the tasks entrusted to it hereunder. Notwithstanding
the absence of precise statutory restrictions on this subject, the board is required to
delegate powers in such a way that the board does not appear to be divested of its
prerogatives. Moreover, the issuers shall adopt adequate measures to ensure that sub-
sidiaries submit to the board of the parent company, for prior review, material
transactions, subject to the principle of autonomous management, in the event that
the subsidiary is also a listed company.

Among the matters reserved to the competence of the board, this article mentions
the evaluation of the adequacy of the organizational, administrative and accounting
structure of the issuer and of its subsidiaries having strategic relevance; it is pointed
out that such relevance should be evaluated with reference to criteria that do not con-
cern only the size, to be mentioned in the report on corporate governance.  

In carrying out their duties, the directors shall review the information received
from the delegated bodies, ask the same for any clarifications, elaborations or sup-
plements that are deemed necessary or appropriate for a complete and correct eva-
luation of the facts submitted to the review of the board. The chairman of the
Board of Directors shall use his/her best efforts in order to ensure that the material
information and documents for enabling the board to take its decisions are made avai-
lable to its members according to adequate procedures and timing.

The Board of Directors may request of the managing directors that executives of
the issuer or the group participate in the meetings of the board, in order to supply
the appropriate supplemental information on the items on the agenda.
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ARTICLE 2 ± COMPOSITION OF THE BOARD OF DIRECTORS 

Principles 

2.P.1. The Board of Directors shall be made up of executive and non-executive di-
rectors.

2.P.2. Non-executive directors shall bring their specific expertise to board discussions and
contribute to the taking of balanced decisions paying particular care to the areas whe-
re conflicts of interest may exist.

2.P.3. The number, competence, authority and time availability of non-executive directors
shall be such as to ensure that their judgement may have a significant impact on the
taking of board's decisions.

2.P.4. It is appropriate to avoid the concentration of corporate offices in one single indivi-
dual.

2.P.5. Where the Board of Directors has delegated management powers to the chairman,
it shall disclose adequate information in the report on corporate governance on the
reasons for such organisational choice.

Criteria

2.C.1. The following are executive directors:

± the managing directors of the issuer or a subsidiary having strategic relevance,
including the relevant chairmen when these are granted individual management
powers and when they play a specific role in the definition of the business strate-
gies;  

± the directors vested with management duties within the issuer or in one of its sub-
sidiaries having strategic relevance, or in a controlling company when the office
concerns also the issuer;

± the directors who are members of the executive committee of the issuer, when
no managing director is appointed or when the participation in the executive com-
mittee, taking into account the frequency of the meetings and the scope of the re-
levant resolutions, entails, as a matter of fact, the systematic involvement of its
members in the day-to-day management of the issuer;

The granting of powers only in cases of urgency to directors, who are not provided
with management powers is not enough, per se, to cause them to be identified as
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executive directors, unless such powers are actually exercised with considerable
frequency.

2.C.2. The directors shall know the duties and responsibilities relating to their office. The
chairman of the Board of Directors shall use his best efforts for causing the directors
to participate in initiatives aimed at increasing their knowledge of reality and busi-
ness dynamics, also having regard to the relevant regulatory framework, so that they
may carry out their role effectively.

2.C.3. In the event that the chairman of the Board of Directors is the chief executive offi-
cer of the company, as well as in the event that the office of chairman is covered by
the person controlling the issuer, the board shall designate a lead independent di-
rector, who represents a reference and coordination point for the requests and con-
tributions of non-executive directors and, in particular, those who are independent
pursuant to Article 3 below.   

Comment

In the Italian reality, the number of non-executive directors usually exceeds the num-
ber of executive directors. The Committee recommends that the shareholders, when
appointing directors, evaluate the number, experience and personal characteristics
of the candidates in relation to the size of the issuer, the complexity and specificity
of the business sector in which the issuer operates, as well as the size of the Board of
Directors.

The fact that the management powers are granted to some directors only does not
eliminate the importance that the board, in the performance of its tasks of
determining the strategy and exercising control, is actually able to express influential
judgements, which are the result of real discussions among professionally qualified
people.

The non-executive component has the primary role of providing a significant con-
tribution to the exercise of such duties.

In particular, non-executive directors enrich the board's discussion with competences
formed outside the company, having a general strategic character or a specific tech-
nical one.  Such competences permit to analyse the different matters under discus-
sion from different standpoints and, therefore, contribute to nourish the dialectics
that is the distinctive precondition for a meditated informed corporate decision.

The contribution of non-executive directors appears to be useful on such subject
matters in which the interests of executive directors and those of the shareholders
could not coincide, such as the remuneration of the executive directors and the inter-
nal control system. In fact, the non-executive members of the board, due to their
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extraneousness to the operational management of the issuer, may effectively contri-
bute to the evaluation of the proposals and the activity of executive directors.

Within the Board of Directors, the figure of the chairman, to whom law and prac-
tice entrust duties of organization of the board's works and of liaison between exe-
cutive and non-executive directors, takes up a fundamental importance.

The international best practice recommends to avoid the concentration of offices in
one single individual without adequate counterbalances; in particular, the separa-
tion is often recommended of the roles of chairman and chief executive officer (CEO),
the latter meant as a director who, by virtue of the delegations of powers received
and the concrete exercise of these, is the main responsible officer for the manage-
ment of the issuer. 

The Committee is of the opinion that, also in Italy, the separation of the above-men-
tioned roles may strengthen the characteristics of impartiality and balance that are re-
quired from the chairman of the Board of Directors.

The Committee, in acknowledging that the existence of situations of accumulation
of the two roles may satisfy, in particular in issuers of smaller size, valuable organi-
zational requirements, recommends that, should this be the case, the figure, already
known also to the Italian practice, of the lead independent director be created.

The Committee also recommends the designation of a lead independent director in
the event that the chairman is the person controlling the issuer, a circumstance this
which, per se, takes up no negative characteristics, but which requires, however,
the creation of adequate counterweights.

Non-executive directors (and, in particular, independent directors) shall make refe-
rence to the lead independent director for a better contribution to the activity and
operation of the board. In particular, the lead independent director shall collaborate
with the chairman for the purpose of ensuring that the directors are addressees of
complete timely flows of information. 

The lead independent director is granted, inter alia, with the power to convene,
autonomously or upon demand of other directors, appropriate meetings of inde-
pendent directors only, for the discussion of subject matters judged of interest re-
garding the functioning of the Board of Directors or the company's operations.





ARTICLE 3 ± INDEPENDENT DIRECTORS 

Principles

3.P.1. An adequate number of non-executive directors shall be independent, in the sense
that they do not maintain, nor have recently maintained, directly or indirectly, any
business relationships with the issuer or persons linked to the issuer, of such a
significance as to influence their autonomous judgement. 

3.P.2. The directors' independence shall be periodically assessed by the Board of Di-
rectors. The results of the assessments of the board shall be communicated to the
market.

Criteria

3.C.1. The Board of Directors shall evaluate the independence of its non-executive mem-
bers having regard more to the contents than to the form and keeping in mind that
a director usually does not appear independent in the following events, to be consi-
dered merely as an example and not limited to:

a) if he/she controls, directly or indirectly, the issuer also through subsidiaries,
trustees or through a third party, or is able to exercise over the issuer
dominant influence, or participates in a shareholders' agreement through
which one or more persons may exercise a control or considerable influence
over the issuer; 

b) if he/she is, or has been in the preceding three fiscal years, a relevant representa-
tive of the issuer, of a subsidiary having strategic relevance or of a company un-
der common control with the issuer, or of a company or entity controlling the
issuer or able to exercise over the same a considerable influence, also jointly with
others through a shareholders' agreement;

c) if he/she has, or had in the preceding fiscal year, directly or indirectly (e.g.
through subsidiaries or companies of which he/she is a significant representative,
or in the capacity as partner of a professional firm or of a consulting company) a
significant commercial, financial or professional relationship:

± with the issuer, one of its subsidiaries, or any of its significant representatives;

± with a subject who, jointly with others through a shareholders' agreement, con-
trols the issuer, or ± in case of a company or an entity ± with the relevant si-
gnificant representatives;
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or is, or has been in the preceding three fiscal years, an employee of the above-
mentioned subjects;

d) if he/she receives, or has received in the preceding three fiscal years, from the is-
suer or a subsidiary or holding company of the issuer, a significant additional re-
muneration compared to the ªfixedº remuneration of non-executive director of
the issuer, including the participation in incentive plans linked to the company's
performance, including stock option plans;

e) if he/she was a director of the issuer for more than nine years in the last twel-
ve years;

f) if he/she is vested with the executive director office in another company in which
an executive director of the issuer holds the office of director;  

g) if he/she is shareholder or quotaholder or director of a legal entity belonging to
the same network as the company appointed for the accounting audit of the is-
suer;

h) if he/she is a close relative of a person who is in any of the positions listed in the
above paragraphs.

3.C.2. For the purpose of the above, the legal representative, the president of the entity, the
chairman of the Board of Directors, the executive directors and executives with stra-
tegic responsibilities of the relevant company or entity, must be considered as ªsi-
gnificant representativesº.

3.C.3. The number and competences of independent directors shall be adequate in rela-
tion to the size of the board and the activity performed by the issuer; moreover, they
must be such as to enable the constitution of committees within the board, accor-
ding to the indications set out in the Code. If the issuer is subject to management
and coordination activity by third parties or is controlled by a subject operating,
directly or through other subsidiaries, in the same sector of activity or in contiguous
sectors, the composition of the Board of Directors of the issuer shall be suitable to
ensure adequate conditions of autonomous management and, therefore, to pursue
in a priority way the objective of the creation of value for the shareholders of the
issuer.

3.C.4. The Board of Directors shall evaluate, after the appointment of a director who qua-
lifies himself / herself as independent, and subsequently at least once a year, on the
basis of the information provided by the same director or, however, available to the
issuer, those relations which could be or appear to be such as to jeopardize the au-
tonomy of judgement of such director. The Board of Directors shall notify the re-
sult of its evaluations, on the occasion of the appointment, through a press release
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to the market and, subsequently, within the report on corporate governance, spe-
cifying, with adequate reasons, whether any criteria have been adopted other than
those indicated in these criteria.  

3.C.5. The Board of Auditors shall ascertain, in the framework of the duties attributed to
it by the law, the correct application of the assessment criteria and procedures adop-
ted by the board for evaluating the independence of its members. The result of
such controls is notified to the market in the report on corporate governance or in
the report of the Board of Auditors to the shareholders' meeting.  

3.C.6. The independent directors shall meet at least once a year without the presence of
the other directors. 

Comment

Independence of judgement is required of all directors, executive and non-executi-
ve alike: directors who are conscious of the duties and rights associated with their po-
sition always bring independent judgement to their work.

In particular, non-executive directors may provide an independent unbiased judge-
ment on the proposed resolutions, since they are not directly involved in the run-
ning of the company.

The most delicate aspect in issuers with a broad shareholder base consists in aligning
the interests of executive directors with those of the shareholders. In such compa-
nies, therefore, the predominant aspect is their independence from the executive
directors.

In issuers with concentrated ownership, or where a controlling group of sharehol-
ders can be identified, the problem of aligning the interests of the executives direc-
tors with those of the shareholders continues to exist, but there emerges the need
for some directors to be independent also from the controlling shareholders, or sha-
reholders which are, however, able to exercise a considerable influence.   

The qualification of a non-executive director as independent director does not
express a judgement of value, but it rather indicates an actually existing situation:
the absence, as the principle states, of any relation with the issuer, or with subjects
linked to the issuer, such as to actually affect, due to their importance, to be
evaluated in relation to the individual subject, the independence of judgement and
the unbiased assessment of the management activity.   

The criteria set out some of the most common elements that are symptomatic of
absence of independence. Such elements are set out by way of example and are not
binding on the Board of Directors, which may adopt, for the purpose of its evalua-

23

CORPORATE GOVERNANCE CODE



tions, additional or different, in whole or in part, criteria from those mentioned
above, giving adequate information to the market together with the relevant reasons.
The Board of Auditors, in its control of the modalities of concrete implementation
of the corporate governance rules, is demanded to verify the correct application of
the criteria adopted by the board and of the procedures of assessment utilized by it.
Such procedures make reference to the information provided by the single parties
concerned or, however, at disposal of the issuer, since no appropriate investigation
activity aimed at identifying any material relations is demanded from the issuer.  

When the board deems that the independence requirement exists, in concrete,
even in the presence of situations that may be considered as being without inde-
pendence ± e.g., defining a commercial relationship as not significant in relation to
its economic value ± it will be sufficient to notify the market of the result of the
evaluation, subject to the control of the Board of Auditors on the adequacy of the
relevant reasons.

The non-exhaustive or mandatory character of the events set out in the criteria im-
plies the need to review also additional circumstances, not expressly contemplated,
which might appear, however, likely to negatively affect the independence of di-
rectors.

For example, even though the mere remuneration of a (non-executive) director of
the issuer, one of its subsidiaries or its holding company, does not negatively affect,
per se, the independence requirement, it appears necessary to evaluate on a case by
case basis the amount of any additional compensations received in the framework
of such tasks. On the other hand, also the ownership of a (direct or indirect) share-
holding of such an amount as not to determine the control or dominant influence
over the issuer and not subjected to a shareholders' agreement, could be considered
suitable to jeopardize, in particular circumstances, the independence of a director. 

Significant representatives of a company controlling the issuer or controlled (at least
whether having a strategic relevance) by the issuer or under common control are usually
considered not independent irrespective of the amount of the relevant remunerations,
by reason of the duties entrusted to them. Also in this event, moreover, the Board of
Directors is required to make a substantial evaluation: therefore, by way of example, a
director who is vested with the office of non-executive chairman of the controlling
company or of a subsidiary, could be considered independent, if he had received such
appointment because he is ªsuper partesº; vice-versa, a director could appear to be non-
independent, if he actually plays, also in absence of formal delegations of powers, a
guidance role in the definition of strategies of the issuer, of a controlling company or a
subsidiary having strategic relevance. 

As regards commercial, financial and professional relations directly or indirectly en-
tertained by the director with the issuer or other subjects linked to the issuer, the
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Committee does not deem it useful to set out precise quantitative criteria, on the
basis of which their relevance must be judged.  

In any event, the Board of Directors should evaluate such relationships having regard
to their materiality, both in absolute terms and in relation to the economic-finan-
cial situation of the party concerned.  Any agreement in favour of the director (or
subjects linked to the directors) containing any financial or contractual conditions not
aligned with those of the market, is to be considered material. Moreover, the fact that
the relationship is governed at market conditions does not entail, per se, a judgement
of independence, since it is, however, necessary, as already mentioned, to evaluate
the relevance of the relationship.

Those relations which, even though they are not significant from an economic stand-
point, are particularly material for the reputation of the director concerned or rela-
te to important transactions of the issuer (just think to the case of a company or
professional, who takes up an important role in an acquisition or listing transaction)
should also be taken into consideration.

From a subjective standpoint, in addition to the relations directly entertained with
significant representatives (of the issuer, subsidiaries of the issuer or controlling sub-
jects), also the relations maintained with subjects however traceable to such repre-
sentatives, such as, by way of example, companies controlled by them, may be ta-
ken into consideration.

The Committee also believes that, in certain particular circumstances, also the ex-
istence of relations other than economic ones, may be material. For example, in is-
suers subject to public control, any political activity performed on a continuing ba-
sis by a director could be taken into consideration for the purpose of evaluating his/her
independence. However, the so-called courtesy relationships are not relevant.

Also for the definition of the relations of a ªfamilyº nature, it is appropriate to rely
on the prudent evaluation of the Board of Directors, which might consider as not re-
levant, taking into account the actual circumstances, the existence of a close family
or in-law relationship. Parents, children, the spouse who is not legally separated,
the companion living together and family members living together with a person,
who could not be considered as an independent director, should be judged as being
not independent.

The customary structure of Italian administrative bodies entails the possibility that al-
so directors who are members of the executive committee of the issuer are qualified
as non-executive and independent, being the executive committee a corporate
body that does not grant individual powers to its members.  

A different evaluation appears, however, appropriate when a managing director is not
appointed or when the participation in the executive committee, taking into account
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the frequency of the meetings and the scope of the relevant resolutions, entails, as a
matter of fact, the systematic involvement of its members in the current running of
the issuer or determines a considerable increase in the relevant remuneration com-
pared to that of the other non-executive directors.

Finally the Committee believes that the presence in the Board of Directors of di-
rectors who may be qualified as ªindependentº is the most suitable solution for
guaranteeing the composition of the interests of all the shareholders, both majority
and minority ones. In this respect, in the correct exercise of the rights of appoint-
ment of directors, it is possible that the ªindependentº directors are proposed by
the same controlling shareholders: independence is an objective element, not liable
to being biased by the typology of the shareholders proposing the appointment.  

Similarly, the circumstance that a director is expressed by one or more minority
shareholders does not imply, per se, a judgement of independence of such director:
these characteristics must be verified in concrete, according to the principles and
criteria outlined above.



ARTICLE 4 ±TREATMENT OF CORPORATE INFORMATION 

Principles

4.P.1. Directors and members of the Board of Auditors shall keep confidential the docu-
ments and information acquired in the performance of their duties and shall comply
with the procedure adopted by the issuer for the internal handling and disclosure to
third parties of such documents and information.

Criteria

4.C.1. The managing directors shall ensure the correct handling of corporate information; to
this end they shall propose to the Board of Directors the adoption of a procedure for
the internal handling and disclosure to third parties of documents and information
concerning the issuer, having special regard to price sensitive information.

Comment

The issuers, in view of the importance of the disclosure of information, both for
investors and for the regular formation of prices in the financial markets on which
they are listed, must pay special attention to the internal handling and the
disclosure to third parties of information concerning them, especially if it is price
sensitive information.

The Committee recommends, also considering the value of a correct disclosure
of information to the market, that issuers should adopt internal procedures for the
handling of such information in a safe confidential form. Such procedure is also
aimed at preventing that its disclosure occurs selectively (i.e. anticipated early
only to certain persons, such as shareholders, journalists or analysts) or in an unti-
mely, incomplete or inadequate manner. The managing directors are required to
propose the adoption of such procedures to the Board of Directors and to take
care of the handling of price-sensitive information and its communication to the
public.
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ARTICLE 5 ± INTERNAL COMMITTEES OF THE BOARD OF DIRECTORS 

Principle

5.P.1. The Board of Directors shall establish among its members one or more committees
with proposing and consultative functions according to what set out in the articles
below.

Criteria

5.C.1. The establishment and functioning of committees within the Board of Directors shall
meet the following criteria: 

a) committees shall be made up of at least three members. However, in those is-
suers whose Board of Directors is made up of no more than five members, com-
mittees may be made up of two directors only, provided, however, that they are
both independent;  

b) the duties of individual committees are provided by the resolution by which
they are established and may be supplemented or amended by a subsequent reso-
lution of the Board of Directors;  

c) the functions that the Code attributes to different committees may be distributed
in a different manner or demanded from a number of committees lower than the
envisaged one, provided that for their composition the rules are complied with
those indicated from time to time by the Code and is ensured the achievement
of the underlying objectives;

d) minutes shall be drafted of the meetings of each committee;

e) in the performance of their duties, the committees have the right to access the ne-
cessary company's information and functions, according to the procedures esta-
blished by the Board of Directors, as well as to avail themselves of external advi-
sers. The issuer shall make available to the committees adequate financial resour-
ces for the performance of their duties, within the limits of the budget approved
by the board;

f) persons who are not members of the committee may participate in the meetings
of each committee upon invitation of the same, with reference to individual
items on the agenda;

g) the issuer shall provide adequate information, in the report on corporate gover-
nance, on the establishment and composition of committees, the contents of the
mandate entrusted to them and the activity actually performed during the fiscal
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year, specifying the number of meetings held and the relevant percentage of par-
ticipation of each member.

Comment

The Board of Directors shall perform its duties collectively.

An organizational procedure that may increase the efficiency and effectiveness of its
works is represented by the establishment among its members of specific committees
having consultative and proposing functions; committees which, as it appears from the
best Italian and international practices, far from replacing the board in the performance
of its duties, may usefully carry out a preliminary role ± which is represented by the
formulation of proposals, recommendations and opinions ± for the purpose of ena-
bling the board to adopt its decisions with a better knowledge of the facts. 

Such role may be particularly effective in relation to the handling of matters, which
appear to be delicate also because they are a source of potential conflicts of interest.

For this reason, in the articles below the Code recommends the establishment of a
committee for the remuneration (Article 7) and an internal control committee
(Article 8), also defining their composition and competences; the Code, moreover,
recommends to evaluate the advisability to establish a nomination committee
(Article 6).

This article contains general indications concerning all three of the above-mentio-
ned committees and additional consultative committees of which the issuer should
deem it useful the establishment.

Such indications are inspired by the need of flexibility, which takes into account the
features of each issuer, in relation, for example, to the size of its Board of Directors.

With regard, in particular, to the number of committees, it is clarified that, in the pre-
sence of organizational requirements, the board may group the functions assigned to
the committees provided by the Code in the manner that it deems more appropria-
te, in compliance with the rules relating to the compositions of each committee. 

Should this be the case, the board is required to explain in its report on corporate
governance, the reasons that led it to choose an alternative approach and how this ap-
proach permits to achieve anyway the goals fixed by the Code for each committee.

The powers of individual committees, in particular those having for their object the
direct access to the necessary company's information and departments for the per-
formance of their duties, are determined by the board in the framework of the
mandate conferred on them. 
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ARTICLE 6 ± APPOINTMENT OF DIRECTORS 

Principles

6.P.1. The appointment of Directors shall occur according to a transparent procedure.
The procedure shall ensure, inter alia, timely adequate information on the personal
and professional qualifications of the candidates.

6.P.2. The Board of Directors shall evaluate whether to establish among its members a
nomination committee made up, for the majority, of independent directors. 

Criteria

6.C.1. The lists of candidates to the office of director, accompanied by exhaustive infor-
mation on the personal traits and professional qualifications of the candidates with
an indication where appropriate of their eligibility to qualify as independent direc-
tors as defined in Article 3, shall be deposited at the company's registered office at
least fifteen (15) days before the date fixed for the shareholders© meeting. The lists,
complete of the information on the characteristics of the candidates, shall be timely
published through the Internet site of the issuer.  

6.C.2. Where established, the committee to propose candidates for appointment to the
position of director, may be vested with one or more of the following
functions:  

a) to propose to the Board of Directors candidates to the position of director in the
events provided by Article 2386, first paragraph, of the Italian Civil Code,  as it
is necessary to replace an independent director;

b) to designate candidates to the position of independent director to be submitted
to the shareholders' meeting of the issuer, taking into account any recommenda-
tion in this regard received from shareholders;

c) to express opinions to the Board of Directors regarding the size and composition
of the same as well as, possibly, with regard to the professional skills whose pre-
sence within the board is considered appropriate.

Comment

The Committee recommends that for the appointment of directors a procedure be



followed, which should ensure transparency and a balanced composition of the board,
guaranteeing an adequate number of independent directors.

To such purpose, issuers are required to evaluate whether it is useful to establish,
within the Board of Directors, a nomination committee, made up for the majority
of independent directors, vested with one or more of the functions listed in the
criteria. The Committee acknowledges that such solution is historically born in systems
characterized by a high degree of fragmentation of the shareholding structure, for the
purpose of ensuring an adequate level of independence of the directors with respect
to the management. Above all, the Committee acknowledges that in the presence
of a large shareholder base it performs a function of particular importance in the iden-
tification of the candidates for the office of director. In any event, the nomination
committee may perform a useful consultative role in the identification of the best
composition of the board, possibly indicating the professional figures whose presen-
ce may favour a correct and effective functioning.  

Also slate voting, now mandatory for the appointment of directors, may appear to be
useful for the purpose of ensuring a transparent nomination procedure and a balan-
ced composition of the board, which includes also an adequate number of indepen-
dent directors. In this regard, the Committee wishes that the issuers should, in in-
cluding in their by-laws the provisions of law in the matter of election of board mem-
bers, ensure transparency in the selection and appointment process of directors.

The Committee believes that, while complying with the law with regard to the
voting procedure to be adopted for the appointment of directors (secret voting), the
chairman of the shareholders' meeting may point out to the shareholders attending
the meeting that they have the right to declare their vote for the purpose of making
the proceedings of shareholders' meeting more transparent and functional. It is,
moreover, desirable that qualified shareholders (which include also controlling
shareholders and institutional investors) in shareholders' meetings convened for
electing Directors, declare their vote spontaneously.

In any event, it is in the best interest of the generality of shareholders to know the
personal traits and professional qualifications of candidates (as well as the offices
they hold) sufficiently in advance for them to be able to exercise their votes in an
informed manner, especially in the case of institutional investors, which are often
represented in shareholders© meetings by proxies. 
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ARTICLE 7 ± REMUNERATION OF DIRECTORS 

Principles 

7.P.1. The remuneration of directors shall be established in a sufficient amount to attract,
maintain and motivate directors endowed with the professional skills necessary for
managing the issuer successfully. 

7.P.2. The remuneration of executive directors shall be articulated in such a way as to
align their interests with pursuing the priority objective of creating value for the
shareholders in a medium-long term timeframe. 

7.P.3. The Board of Directors shall establish among its members a remuneration commit-
tee, made up of non- executive directors, the majority of which are independent.

Criteria

7.C.1. A significant part of the remuneration of executive directors and executives with
strategic responsibilities is linked to the economic results achieved by the issuer
and/or the achievement of specific goals indicated in advance by the Board of Di-
rectors or, in the event of the above-mentioned executives, by the managing di-
rectors.

7.C.2. The remuneration of non-executive directors shall be proportional to the engage-
ment requested from each of them, taking into account their possible participation
in one or more committees. Their remuneration shall not be ± other than for an in-
significant portion ± linked to the economic results achieved by the issuer. Non-exe-
cutive directors shall not be beneficiaries of stock option or equity based remunera-
tion plans, unless it is so decided by the shareholders' meeting, which shall also give
the relevant reasons.   

7.C.3. The remuneration committee shall:

± formulate proposals to the board for the remuneration of the managing directors
and other directors who cover particular offices, monitoring the application of the
decisions adopted by the board;

± periodically evaluate the criteria adopted for the remuneration of executives
with strategic responsibilities, control their application on the basis of the infor-
mation provided by the managing directors and submit to the Board of Direc-
tors general recommendations on the subject matter thereof.
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7.C.4. No director shall participate in meetings of the remuneration committee in which
proposals are submitted to the Board of Directors relating to his/her remuneration.

Comment

The Committee believes that an adequate structuring of the overall remuneration
of managing directors represents one of the principal instruments for enabling the
alignment of the relevant interests with those of the shareholders and that the use of
variable remuneration systems, linked to the results, including stock options, make
it easier to motivate the entire top management and promote its loyalty.

The Board of Directors has the duty to decide, upon proposal of the remuneration
committee, whether to utilize such remuneration systems in an extensive manner and
to define the objectives of the managing directors. As regards, in particular, the com-
pensation plans based on shares, in compliance with the applicable provisions of
law, the board has the task to define and submit proposals to the shareholders' mee-
ting, to which Italian regulation ascribes the ultimate decision.

The remuneration committee shall submit to the Board of Directors proposals on the
remuneration of managing directors, with regard to the several forms of compensa-
tion granted to them.

The remuneration committee also has the duty to propose to the board, on the ba-
sis of the indications provided by the managing directors, the adoption of general
remuneration criteria of the company's executives with strategic responsibilities.

As far as the part of remuneration linked to the results is concerned, the relevant
proposals are accompanied by suggestions on the connected objectives and the
evaluation criteria, for the purpose of correctly aligning the remuneration of
managing directors and executives with strategic responsibilities with the medium-
long term interests of the shareholders and with the objectives established by the
Board of Directors for the issuer. Also the reference to the average market
remuneration of similar positions may  be useful for the purpose of determining the
remuneration level, but this however, cannot leave out of consideration appropriate
parameters linked to the performance of the company.

With reference, in particular, to stock-options and other equity based incentive
systems, the remuneration committee shall submit its recommendations to the Board
of Directors with regard to their use and to all relevant technical aspects linked to
their formulation and application. In particular, the remuneration committee shall
submit proposals to the Board in relation to the incentive system considered the most
appropriate (stock options, other equity based plans) and shall monitor the evolu-
tion and application in the course of time of the plans approved by the sharehol-
ders' meeting upon proposal of the board.
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ARTICLE 8 ± INTERNAL CONTROL SYSTEM  

Principles

8.P.1. The internal control system is the set of rules, procedures and organizational struc-
tures aimed at making possible a sound and correct management of the company con-
sistent with the established goals, through adequate identification, measurement, ma-
nagement and monitoring of the main risks.  

8.P.2. An effective internal control system contributes to safeguard the company's assets, the
efficiency and effectiveness of business transactions, the reliability of financial infor-
mation, the compliance with laws and regulations.

8.P.3. The Board of Directors shall evaluate the adequacy of the internal control system
with respect to the characteristics of the company.

8.P.4. The Board of Directors shall ensure that its evaluations and decisions relating to the
internal control system, the approval of the balance sheets and the half yearly re-
ports and the relationships between the issuer and the external auditor are suppor-
ted by an adequate preliminary activity. To such purpose the Board of Directors shall
establish an internal control committee, made up of non-executive directors, the ma-
jority of which are independent.  If the issuer is controlled by another listed com-
pany, the internal control committee shall be made up exclusively of independent di-
rectors. At least one member of the committee must have an adequate experience
in  accounting and finance, to be evaluated by the Board of Directors at the time of
his/her appointment.   

Criteria

8.C.1. The Board of Directors, with the assistance of the internal control committee, shall:

a) define the guide-lines of the internal control system, so that the main risks con-
cerning the issuer and its subsidiaries are correctly identified, as well as adequa-
tely measured, managed and monitored, determining, moreover, the criteria for
determining whether such risks are compatible with a sound correct manage-
ment of the company; 

b) identify an executive director (usually, one of the managing directors) for super-
vising the functionality of the internal control system;  
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c) evaluate, at least on an annual basis, the adequacy, effectiveness and actual fun-
ctioning of the internal control system; 

d) describe, in the report on corporate governance, the essential elements of the
internal control system, expressing its evaluation on the overall adequacy of the
same.

Moreover, the Board of Directors shall, upon proposal of the executive director in
charge of supervising the functionality of the internal control system and after con-
sulting with the internal control committee, appoint and revoke one or more per-
sons in charge of internal control and define their remuneration in line with the com-
pany's Policies.

8.C.2. The Board of Directors shall exercise its functions relating to the internal control
system taking into due consideration the reference models and the best practices
existing on the national and international fields. Particular attention shall be devo-
ted to the organization and management models adopted pursuant to legislative de-
cree no. 231 of 8th June 2001.

8.C.3. In addition to assisting the Board of Directors in the performance of their duties set
out in criterion 8.C.1, the internal control committee shall: 

a) evaluate together with the executive responsible for the preparation of the com-
pany's accounting documents and the auditors, the correct utilization of the ac-
counting principles and, in the event of groups, their consistency for the purpo-
se of the preparation of the consolidated balance sheet;

b) upon request of the executive director, express opinions on specific aspects rela-
ting to the identification of the principal risks for the company as well as on the
design, implementation and management of the internal control system;   

c) review the work plan prepared by the officers in charge of internal control as
well as the periodic reports prepared by them;

d) evaluate the proposals submitted by the auditing firm for obtaining the relevant
appointment, as well as the work plan prepared for the audit and the results de-
scribed in the report and the letter of suggestions, if any;   

e) supervise the validity of the accounting audit process;

f) perform any additional duties that are assigned to it by the Board of Directors;

g) report to the board, at least on a half yearly basis, on the occasion of the appro-
val of the balance sheet and the half yearly report, on the activity carried out, as
well as on the adequacy of the internal control system.

8.C.4. The chairman of the Board of Auditors or another auditor designated by the chair-
man of the board shall participate in the works for the internal control.  
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8.C.5. The executive director responsible for supervising the functionality of the internal
control system, shall:

a) identify the main business risks, taking into account the characteristics of the ac-
tivities carried out by the issuer and its subsidiaries, and submit them periodically
to the review of the Board of Directors; 

b) implement the guidelines defined by the Board of Directors, through the design,
implementation and management of the internal control system, constantly mo-
nitoring its overall adequacy, effectiveness and efficiency; moreover, it shall adjust
such system to the dynamics of the operating conditions and the legislative and
regulatory framework;   

c) propose to the Board of Directors the appointment, revocation and remuneration
of one or more persons in charge of internal control.

8.C.6. Each person in charge of internal control shall:  

a) ensure that the internal control system is always adequate, fully operating and ef-
fective;

b) not be responsible for any operational divisions and shall not report hierarchically
to any manager of operational divisions, including the administration and finance
divisions;

c) have direct access to all useful information for the performance of his/her duties;

d) have the availability of adequate means for the performance of the functions assi-
gned to him/her;

e) report about his/her activity to the internal control committee and the board of
auditors; moreover, they could be required to report also to the executive direc-
tor responsible for the supervision of the functionality of the internal control system.
In particular, he/she shall report about the procedures according to which the
risk management is conducted, as well as about the compliance with the plans de-
fined for their reduction and express his/her evaluation of the internal control system
to achieve an acceptable overall risk profile.

8.C.7. The issuer shall establish an internal audit function. The person responsible for internal
control shall usually coincide with the person responsible for the internal audit function.

8.C.8. The internal audit functions may be entrusted, as a whole or by business segments,
to persons external to the issuer, provided, however, that they are endowed with ade-
quate professionalism and independence; these persons may also be responsible for
the internal control. The adoption of such organizational choices, with a satisfac-
tory  explanation of the relevant reasons, shall be disclosed to the shareholders and
the market in the report on corporate governance.
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Comment

The Committee underlines the central position of the Board of Directors in the
internal control: the board is responsible for the adoption of a system that is ade-
quate to the characteristics of the company. 

The Committee recommends that the Board of Directors organizes itself in such a
manner as to be able to handle this issue with due attention and the necessary  in-
depth study. In this regard, a crucial importance is vested by a good organization of
the works, so that the matters connected to internal control in general, and risk ma-
nagement, in particular, may be discussed during the board's meetings with the
support of adequate research and preparatory work.

The due diligence and preparatory activity is typically carried out by the internal
control committee, made up of non-executive directors, the majority of which are
independent (or exclusively independent, in the event that the issuer is controlled by
another listed company), to which consultative and proposing functions are
attributed; the role of such committee remains separate from the role attributed by the
law to the Board of Auditors, which performs mainly an ex post control function. 

The Committee is aware that, in addition to the different functions performed, the
internal control committee carries out activities the objective scope of which coin-
cides in part with the matters submitted to the supervision of the Board of Audi-
tors. It deems, therefore, appropriate that the Board of Directors benefits from an
adequate preparatory support in these matters and that such support may be profi-
tably provided by the internal control committee. In such context, the issuers are
recommended to coordinate the activity of this committee with that of the Board
of Auditors. In the framework of such coordination, the issuers may cause that cer-
tain functions provided by this article ± in particular those set out in letters c), d)
and e) of criterion 8.C.3. ± are carried out by the Board of Auditors, provided,
however, that this occurs according to adequate procedures, which should enable the
Board of Directors to find in the works of the Board of Auditors, made timely avai-
lable to them, an exhaustive analysis of the matters forming the object of its respon-
sibilities.   

According to the introduction principle, the organizational choices made in this re-
spect and the relevant reasons shall be disclosed to the shareholders and the market
in the report on corporate governance.

The prerogatives of the internal control committee set out in the Code represent an
open list, to which other functions may be added. An important role may be attri-
buted to this committee in the preparation of measures and systems aimed at ensu-
ring transparency and fairness to the transactions with related parties and in the ap-
proval of these transactions, as described in Article 9 below. 
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ARTICLE 9 ± DIRECTORS' INTERESTS AND TRANSACTIONS 
WITH RELATED PARTIES.

Principles

9.P.1. The Board of Directors shall adopt measures aimed at ensuring that the transactions
in which a director is bearer of an interest, on his/her behalf or on behalf of third
parties, and transactions carried out with related parties, are performed in a transpa-
rent manner and meet criteria of substantial and procedural fairness.  

Criteria

9.C.1. The Board of Directors shall, after consulting with the internal control committee,
establish approval and implementation procedures for the transactions carried out
by the issuer, or its subsidiaries, with related parties. It shall define, in particular, the
specific transactions (or shall determine the criteria for identifying those transactions),
which must be approved after consulting with the internal control committee and/or
with the assistance of independent experts.  

9.C.2. The Board of Directors shall adopt operating solutions suitable to facilitate the
identification and an adequate handling of those situations in which a director is bea-
rer of an interest on his/her behalf or on behalf of third parties.

Comment

The new provisions contained in the Italian Civil Code regarding directors' inte-
rests and transactions with related parties (Articles 2391 and 2391-second) dictate a
precise set of rules governing the matter, for a good part adopting the basic princi-
ples introduced by the previous version of the Corporate Governance Code. The-
refore, the definition of best practice simply clarifies certain aspects relating to the
procedures for handling said transactions.  

First of all, the Committee wishes that adequate practices are adopted by the Board
of Directors, aimed at pursuing the objective, now expressly provided by the law,
of substantial and procedural fairness in the transactions with related parties.

The Committee recommends, in this respect, that the Board of Directors shall avail
itself of the support of the internal control committee in defining the approval and exe-
cution procedures of the above-mentioned transactions. The practice has identified, on
this issue, several criteria, which may be adopted, also cumulatively, for ensuring a sub-
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stantial procedural fairness of such transactions. In this regard, the following criteria
are mentioned, by way of example: reserving to the competence of the board the ap-
proval of the most important transactions, the provision of a prior opinion of the in-
ternal control committee, entrusting negotiations to one or more independent direc-
tors (or directors having no ties with the related party), the recourse to independent ex-
perts (possibly selected by independent directors). The concrete implementation of the
above or similar measures cannot be left to the self-regulation power of the board ±
even though in compliance with the general principles indicated by Consob pursuant
to Article 2391-bis of the Italian Civil Code ± depending on the type and relevance,
from an economic and/or strategic standpoints, of the transactions as well as the natu-
re and extent of the existing relations with the counter-parties.

As far as the transactions in which a director has an interest, either directly or on
behalf of third parties, are concerned, the Committee recommends that the Board
of Directors looks for solutions that adapt the need for transparency and fairness stres-
sed by the provisions of law with the advisability of avoiding an increase in the ac-
tivity of the Board of Directors with excessively burdensome fulfilments. This re-
fers in particular to those events where the director of the issuer is a representative
of the company exercising the management and control activity, taking into ac-
count that in such a circumstance Articles 2497 and following of the Italian Civil Co-
de provide for incisive measures for the protection of shareholders.

In general, in the events in which the director is a bearer of an interest since he/she
is member of the board of directors of a company linked to the issuer by a control
(or common control) relationship, it seems reasonable that any obligations to provi-
de information and/or reasons relating to the transactions included in the normal
activity of the group, should be performed in a general synthetic manner also on a
preventive basis, save for the need to provide supplemental information with regard
to transactions of particular importance.

With regard to the handling of the transactions governed by Article 2391 of the Ita-
lian Civil Code, it is pointed out that in practice it is not seldom that the director
concerned ± even though there is no obligation provided by the law in this regard
± is asked to abstain from voting or to leave the meeting at the time of the discus-
sion and resolution.  This solution may contribute to avoiding or reducing the risk
of an alteration of the correct formation of the will by the board of directors. How-
ever, there are also events in which such risk is not significant and, conversely,
the participation in the discussion and vote by the director on an issue would be
appropriate, since there are elements of assumption of responsibility with regard to
the transactions that the director concerned might know better than the other
members of the board. In the light of the above, the practice that contemplates the
obligation to abstain from voting could also attribute to the board, in consideration
of the specific circumstances of the case, the power to dispose otherwise and in this
way permit the participation in the discussion and vote by the director concerned.
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ARTICLE 10 ± MEMBERS OF THE BOARD OF AUDITORS 

Principles

10.P.1. The appointment of auditors shall occur according to a transparent procedure. It shall
ensure, inter alia, timely adequate information on the personal and professional
characteristics of the candidates.

10.P.2. The auditors shall act with autonomy and independence also vis-"-vis the share-
holders, which elected them.

10.P.3. The issuer shall adopt suitable measures to ensure an effective performance of the du-
ties typical of the board of auditors.

Criteria

10.C.1. The lists of candidates to the position of auditor, accompanied by detailed information
on the personal traits and professional qualifications of the candidates, shall be deposit-
ed at the company's registered office at least fifteen (15) days before the date fixed for
the shareholders© meeting. The lists complete of the information on the characteristics
of the candidates shall be timely published through the internet site of the issuer.

10.C.2. The auditors shall be chosen among people who may be qualified as independent
also on the basis of the criteria provided by this Code with reference to the direc-
tors. The Board of Auditors shall check the compliance with said criteria after the ap-
pointment and subsequently on an annual basis, including the result of such verifi-
cation in the report on corporate governance.  

10.C.3. The auditors shall accept the appointment when they believe that they can devote
the necessary time to the diligent performance of their duties.  

10.C.4. An auditor who has an interest, either directly or on behalf of third parties, in a certain
transaction of the issuer, shall timely and exhaustively inform the other auditors and the
chairman of the board about the nature, the terms, origin and extent of his/her interest.

10.C.5. The board of auditors shall monitor the independence of the auditing firm, veri-
fying both the compliance with the provisions of law and regulation governing the
subject matter thereof, and the nature and extent of services other than the ac-
counting control provided to the issuer and its subsidiaries by the same auditing
firm and the entities belonging to the network of the same.  

41

CORPORATE GOVERNANCE CODE



10.C.6. In the framework of their activities, the auditors may demand from the internal au-
dit function to make assessments on specific operating areas or transactions of the
company.  

10.C.7. The board of auditors and the internal control committee shall timely exchange
material information for the performance of their respective duties.   

Comment

As provided in Article 6 for the appointment of directors, the Committee
recommends that the members of the board of auditors should similarly be
elected by means of a transparent procedure and that shareholders should
receive the information they need to exercise their voting rights in an informed
manner. 

Also in the event of shareholders' meetings for the appointment of auditors the
same observations as set out in the comment to Article 6 on the appointment of di-
rectors apply, in particular regarding the need for transparency of the votes ex-
pressed by qualified shareholders, also in the presence of a voting system by secret
ballot, if it is considered applicable to the matter under review. Therefore, refer-
ence is made to such observations.

The Committee believes that in a correct system of Corporate Governance the in-
terests of the generality of shareholders must all be put on the same footing and equal-
ly protected and safeguarded.

The Committee is convinced that the interests of the majority and those of the mi-
nority shall be both be taken into consideration in the election of the governing
bodies; subsequently, the governing bodies, and hence also the members of the board
of auditors, must work exclusively in the interest of the company and to create
value for the generality of shareholders.

Accordingly, the members of the board of auditors proposed or elected by the
majority or the minority are not their ªrepresentativesº on the board and even
less are they authorised to communicate information to third parties, especially
the shareholders who elected them. They shall also comply with the same
transparency procedure provided for the directors in the event of transactions
in which they are bearers of an interest on their behalf or on behalf of third
parties. 

Finally, the Committee recommends a regular exchange of information between the
board of auditors and the bodies and functions, which perform within the issuer
material duties in the subject matter of internal controls.
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ARTICLE 11 ± RELATIONS WITH THE SHAREHOLDERS 

Principles

11.P.1. The Board of Directors shall take initiatives aimed at promoting the broadest parti-
cipation possible of the shareholders in the shareholders' meetings and making ea-
sier the exercise of the shareholders' rights. 

11.P.2. The Board of Directors shall endeavour to develop a continuing dialogue with the
shareholders based on the understanding of their reciprocal roles.

Criteria

11.C.1 The Board of Directors shall use its best efforts for ensuring that access to the
information concerning the issuer that is material for its shareholders is timely and
easy to access, so as to allow the shareholders an informed exercise of their rights.
To such purpose, the issuer shall establish a specific section on its internet site that
may be easily identified and accessed, in which the above-mentioned information
is available, with particular reference to the procedures provided for the
participation and the exercise of the voting right in the shareholders' meetings, as
well as the documentation relating to items on the agenda of the shareholders'
meetings, including the lists of candidates for the positions of director and auditor
with an indication of the relevant personal traits and professional qualifications.

11.C.2. The Board of Directors shall ensure that a person is identified as responsible for hand-
ling the relationships with the shareholders and shall evaluate from time to time whe-
ther it would be advisable to establish a business structure responsible for such function.

11.C.3. The Board of Directors shall use its best efforts for reducing the restrictions and ful-
filments, which make it difficult and burdensome for the shareholders to participate
in the shareholders' meeting and exercise their voting right.  

11.C.4. All the directors usually participate in the shareholders' meetings. The shareholders'
meetings are also an opportunity for disclosing to the shareholders information
concerning the issuer, in compliance with the rules governing price-sensitive infor-
mation. In particular, the Board of Directors shall report to the shareholders' mee-
ting with regard to the performed and planned activity and shall use its best efforts
for ensuring that the shareholders receive adequate information about the necessary
elements for them to take in an informed manner the decisions that are the compe-
tence of the shareholders' meeting. 
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11.C.5. The Board of Directors shall propose to the approval of the shareholders' meeting
rules laying down the procedures to be followed in order to permit an orderly and
effective conduct of the ordinary and extraordinary shareholders© meetings of the
issuer, without prejudice, however, to the right of each shareholder to express his
or her opinion on the matters under discussion.

11.C.6. In the event of a significant change in the market capitalization of the company, the
composition and/or the number of the shareholders, the Board of Directors shall
assess whether proposals should be submitted to the shareholders© meeting to amend
the by laws as regards the minimum percentage required for exercising actions and
rights provided for as a protection of minority interests.

Comment

The Committee believes that it is in the best interests of the issuers to establish a con-
tinuing dialogue with the generality of the shareholders, and in particular, with in-
stitutional investors, in compliance with rules and procedures governing the disclo-
sure of price-sensitive information.

In such context, the shareholders' meeting remains an important opportunity of con-
frontation between shareholders and directors.

Accordingly, the Committee recommends that, in choosing the place, date and
time for shareholders© meetings, directors should bear in mind the objective of
making it as easy as possible for shareholders to attend. Further, since such meetings
are an occasion for dialogue between shareholders and directors, the Committee
wishes the director be present, especially those who, in consideration of the duties
with which they are entrusted in the Board of Directors and/or the committees of
the board, can make a useful contribution to the discussion in the meeting.

The information to the shareholders' meeting about the most significant
transactions shall be sufficiently analytical, so as to enable the understanding of the
benefits deriving to the issuer from the transactions, in particular with regard to
transactions with related parties and those possibly influenced by the person who
exercises management and coordination activity on the issuer.  

The Committee also recommends that issuers establish rules for shareholders©
meetings laying down the procedures to be followed in order to permit an
orderly and effective conduct of business, without prejudice, however, to the
right of each shareholder to express his or her opinion on the matters under
discussion.

The matters covered in the rules can include, inter alia, the maximum duration of
individual interventions, their order, the voting procedures, the interventions by
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directors and members of the board of auditors, as well as the powers of the
chairman, also with regard to settling or preventing conflicts in meetings.

With reference to the legal provisions protecting the rights of minorities that
require minimum percentages to be fixed for the exercise of voting rights and the
prerogatives of minorities, the Committee recommends that directors should
regularly assess the desirability of adapting such percentages in line with the
evolution of the company's size and shareholder structure.

The Committee believes that it is not its responsibility to take into consideration
the behaviours of institutional investors. The Committee, however, is of the opinion
that the acknowledgement by them of the importance of the corporate governance
rules contained in this Code may represent a significant element for the purpose of
a more convinced widespread application of the principles of the Code by the issuers. 





ARTICLE 12 ± TWO TIER AND ONE TIER MANAGEMENT 
AND CONTROL SYSTEMS 

Principles

12.P.1. In the event of adoption of a two tier or one tier management and control system,
the above articles shall apply insofar as compatible, adapting individual provi-
sions to the particular system adopted, consistently with the objectives of good
corporate governance, transparency of information and protection of investors and
the markets pursued by the Code and in the light of the criteria provided by this
article.

12.P.2. In the event that a new management and control system is proposed, the directors
shall inform the shareholders and the market with regard to the reasons for such
proposal, as well as on how it is envisaged that the Code will be applied to the new
management and control system.

12.P.3. In the first report on corporate governance published after the modification of the
management and control system, the issuer shall describe in detail how the Code
has been applied to such system. Such information shall be published also in the
subsequent reports, indicating any amendments to the procedure followed in appl-
ying the Code to the selected management and control system. 

Criteria

12.C.1. In the event of adoption of the two tier management and control system, the Code
shall be applied according to the following criteria:

a) except as provided in paragraph (b) below, the articles of the Code that make re-
ference to the Board of Directors and the Board of Auditors, or their members,
are applied, in principle, to the Management Board and Supervisory Board, or
their members respectively;

b) due to the specific options of the by-laws adopted, in the configuration of the ma-
nagement and supervisory bodies also in consideration of the number of members
and the powers and duties attributed to them, and of the specific circumstances
existing, the issuer may apply the provisions concerning the Board of Directors or
directors to the Supervisory Board or its members;

c) the provisions relating to the appointment of directors provided by Article 6 of
this Code shall apply, insofar as compatible, to the appointment of the members
of the Supervisory Board and/or the members of the Management Board.
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12.C.2. In the event of adoption of the one tier management and control system, the Code
shall be applied according to the following criteria: 

a) the articles of the Code that make reference to the Board of Directors and to the
board of auditors, or their members shall be applied, in principle, to the Board of
Directors and to the Management Control Committee, or their members re-
spectively;  

b) if the issuer deems it appropriate and provides adequate reasons therefore, the
duties attributed to the internal control committee by Article 8 of this Code may
be reported to the Management Control Committee provided by Article 2409-
octiesdecies of the Italian Civil Code.  

Comment

The two tier and one tier management and control systems, alternative to the tradi-
tional one based on a Board of Directors and board of auditors, have been recently
introduced and have had till now a very limited utilization by the issuers. Therefo-
re, it is not possible to identify, with specific reference to the Italian system and ex-
periences, a consistent significant applicative practice on which a best practice code
must be based in order to indicate specific principles and criteria.

Moreover, it must be kept in mind that the alternative systems provide for signi-
ficant margins of freedom, which allow the statutory autonomy to adjust their cha-
racteristics to the specific corporate governance needs of the issuer, with the
consequence that the same model applied in different ways may show, in practi-
ce, mixed features, which may cause the provision of general abstract rules to
become ineffective.

Due to the above reasons, a considerable degree of flexibility must be granted
to the issuers, flexibility that they may use ± provided that there is full
transparency in the choices made ± for the purpose of meeting, in the event of
adoption of the one tier or two tier system, the substantial goals underlying this
Code, which appear from the reading of the provisions regarding the traditional
model of corporate governance.

The Committee believes that the acceptance of the Code may require the applica-
tion of the principle, followed also by the legislator, according to which the recom-
mendations that make reference to the directors in the traditional model shall apply
to the members of the Management Board (in the two tier model) and Board of
Directors (in the one tier model), and those which make reference to the auditors
shall apply to the members of the Supervisory Board (in the two tier model) and of
the Management Control Committee (in the one tier model).
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With specific reference to the two tier model, however, in the opinion of the
Committee, also taking into account the main foreign experiences, it is likely ± and
in principle preferable ± that the Management Board does not take up a excessive
size, but should rather be a body made up of a limited number of executive
directors, or directors who are actively involved in the management activity. As a
consequence highly strategic duties should be attributed to the Supervisory Board,
with the power to adopt resolutions upon strategic transactions and industrial and
financial plans of the issuer. Should the configuration of the management and
control system follows such criterion, in compliance with the provisions of the law,
it may be appropriate to apply the recommendations of this Code, in particular with
regard to the composition of the management body and committees, not to the
Management Board, but ± insofar as compatible ± to the Supervisory Board, as
suggested by criterion 12.C.1, letter b). It is pointed out that, should this be the
case, in consideration of the composition and nature of the control board, such
body may also establish that the functions assigned to the committees provided by
the Code are performed by the Supervisory Board as a whole, provided that the size
of the body allows for an efficient performance of these functions and that adequate
information is supplied in this regard.

With specific regard to the event that the one tier model is adopted, the Committee
believes that the functions of the internal control committee may be performed by
the Management Control Committee. The solution indicated satisfies the need to
avoid the joint presence, within the Board of Directors, of two committees with
duties that are, even though not identical, obviously similar, a solution that is
considered poorly functional and a possible source of inefficiency. However, for the
purpose of avoiding that such solution may negatively affect the effectiveness of the
control functions, the hope is expressed that the choice to adopt the one tier model,
and to accumulate the functions of the control body provided by the legislator and
the committee provided by this Code, are always supported by adequate reasons on
the part of the issuer. Moreover, appropriate measures should be implemented
(starting from the very same qualitative and quantitative composition of the
Committee) for ensuring that the control body may perform its functions
effectively and independently.
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