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ORDINARY SHAREHOLDERS’ MEETING
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ORDINARY SHAREHOLDERS' MEETING

DIRECTORS' REPORT
Integration of the Board of Directors. Related and consequent resolutions.

Dear Shareholders,
you have been called to the Ordinary Shareholders' Meeting of FinecoBank S.p.A. (the "Company") to
resolve on the integration of the Board of Directors, following the termination of the office of the nonexecutive Director Manuela D'Onofrio with effect from 10 May 2019, who resigned following
FinecoBank's exit from the UniCredit Group.
Considering that during the Ordinary Shareholders’ Meeting held on 11 April 2017 it was resolved that
the number of Directors should be 9 (according to the Board’s suggestion on its own quantitative
composition), the Board of Directors, in its meeting held on 15 January 2020, provided to co-opt Mr.
Andrea Zappia as Director of your Company, pursuant to Article 2386 of the Italian Civil Code, with a
resolution approved by the Board of Statutory Auditors.
The selection of said Director has been carried out following the "Process for selecting candidates for
the office of member of the Board of Directors" approved by the Board on the 5 August 2019 (available
on the Bank's website as Annex B of the FinecoBank Corporate Bodies Regulations), with the active
involvement of the Corporate Governance, Nomination and Sustainability Committee and the support
of the external consulting firm Spencer Stuart. The choice of Mr. Andrea Zappia, on proposal of the
Corporate Governance, Nomination and Sustainability Committee, has been made in compliance with
the necessary requirements and in accordance with the criteria defined by the Board in the document
“Qualitative and Quantitative composition of FinecoBank S.p.A. Board of Directors”, approved on 7
February2017, also in light of the specific assessments conducted on the occasion of the recent board
review.
Considering that, according to Article 2386 of the Italian Civil Code, the Directors nominated by the
Board in place of those having left during the financial year remain in office “until the next Shareholders’
Meeting”, it is now necessary to submit to the Shareholders’ Meeting the proposal to integrate the Board
by appointing a Director.
In relation to this, the Board of Directors on 15 January 2020, further to a favourable opinion of the
Corporate Governance, Nomination and Sustainability Committee, has resolved to propose to the
Shareholders’ Meeting to integrate the Board appointing the co-opted Director, Mr. Andrea Zappia.
Finally, we remind you that the office of the Director appointed by you will expire on the date of the
Shareholders’ Meeting that will be called to approve the 2019 financial statements along with the current
offices of the other members of the Board of Directors, appointed for the 2017-2019 financial years by
the aforementioned Ordinary Shareholders’ Meeting of the 11 April 2017.
The newly appointed Director will receive the remuneration as resolved by the Shareholders' Meeting
of 11 April 2017.
***
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Pursuant to the Articles of Association, the ordinary Shareholders' Meeting will resolve on the matter
by relative majority, without the application of the list voting system, without prejudice to the respect
of the principles of independence and gender balance prescribed by the applicable law and regulations.
The document "Qualitative and Quantitative composition of FinecoBank S.p.A. Board of Directors" is
available to shareholders on the Company's website to allow them to submit candidates for the purposes
of integrating the Board, taking into account the results of the prior identification carried out by the
Board on the optimal qualitative/quantitative composition considered necessary for the effective
performance of its duties and responsibilities and giving reasons for any differences in relation to the
analyses carried out by the Board.

Resolutions proposed to the Ordinary Shareholders' Meeting
The following resolution proposal is submitted to the Shareholders' Meeting:
“The Shareholders' Meeting of FinecoBank S.p.A., having examined the explanatory report of the Board
of Directors and the document "Qualitative and Quantitative composition of FinecoBank S.p.A. Board
of Directors”
resolves
-

to appoint Board Member Mr. Andrea Zappia, born in Tripoli (Libya), on 24 September 1963 , until
the expiry of the mandate of the current Board of Directors and, therefore, until the Shareholders'
Meeting that will be called to approve the financial statements for the year 2019".
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EXTRAORDINARY SHAREHOLDERS' MEETING

DIRECTORS' REPORT
Amendments to articles 13, 17 and 23 of the Articles of Association, including to give the
Board of Directors the right to submit its own list of candidates for the office of Director
and increase in the number of Directors taken from the minority list. Related and
consequential resolutions.
Dear Shareholders,
you are called to participate in the Extraordinary Shareholders' Meeting of FinecoBank S.p.A.
(the "Company" or "FinecoBank" or the "Bank") to approve the proposal to introduce the possibility
for the Company's Board of Directors to submit its own list of candidates for the renewal of the Board
of Directors, the increase in the minimum number of directors, the expansion of the participation and
representation of minority shareholders, certain clarifications regarding the remit of the body with
management function and a further strengthening of the requirements for company representatives.
This report has been prepared to outline the reasons for the resolution proposals relating to the
agenda item, in accordance with Art. 125-ter of Legislative Decree No. 58/1998 as amended and with
the provisions of Art. 72 and Annex 3A of the Issuers Regulation approved by Consob with resolution
No. 11971 of 14 May 1999, as amended.

1.

REASONS FOR AND OUTLINE OF THE PROPOSAL

Following the sale of the controlling shareholding by UniCredit, FinecoBank became a public
company in all respects, with a new shareholding structure with no controlling shareholder and instead,
a widespread mainly international, shareholder base.
Given this context, the Board of Directors, in accordance with international practice, believes that
introducing the option for it to submit its own list for board elections is the most suitable way to allow
the management and consistency of the company's direction, also mitigating any risk the shareholders
failing to submit a list given the fragmented shareholder base. In any event, the decision to submit a list
or not must be made by a favourable vote of the absolute majority of the members in office of the Board
of Directors, subject to a preliminary investigation by the committee with responsibilities for
appointments.
Again, to provide for an appointment mechanism suitable for the new ownership structure of the
Bank, the participation and representation of minority shareholders, or in any way of shareholders who
are not willing to vote the list that can be possibly submitted by the Board of Directors, is expected to
be expanded. Specifically, two Directors will be assigned to the list that came second in terms of number
of votes, while another Director will be assigned to the list that came third in terms of number of votes,
provided such list obtained at least 2% of the votes cast at the meeting.
After having outlined the changes inherent in introducing a Board list and the mechanism for
allocating directors, it is now necessary to explain the main proposed changes, for greater detail see the
text of the changes in Paragraph 3 below.
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In Art. 13, paragraph 1, the change to the minimum number of members of the Board of Directors
from 5 to 9 is proposed, in order to adapt the minimum size composition of the Board to the complexity
of the Bank, also in light of the variety of skills that board members must meet.
Moving on to the requirements of company representatives, the proposed amendment to Art. 13,
paragraph 2, has the objective of both including the reference to the relevant European legislation
(Directive 26 June 2013 No. 36), and of recalling, in addition to the requirements of professionalism
and integrity, the criteria of competence, correctness, time commitment and limits on the accumulation
of offices as required by current legislation.
With the amendment of Art. 13, paragraph 3, it is proposed – instead of the legal provisions and
those of the Corporate Governance Code for companies listed on the Borsa stock exchange (the
"Corporate Governance Code") which require one (1) or two (2) independent directors respectively,
or one third (1/3) of independent directors for issuers belonging to the FTSE-Mib – to ensure that at
least half of the members of the Board of Directors is made up of independent directors. This proportion
appears again to be consistent with best market practice, in light of the Board being able to submit its
own list. In the same context, it is proposed to codify the independence requirements in line with the
current wording of the Corporate Governance Code, also providing for a mechanism aimed at adapting
to the requirements as required from time to time by the same code.
With reference to the remit of the Board of Directors, some changes have been made to Art. 17,
paragraph 3 and in particular (i) the appointment of managers with strategic responsibilities in line with
the provisions of the applicable regulations becomes part of the Board of Directors remit; (ii) the
wording for the responsibility for the approval of company rules was aligned with the provisions of the
Bank of Italy Circular No. 285 and (iii) the appointment by the Board of Directors of the head of antimoney laundering was made explicit as required by Art. 1.3 of the BoI Provision 26/3/2019.
In relation to the Board of Statutory Auditors, Art. 23, paragraph 2 includes the application of the
criteria provided for by European legislation (Directive No. 36 of 26 June 2013) providing for the criteria
of competence, correctness, time commitment and limits on the accumulation of the offices in addition
to the current legislation requirements of professionalism and integrity. In relation to the independence
requirements, we used the rules for Directors (Art. 23, paragraph 2).

2.

RIGHT OF WITHDRAWAL

The described amendments to the Articles of Association do not attribute the right of withdrawal
to shareholders who do not participate in the relative approval, as they are not included in any of the
cases for withdrawal identified by Art. 2437 and following of the Italian Civil Code.

3.

STATUTORY AMENDMENTS

In light of the above, articles 13, 17, 23 of the Articles of Association will be amended, as
follows:
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CURRENT ARTICLES OF
ASSOCIATION

PROPOSED ARTICLES OF
ASSOCIATION

Article 13
Article 13
1. The Company is managed by a Board of 1. The Company is managed by a Board of
Directors composed of a minimum of 5 (five) Directors composed of a minimum of 5 9
and a maximum of 13 (thirteen) members. The (fivenine) and a maximum of 13 (thirteen)
composition of the Board shall be gender members. The composition of the Board shall
balanced.
be gender balanced.

2. The members of the Board of Directors must 2. The members of the Board of Directors must
meet the professional competence and integrity be suitable for the performance of the office,
requirements established by current laws and in accordance with the legislation in force at
regulations.
the time and the Articles of Association and,
in particular, they must meet the
requirements of professionalism, integrity
and independence and respect the criteria of
competence, correctness and dedication of
time, and the specific limits on the
accumulation of offices prescribed by the
legislation in force at the time and by the
Articles of Association and in any event those
provided for by the European Directive of 26
June 2013 No. 36 (CRD IV), for the
performance of the office of director of a bank
issuing shares listed on regulated markets
meet the professional competence and integrity
requirements established by current laws and
regulations.

3. Furthermore, a certain number of Directors, 3. Furthermore, a certain number of Directors,
not less than that established by the laws and
regulations in force at the time, must meet the
independence requirements established by the
Corporate Governance Code for Listed
Companies.
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not less than that established by the laws and
regulations in force at the time the majority of
the members of the Board of Directors must
meet the independence requirements established
by the Corporate Governance Code for Listed
Companies currently in force and listed below
or those required by the Corporate
Governance Code in force at the time.
Specifically, a Director cannot be considered
Independent in the following cases:
a) if, directly or indirectly, including through
subsidiaries, trustees or third parties, they
control the Company or are able to exercise
significant influence over it, or participate in
a shareholders' agreement through which one
or more subjects can exercise control or
significant influence over the Company;
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b) if they are, or have been in the previous
three financial years, a significant
representative of the Company, of a
subsidiary of strategic importance or of a
company subject to joint control with the
Company, or of a company or entity which,
also together with others through a
shareholders' agreement, controls the
Company or is able to exercise significant
influence over it;
c) if, directly or indirectly (for example
through subsidiaries or of which they are a
significant representative, or as a partner of a
professional firm or a consultancy company),
they have, or have had in the previous year, a
significant
commercial,
financial
or
professional relationship: (i) with the
Company, one of its subsidiaries, or any of the
relevant significant representatives; (ii) with
a party who, also jointly with others through
a shareholders' agreement, controls the
Company, or - in the case of a company or
entity - with the relevant significant
representatives; or are, or have been in the
previous three financial years, an employee of
one of the aforementioned parties;
d) if they receive, or have received in the
previous three financial years a significant
additional remuneration from the Company
or from a subsidiary or parent company
(compared to the "fixed" remuneration for a
non-executive director of the Company and to
the remuneration for participation in
committees as recommended by the Borsa
Italiana S.p.A. Corporate Governance Code)
including in the form of participation in
incentive plans linked to company
performance, including those based on
shares;
e) if they have been a director of the Company
for more than nine out of the past twelve
years;
f) if they holds the position of executive
director in another company where an
executive director of the Company holds the
office of director;
g) if they are a shareholder or director of a
company or entity belonging to the network
of the company entrusted with the legal audit
of the Company;
h) if they are a close family member of a
person who is in one of the situations referred
-4-
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to in the previous points.
For the purposes of the cases indicated above,
the definitions provided for in the Corporate
Governance Code promoted by Borsa
Italiana S.p.A. apply.
4. Directors shall hold office for three financial 4. UNCHANGED.
years, except where a shorter term is established
at the time of their appointment; the term ends
on the date of the Shareholders' Meeting called
to approve the financial statements relating to
the last year of their appointment and they may
be re-elected.
5. The Directors are appointed by the
Shareholders' Meeting on the basis of lists
submitted by entitled persons; the candidates
must be listed in numerical order on the lists.
Each list with a number of candidates equal to
or greater than 3 (three) must be made up of
candidates belonging to both genders, to ensure
respect for the gender balance to at least to the
minimum extent required by current laws and
regulations.

5. The Directors are appointed by the
Shareholders' Meeting on the basis of lists
submitted by entitled persons; the candidates
must be listed in numerical order on the lists.
The parties with the right to submit lists are
the Board of Directors as well as multiple
shareholders who, either alone or together
with others own, collectively, voting shares
representing the percentage of share capital
required by laws or regulations from time to
time in force. The decision to submit a list by
the Board of Directors must be resolved by an
absolute majority of the members in office,
subject to a preliminary investigation by the
internal board committee with responsibility
for appointments.

6. In order for a list to be valid, it must be filed
at the Registered Office or the Head Office,
also by means of remote communication and in
accordance with the procedures stated in the
notice of call which allows the identification of
the parties filing the list, no later than twentyfive days before the date of the Shareholders'
Meeting (or within a different deadline as per
applicable regulations) and must be made
available to the public at the Registered Office,
on the Company's website and through other
channels provided for under current laws at
least twenty-one days before the date of the
Shareholders' Meeting (or within a different
deadline as per applicable regulations).

6. Each list with a number of candidates equal to
or greater than 3 (three) (i) must be made up of
candidates belonging to both genders, to ensure
respect for the gender balance to at least to the
minimum extent required by current laws and
regulations and (ii) must ensure that at least
the majority of the candidates meet the
independence requirements set out in the
Articles of Association, without prejudice to
the fact that the first candidate on any list,
including lists with less than 3 (three)
candidates, must meet the aforementioned
independence requirements.

7. Each party entitled to vote (as well as (i)
entitled persons belonging to the same group,
intended as a party, which need not be a
corporation, exercising control pursuant to
Article 2359 of the Italian Civil Code and any

67. In order for a list submitted by
shareholders to be valid, it must be filed at the
Registered Office or the Head Office, also by
means of remote communication and in
accordance with the procedures stated in the
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subsidiary controlled by, or under the control
of the said party, or (ii) shareholders who are
party to a shareholders' agreement as per
Article 122 of Legislative Decree no. 58 of 24
February 1998, or (iii) entitled persons who are
otherwise associated with each other in a
material relationship pursuant to current and
applicable statutory or regulatory provisions)
may submit individually or with others only
one list, just like each candidate may only be
included in one list, or otherwise be considered
ineligible.

notice of call which allows the identification of
the parties filing the lists, no later than twentyfive days before the date of the Shareholders'
Meeting (or within a different deadline as per
applicable regulations) and must be made
available to the public at the Registered Office,
on the Company's website and through other
channels provided for under current laws at least
twenty-one days before the date of the
Shareholders' Meeting (or within a different
deadline as per applicable regulations). Any list
submitted by the Board of Directors pursuant
to paragraph 5 above must be filed at the
Registered Office and published in the
manner described above at least thirty days
before the date set for the Shareholders'
Meeting.

8. Lists may be submitted by parties entitled to
vote who alone or together with others, hold
shares with voting rights representing at least
the percentage of share capital required by
applicable laws and regulations in force at the
time.

78. Each party entitled to vote (as well as (i)
entitled persons belonging to the same group,
intended as a party, which need not be a
corporation, exercising control pursuant to
Article 2359 of the Italian Civil Code and any
subsidiary controlled by or under the control of
the said party, or (ii) shareholders who are party
to a shareholders' agreement as per Article 122
of Legislative Decree No. 58 of 24 February
1998, or (iii) entitled persons who are otherwise
associated with each other in a material
relationship pursuant to current and applicable
statutory or regulatory provisions) may submit
individually or with others only one list, just like
each candidate may only be included in one list,
or otherwise be considered ineligible.
8. Lists may be submitted by parties entitled to
vote who alone or together with others, hold
shares with voting rights representing at least the
percentage of share capital required by
applicable laws and regulations in force at the
time.

9. Ownership of the minimum shareholding
required for submitting lists is calculated based
on the shares registered to each shareholder, or
to multiple shareholders combined, on the day
when the lists are filed at the Company.
Ownership of the number of shares necessary
to submit lists must be proven pursuant to
current regulations; proof may be submitted to
the Company also after the lists have been
filed, provided that it is submitted within the
-6-

9. In the event the shareholders submit lists,
ownership of the minimum shareholding
required for submitting lists is calculated based
on the shares registered to each shareholder, or
to multiple shareholders combined, on the day
when the lists are filed at the Company.
Ownership of the number of shares necessary to
submit lists must be proven pursuant to current
regulations; proof may be submitted to the
Company also after the lists have been filed,
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deadline for when the Company must make the provided that it is submitted within the deadline
lists
public. for when the Company must make the lists
public.
10. The entitled persons who submitted a list
must also file any additional documentation
and declarations required by the laws and
regulations in force at the time, within the
deadline indicated in paragraph 6 above, as
well as the following disclosures:
- information pertaining to those who
submitted the lists, with information on the
total percentage of interest held;
- information on the personal and professional
characteristics of the candidates included in the
list;
- a statement whereby the individual candidates
irrevocably accept the position (subject to their
appointment) and attest, under their
responsibility, that there are no grounds for
their ineligibility or incompatibility to stand as
candidate, and that they meet the professional
competence and integrity requirements
prescribed by current laws and regulations;
- a statement that the independence
requirements set out in these Articles of
Association have been met.
Any list that does not meet the above
requirements shall be deemed to have not been
submitted.

11. Each eligible voter may vote for one list
only.

10. The entitled persons who submitted a list
must also file any additional documentation and
declarations required by the laws and regulations
in force at the time, within the deadline indicated
in paragraph 67 above, as well as the following
disclosures:
- for shareholders, information pertaining to
those who submitted the lists, with information
on the total percentage of interest held;
- information on the personal and professional
characteristics of the candidates included in the
list;
- a statement whereby the individual candidates
irrevocably accept the position (subject to their
appointment)
and
attest,
under
their
responsibility, that there are no grounds for their
ineligibility or incompatibility to stand as
candidate, and that they meet the requirements of
professionalism and integrity prescribed for the
office by the Articles of Association and by the
current laws and regulations and the possible
possession of the independence requirements
referred to in paragraph 3 above, according
to a format that will be made public by the
company in advance that takes into account
the guidelines of the Supervisory Authorities.;
- a statement that the independence requirements
set out in these Articles of Association have been
met.
Any list that does not meet the above
requirements shall be deemed to have not been
submitted.
11. UNCHANGED.

12. The members of the Board of Directors
shall be elected as follows:
a) a number of Directors equal to the number
of board members, decreased by 1, shall be
drawn - in the order in which they appear on
the list - from the list receiving the majority of
votes cast. The remaining Director shall be
drawn- in numerical order- from the minority
list that received the most votes among the
minority lists;
b) if the majority list does not reach a sufficient
number of candidates for the election of the
-7-

12. The members of the Board of Directors shall
be elected as follows:
a) a number of Directors equal to the number of
board members, decreased by 1, shall be drawn
– in the order in which they appear on the list –
from the list receiving the majority of votes cast
except, depending on the case, 2 (two) or 3
(three) that will be taken from the minority
list(s) that are not connected with those who
submitted or voted for the list that obtained
the highest number of votes in accordance
with the current regulations, as specified
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number of Directors to be appointed, according
to the mechanism indicated in letter a) above,
all the candidates from the majority list shall be
appointed and the remaining Directors shall be
drawn from the minority list, in the order in
which they appear on the list, receiving the
highest number of votes; if necessary, directors
shall also be drawn from the second most voted
minority list, always in the order in which the
appear on the list, until the number of Directors
to elect has been reached;
c) if the number of candidates in the majority
as well as minorities lists submitted is less than
the number of the Directors to be elected, the
remaining Directors shall be elected through a
resolution made by the Shareholders’ Meeting
by relative majority, ensuring compliance with
the principles of independence and gender
equality prescribed by current law and
regulations. If there is a tie vote between two
or more candidates, a run-off will be held
between these candidates by means of another
vote at the Shareholders' Meeting;
d) if only one list or no list is filed, the
Shareholders’ Meeting shall act in accordance
with the procedures set forth in letter c) above;
e) if the required minimum number of
Independent Directors and/or Directors
belonging to the least represented gender is not
elected, the Directors of the most voted list
who have the highest consecutive number and
do not meet the requirements in question shall
be replaced by the next candidates on the same
list, who meet the necessary requirements.
Should it prove impossible, even after applying
this criterion, to identify the Directors who
meet the above requirements, the above
substitution criterion shall apply to the
minorities lists receiving the highest votes from
which the candidates elected have been drawn;
f) if even after applying the substitution criteria
referred to in letter e) above, suitable
substitutions have not been found, the
Shareholders' Meeting shall resolve by a
relative majority. In this case, the substitutions
shall be effected starting from the most voted
lists and from the candidates bearing the
highest number in consecutive order.
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below:
a.1) if only two lists are submitted, the
remaining 2 (two) Directors will be drawn in
consecutive order from the second list that
received the highest number of votes at the
meeting,
a.2) if 3 (three) or more lists are submitted, 2
(two) Directors will be drawn in consecutive
order from the second list that obtained the
highest number of votes at the meeting
regardless of the percentage of votes received,
while 1 (one) Director will be drawn in
consecutive order from the third list that
received the highest number of votes at the
meeting provided that it received at least 2%
of the votes cast at the meeting, it being
understood that in the event of the failure to
receive this percentage by the third list by
number of votes the mechanism provided for
in the previous paragraph a.1) will be
applied; .The remaining Director shall be
drawn- in numerical order- from the minority list
that received the most votes among the minority
lists;
b) if the majority list does not reach a sufficient
number of candidates for the election of the
number of Directors to be appointed, according
to the mechanism indicated in letter a) above, all
the candidates from the majority list shall be
appointed and the remaining Directors shall be
drawn from the minority list, in the order in
which they appear on the list, receiving the
highest number of votes; if necessary, directors
shall also be drawn from the second most voted
minority list, always in the order in which the
appear on the list, until the number of Directors
to elect has been reached;
c) if the number of candidates in the majority as
well as minorities lists submitted is less than the
number of the Directors to be elected, the
remaining Directors shall be elected through a
resolution made by the Shareholders’ Meeting
by relative majority (and therefore without
taking into account any abstentions), ensuring
compliance with the principles of independence
and gender equality prescribed by current laws
and regulations provided for respectively in
articles 13 paragraph 3 and 13 paragraph 6 of
the Articles of Association. If there is a tie vote
between two or more candidates, a run-off will
be held between these candidates by means of
another vote at the Shareholders' Meeting;
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d) if only one list or no list is filed, the
Shareholders’ Meeting shall act in accordance
with the procedures set forth in letter c) above;
in the event of a tie between lists or
candidates, the shareholders’ meeting shall
hold a second round of voting to establish
their ranking;
e) if the required minimum number of
Independent Directors and/or Directors
belonging to the least represented gender is not
elected, the Directors of the most voted list who
have the highest consecutive number and do not
meet the requirements in question shall be
replaced by the next candidates on the same list,
who meet the necessary requirements. Should it
prove impossible, even after applying this
criterion, to identify the Directors who meet the
above requirements, the above substitution
criterion shall apply to the minorities lists
receiving the highest votes from which the
candidates elected have been drawn;
f) if even after applying the substitution criteria
referred to in letter e) above, suitable
substitutions have not been found, the
Shareholders' Meeting shall resolve by a relative
majority. In this case, the substitutions shall be
effected starting from the most voted lists and
from the candidates bearing the highest number
in consecutive order.

13. In the event of death, resignation,
withdrawal or removal from office for any
other reason of a Director, or where a Director
no longer meets the professional competence
and integrity requirements, the Board of
Directors can take steps to coopt a Director, in
compliance with the principles of minority
representation and gender equality. If, in the
above cases, the minimum number of
independent Directors falls below the level
required by the laws and regulations in force at
the time and/or the number of Directors
belonging to the least represented gender falls
below the level prescribed by law, the Board of
Directors shall replace them.

13. In the event of death, resignation, withdrawal
or removal from office for any other reason of a
Director, or where a Director no longer meets the
professional
competence
and
integrity
requirements, the Board of Directors can take
steps to coopt a Director, in compliance with the
principles of minority representation and gender
equality. If, in the above cases, the minimum
number of independent Directors falls below the
level required by the laws and regulations in
force at the time and/or the number of Directors
belonging to the least represented gender falls
below the level prescribed by law envisaged
respectively by articles 13 paragraph 3 and 13
paragraph 6 of the Articles of Association is
not met, the Board of Directors shall replace
them.

14. For the appointment of Directors needed to 14. For the appointment of Directors needed to
fill vacancies on the Board of Directors, the fill vacancies on the Board of Directors, the
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Shareholders' Meeting shall resolve by relative
majority, ensuring that the principles of
independence and gender equality established
by current law and regulations are met.

Shareholders' Meeting shall resolve by relative
majority, ensuring that the principles of
independence and gender equality established by
current law, regulations and the Articles of
Association are met.

Article 17
Article 17
1. The Board of Directors is vested with all 1. UNCHANGED
powers necessary for managing the Company,
except for those powers reserved by law and
regulations, along with the Articles of
Association to the Shareholders' meeting:
2. In compliance with applicable laws and the 2. UNCHANGED
Company's Articles of Association, the Board of
Directors shall adopt a Regulation on its
functioning and responsibilities. This Regulation
specifies, amongst other things, the limits on
number of board mandates
3. In addition to those duties and powers that
cannot be delegated by law, the Board of
Directors is responsible for passing resolutions which cannot be delegated - concerning:
- the general guidelines, as well as the adoption
and amendment of the Company's industrial,
strategic and financial plans;
- the appointment and dismissal of the General
Manager/s and Deputy General
Managers;
- the assessment of the overall business
performance;
- adjustments to be made to the Articles of
Association to bring them in line with legal
requirements;
- corporate mergers and demergers in the cases
provided under Articles 2505 and 2505 bis and
2506 of the Italian Civil Code;
- the reduction of capital in the event of
shareholder withdrawal;
- decisions on which Directors, in addition to
those indicated in these Articles of Association,
may represent the Company;
- the determination of criteria for the
coordination and management of Group
companies and the determination of criteria for
compliance with Bank of Italy requirements;
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3. In addition to those duties and powers that
cannot be delegated by law, the Board of
Directors is responsible for passing resolutions which cannot be delegated - concerning:
- the general guidelines, as well as the adoption
and amendment of the Company's industrial,
strategic and financial plans;
- the appointment and dismissal of the General
Manager/s, and Deputy General Managers and
managers with strategic responsibilities;
- the assessment of the overall business
performance;
- adjustments to be made to the Articles of
Association to bring them in line with legal
requirements;
- corporate mergers and demergers in the cases
provided under Articles 2505 and 2505 bis and
2506 of the Italian Civil Code;
- the reduction of capital in the event of
shareholder withdrawal;
- decisions on which Directors, in addition to
those indicated in these Articles of Association,
may represent the Company;
- the determination of criteria for the
coordination and management of Group
companies and the determination of criteria for
compliance with Bank of Italy requirements;
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- the establishment of committees or
commissions with advisory, decision-making or
coordination functions;
- the risk management policies, as well as the
evaluation of the functionality,
efficiency and effectiveness of the internal
control system and the adequacy of the
organisational, administrative and accounting
structure;
- the purchase and sale of equity investments,
companies and/or company divisions, as well as
decisions involving investments and/or
divestments that modify the composition of the
Banking Group without prejudice to the
provisions set out in Article 2361, paragraph 2,
of the Italian Civil Code;
- the purchase and sale of property;
- the approval and amendment of internal
regulations;
- the appointment and dismissal of the heads of
the internal audit, conformity and risk control
functions;
- the opening and establishment, also for the
purpose of structuring the signing authority, of
secondary offices, branches, agencies, counters
and representation offices, however named, in
Italy and abroad, as well as closing them.

- the establishment of committees or
commissions with advisory, decision-making or
coordination functions;
- the risk management policies, as well as the
evaluation of the functionality, efficiency and
effectiveness of the internal control system and
the
adequacy
of
the
organisational,
administrative and accounting structure;
- the purchase and sale of equity investments,
companies and/or company divisions, as well as
decisions involving investments and/or
divestments that modify the composition of the
Banking Group without prejudice to the
provisions set out in Article 2361, paragraph 2,
of the Italian Civil Code;
- the purchase and sale of property;
- the approval and amendment of the main
internal regulations;
- the appointment and dismissal of the heads of
the internal audit, conformity and risk control
and anti-money laundering functions;
- the opening and establishment, also for the
purpose of structuring the signing authority, of
secondary offices, branches, agencies, counters
and representation offices, however named, in
Italy and abroad, as well as closing them.

4. The Board of Directors may delegate powers 4. UNCHANGED
to the Managing Director, the General Manager
and/or Deputy General Managers, establishing
the limits and operating methods, including the
power to sub-delegate, where appropriate. It may
also delegate its powers on an ongoing basis to
other employees for the day-to-day management
of the Company – including the granting of
credit – as well as powers to complete specific
categories
of
acts.
5. In the event of a demonstrable emergency, the 5. UNCHANGED
Chairman, on the basis of a proposal made by the
Managing Director, or the General Manager,
may pass resolutions on any deal or transaction,
with the exception of those matters reserved by
law or by the Articles of Association exclusively
to the Board of Directors, and shall inform the
Board about the event at the next meeting.
Article 23
Article 23
1.The Ordinary Shareholders' Meeting shall 1. UNCHANGED
appoint three Standing Auditors, one of which
will be elected Chairman, and two stand-in
auditors, which shall hold office for three
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financial years. Their term ends on the date of
the Shareholders' Meeting called to approve the
financial statements relating to the last year of
their appointment and they may be re-elected.
The law and the provisions of these Articles of
Association shall be observed for their
appointment, dismissal and replacement.
2. Pursuant to the provisions of current rules and
regulations, at least two Standing Auditors and
one stand-in Auditor must have been entered in
the Register of Auditors for at least three years
and have not less than three years of experience
as a statutory auditor. Statutory Auditors who are
not entered in the Register of Auditors must have
at least three years of experience in:
a)
professional activities as a certified
public accountant or lawyer, rendered primarily
to the banking, insurance and financial sectors;
b)
teaching, at University level, subjects
concerning - in the legal field - banking,
commercial and/or fiscal law, as well as financial
markets and - in the business/finance field banking operations, business economics,
accountancy, the running of the securities
markets, the running of the financial and
international markets and corporate finance;
c)
management functions at public entities
governmental authorities operating in the credit,
financial or insurance sector, as well as in the
provision of investment services sector or
collective portfolio management sector, both of
which are defined in Legislative Decree no. 58
of
24
February
1998.
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2. The Statutory Auditors must be suitable for
the performance of the office, in accordance
with the legislation in force at the time and the
Articles of Association and, in particular, they
must
meet
the
requirements
of
professionalism, integrity and independence
and respect the criteria of competence,
correctness and dedication of time, and the
specific limits on the accumulation of offices
prescribed by the legislation in force at the
time and by the Articles of Association and in
any event those provided for by the European
Directive of 26 June 2013 No. 36 (CRD IV).
The Statutory Auditors, in addition to the
independence requirements provided for by
the legislation in force at the time, must be in
possession of the independence requirements
provided for by Art. 13, paragraph 3, of the
Articles of Association.
Pursuant to the provisions of current rules and
regulations, at least two Standing Auditors and
one stand-in Auditor must have been entered in
the Register of Auditors for at least three years
and have not less than three years of experience
as a statutory auditor. Statutory Auditors who are
not entered in the Register of Auditors must have
at least three years of experience in:
a)
professional activities as a certified
public accountant or lawyer, rendered primarily
to the banking, insurance and financial sectors;
b)
teaching, at University level, subjects
concerning - in the legal field - banking,
commercial and/or fiscal law, as well as financial
markets and - in the business/finance field banking operations, business economics,
accountancy, the running of the securities
markets, the running of the financial and
international markets and corporate finance;
c)
management functions at public entities
governmental authorities operating in the credit,
financial or insurance sector, as well as in the
provision of investment services sector or
collective portfolio management sector, both of
which are defined in Legislative Decree no. 58
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of 24 February 1998.
3.
The appointment of standing and stand- 3. UNCHANGED
in members of the Board of Statutory Auditors
takes place on the basis of lists submitted by
entitled persons in which the candidates must be
listed in numerical order. Lists shall be divided
in two sections, containing respectively up to
three candidates for the position of Statutory
Auditor and up to two candidates for the position
of Stand-in Statutory Auditor. As a minimum,
the first two candidates for the position of
Statutory Auditor and the first candidate for the
position of Stand-in Statutory Auditor in the
respective lists must be entered in the Register of
Auditors and have experience as a statutory
auditor in accordance with paragraph 2. Each list
for the appointment of Statutory Auditor and
Stand-in Statutory Auditor must have a number
of candidates belonging to the least represented
gender, so as to ensure compliance with at least
the minimum requirements for gender equality
prescribed by current law and regulations. No
candidate may appear in more than one list, or
shall
otherwise
be
disqualified.
4. In order to be valid, the lists must be filed at 4. UNCHANGED
the Registered Office or the Head Office, also by
means of remote communication and in
accordance with the procedures stated in the
notice of call which allows the identification of
the parties filing the lists, no later than twentyfive days before the date of the Shareholders'
Meeting (or within a different period of time
according to applicable laws in force at the time)
and must be made available to the public at the
Registered Office, on the Company's website
and through other channels provided for under
current laws at least twenty-one days prior to the
date of the Shareholders' Meeting (or within a
different deadline as per applicable regulations).
5. Each party entitled to vote (as well as (i) 5. UNCHANGED
entitled persons belonging to the same group,
intended as a party, which need not be a
corporation, exercising control pursuant to
Article 2359 of the Italian Civil Code and any
subsidiary controlled by, or under the control of
the said party, or (ii) shareholders who are party
to a shareholders' agreement as per Article 122
of Legislative Decree no. 58 of 24 February
1998, or (iii) entitled persons who are otherwise
- 13 -
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associated with each other in a material
relationship pursuant to current and applicable
statutory or regulatory provisions) may submit
individually or with others only one list, just like
each candidate may only be included in one list,
or otherwise be considered ineligible.
6.
Lists may be submitted by parties 6. UNCHANGED
entitled to vote who alone or together with
others, hold shares with voting rights
representing at least the percentage of share
capital required by applicable law and regulatory
provisions
in
force
at
the
time.
7.
Minority shareholders who are not 7. UNCHANGED
affiliated with the shareholders concerned, shall
be entitled to extend the deadline for presenting
lists in the circumstances and according to the
procedures set forth in current laws and
regulations.
8.
Ownership
of
the
minimum 8. UNCHANGED
shareholding required to submit a list is
calculated with regard to the shares registered to
each shareholder, or to multiple shareholders
combined, on the day on which the lists are filed
at the Company. Ownership of the number of
shares necessary to submit lists must be proven
pursuant to current rules and regulations; proof
may be submitted to the Company also after the
lists have been filed, provided that it is submitted
within the deadline for when the Company must
make the lists public.
9.The entitled persons who submitted a list must 9. UNCHANGED
also file any additional documentation and
declarations required by the laws and regulations
in force at the time, within the deadline indicated
in paragraph 4 above. Any list that does not meet
the above requirements shall be deemed to have
not been submitted.
10. Each eligible voter may vote for one list only. 10. UNCHANGED
11. The members of the Board of Statutory 11. UNCHANGED
Auditors shall be elected as follows:
a)
2 (two) Standing Auditors and 1 (one)
Stand-in Statutory Auditor are drawn from the
list obtaining the largest number of votes cast by
the Shareholders, in the order in which they
appear on the list ;
b)
the remaining Statutory Auditor and the
- 14 -

EXTRAORDINARY SHAREHOLDERS’ MEETING
ITEM 1 ON THE AGENDA

remaining Stand-in Statutory Auditor are drawn
from the list that obtained the most votes after
the list referred to in letter a). The first candidates
of the related section are thus elected Statutory
Auditor and Stand-in Statutory Auditor.
12. The Chairmanship of the Board of Statutory 12. UNCHANGED
Auditors will go to the first candidate of
Standing Auditors from the minority list
receiving the most votes.
13. If, in accordance with the deadlines and 13. UNCHANGED
procedures set forth in the previous paragraphs,
only one list or no list has been presented, or the
lists do not contain the required number of
candidates to be elected, the Shareholders'
Meeting shall pass a resolution for the
appointment or completion of the Board of
Statutory Auditors by relative majority. If there
is a tie vote between several candidates, a runoff election shall be held between them with a
further vote of the Shareholders' Meeting. The
Shareholders' Meeting shall be required to
ensure compliance with the provisions of
applicable laws and regulations concerning
gender balance.
14. In the event the death, resignation, 14. UNCHANGED
withdrawal or removal from office for any other
reason of a Statutory Auditor, he/she shall be
replaced by the Stand-in Statutory Auditor, from
the same list as the outgoing Auditor, in the order
in which they appear on the list, complying with
the minimum number of members entered in the
Register of Auditors who have been engaged in
auditing activities as per paragraph 3 and in
compliance with gender equality principles. If
this is not possible, the outgoing Auditor shall be
replaced by the Stand-in Statutory Auditor
meeting the specified requirements, drawn from
the minority list which obtained the most votes,
following the order in which they appear on the
list. Where the appointment of Auditors is not
carried out using the slate voting system, the
Stand-in Statutory Auditor shall take over
pursuant to statutory provisions. Should it be
necessary to replace the Chairman, the Stand-In
Statutory Auditor taking over shall also serve as
Chairman. The Shareholders shall appoint or
replace Auditors in meetings called in
accordance with article 2401, paragraph 1 of the
Italian Civil Code in compliance with the
- 15 -
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principle of adequate representation of minority
shareholders and gender equality. Where the
appointment of the Stand-in Statutory Auditor in
lieu of the Statutory Auditor is not confirmed by
the Shareholders' Meeting, he/she shall return to
his/her position as Stand-in Statutory Auditor.
15. The Board of Statutory Auditors shall be 15. UNCHANGED
considered as having been validly constituted if
the majority of Statutory Auditors are present,
and resolutions shall be passed by an absolute
majority of those present. in case of a tie, the vote
cast by the Chairman shall prevail.
16. If deemed appropriate by the Chairman of the 16. UNCHANGED
Board of Statutory Auditors, meetings of the
Board of Statutory Auditors may be held using
telecommunication facilities, provided that each
attendee can be identified by all the other
attendees and that each of them is able to
intervene in real time during the discussion of the
issues at hand, as well as receive, transmit and
view documents. If these requirements are met,
the meeting of the Board of Statutory Auditors
shall be considered to have been held in the place
where the Chairman is located.
17. The Ordinary Shareholders' Meeting shall 17. UNCHANGED
establish the annual remuneration for each
Auditor as required by law. Auditors shall be
entitled to reimbursement of the costs incurred in
carrying out their duties.

We inform you that the proposed amendments to the Articles of Association were accepted as not
conflicting with sound and prudential management by the Bank of Italy pursuant to Artt. 56 and 61 of
Legislative Decree 385/1993 on the date of 10 December 2019.
4.

RESOLUTIONS PROPOSED TO THE EXTRAORDINARY SHAREHOLDERS' MEETING
Dear Shareholders, you are therefore invited to approve the following proposed resolution:

“The Extraordinary Shareholders' Meeting of FinecoBank S.p.A. having examined the explanatory
report prepared by the Board of Directors pursuant to Art. 72 and in accordance with Annex 3A of
Consob Regulation No. 11971 of 14 May 1999 and the proposal contained therein,
Resolves to
1) amend articles 13, 17, 23 of the Articles of Association, as follows:
Article 13
1. The Company is managed by a Board of Directors composed of a minimum of 9 (nine) and a maximum
of 13 (thirteen) members. The composition of the Board shall be gender balanced.
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2. The members of the Board of Directors must be suitable for the performance of the office, in
accordance with the legislation in force at the time and the Articles of Association and, in particular,
they must meet the requirements of professionalism, integrity and independence and respect the
criteria of competence, correctness and dedication of time, and the specific limits on the accumulation
of offices prescribed by the legislation in force at the time and by the Articles of Association and in
any event those provided for by the European Directive of 26 June 2013 No. 36 (CRD IV), for the
performance of the office of director of a bank issuing shares listed on regulated markets.
3. Furthermore, the majority of the members of the Board of Directors must meet the independence
requirements established by the Corporate Governance Code for Listed Companies currently in force
and listed below or those required by the Corporate Governance Code in force at the time.
Specifically, a Director cannot be considered Independent in the following cases:
a)
if, directly or indirectly, including through subsidiaries, trustees or third parties, they control
the Company or are able to exercise significant influence over it, or participate in a shareholders'
agreement through which one or more subjects can exercise control or significant influence over the
Company;
b)
if they are, or have been in the previous three financial years, a significant representative of
the Company, of a subsidiary of strategic importance or of a company subject to joint control with
the Company, or of a company or entity which, also together with others through a shareholders'
agreement, controls the Company or is able to exercise significant influence over it;
c)
if, directly or indirectly (for example through subsidiaries or of which they are a significant
representative, or as a partner of a professional firm or a consultancy company), they have, or have
had in the previous year, a significant commercial, financial or professional relationship: (i) with the
Company, one of its subsidiaries, or any of the relevant significant representatives; (ii) with a party
who, also jointly with others through a shareholders' agreement, controls the Company, or - in the
case of a company or entity - with the relevant significant representatives; or are, or have been in the
previous three financial years, an employee of one of the aforementioned parties;
d)
if they receive, or have received in the previous three financial years a significant additional
remuneration from the Company or from a subsidiary or parent company (compared to the "fixed"
remuneration for a non-executive director of the Company and to the remuneration for participation
in committees as recommended by the Borsa Italiana S.p.A. Corporate Governance Code) including
in the form of participation in incentive plans linked to company performance, including those based
on shares;
e)
if they have been a director of the Company for more than nine out of the past twelve years;
f)
if they holds the position of executive director in another company where an executive
director of the Company holds the office of director;
g)
if they are a shareholder or director of a company or entity belonging to the network of the
company entrusted with the legal audit of the Company;
h)
if they are a close family member of a person who is in one of the situations referred to in the
previous points.
For the purposes of the cases indicated above, the definitions provided for in the Corporate
Governance Code promoted by Borsa Italiana S.p.A. apply.
4. Directors shall hold office for three financial years, except where a shorter term is established at the
time of their appointment; the term ends on the date of the Shareholders' Meeting called to approve
the financial statements relating to the last year of their appointment and they may be re-elected.
5. The Directors are appointed by the Shareholders' Meeting on the basis of lists submitted by entitled
persons; the candidates must be listed in numerical order on the lists. The parties with the right to
submit lists are the Board of Directors as well as multiple shareholders who, either alone or together
with others own, collectively, voting shares representing the percentage of share capital required by
laws or regulations from time to time in force. The decision to submit a list by the Board of Directors
must be resolved by an absolute majority of the members in office, subject to a preliminary
investigation by the internal board committee with responsibility for appointments.
6. Each list with a number of candidates equal to or greater than 3 (three) (i) must be made up of
candidates belonging to both genders, to ensure respect for the gender balance to at least to the
minimum extent required by current laws and regulations and (ii) must ensure that at least the
majority of the candidates meet the independence requirements set out in the Articles of
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7.

8.

9.

10.

11.
12.
a)

Association, without prejudice to the fact that the first candidate on any list, including lists with less
than 3 (three) candidates, must meet the aforementioned independence requirements.
In order for a list submitted by shareholders to be valid, it must be filed at the Registered Office or
the Head Office, also by means of remote communication and in accordance with the procedures
stated in the notice of call which allows the identification of the parties filing the lists, no later than
twenty-five days before the date of the Shareholders' Meeting (or within a different deadline as per
applicable regulations) and must be made available to the public at the Registered Office, on the
Company's website and through other channels provided for under current laws at least twenty-one
days before the date of the Shareholders' Meeting (or within a different deadline as per applicable
regulations). Any list submitted by the Board of Directors pursuant to paragraph 5 above must be
filed at the Registered Office and published in the manner described above at least thirty days before
the date set for the Shareholders' Meeting.
Each party entitled (as well as (i) entitled persons belonging to the same group, intended as a party,
which need not be a corporation, exercising control pursuant to Article 2359 of the Italian Civil
Code and any subsidiary controlled by, or under the control of the said party, or (ii) shareholders
who are party to a shareholders' agreement as per Article 122 of Legislative Decree no. 58 of 24
February 1998, or (iii) entitled persons who are otherwise associated with each other in a material
relationship pursuant to current and applicable statutory or regulatory provisions) may submit
individually or with others only one list, just like each candidate may only be included in one list, or
otherwise be considered ineligible.
In the event the shareholders submit lists, ownership of the minimum shareholding required for
submitting lists is calculated based on the shares registered to each shareholder, or to multiple
shareholders combined, on the day when the lists are filed at the Company. Ownership of the number
of shares necessary to submit lists must be proven pursuant to current regulations; proof may be
submitted to the Company also after the lists have been filed, provided that it is submitted within the
deadline for when the Company must make the lists public.
The entitled persons who submitted a list must also file any additional documentation and
declarations required by the laws and regulations in force at the time, within the deadline indicated
in paragraph 7 above, as well as the following disclosures:
- for shareholders, information pertaining to those who submitted the lists, with information on the
total percentage of interest held;
- information on the personal and professional characteristics of the candidates included in the list;
- a statement whereby the individual candidates irrevocably accept the position (subject to their
appointment) and attest, under their responsibility, that there are no grounds for their ineligibility or
incompatibility to stand as candidate, and that they meet the requirements prescribed for the office by
the Articles of Association and by the current laws and regulations and the possible possession of the
independence requirements referred to in paragraph 3 above, according to a format that will be made
public by the company in advance that takes into account the guidelines of the Supervisory Authorities;
Any list that does not meet the above requirements shall be deemed to have not been submitted.
Each eligible voter may vote for one list only.
The members of the Board of Directors shall be elected as follows:
a number of Directors equal to the number of board members shall be drawn – in the order in which
they appear on the list – from the list receiving the majority of votes cast except, depending on the
case, 2 (two) or 3 (three) that will be taken from the minority list(s) that are not connected with those
who submitted or voted for the list that obtained the highest number of votes in accordance with the
current regulations, as specified below:
a.1) if only two lists are submitted, the remaining 2 (two) Directors will be drawn in consecutive order
from the second list that received the highest number of votes at the meeting;
a.2) if 3 (three) or more lists are submitted, 2 (two) Directors will be drawn in consecutive order from
the second list that obtained the highest number of votes at the meeting regardless of the percentage
of votes received, while 1 (one) Director will be drawn in consecutive order from the third list that
received the highest number of votes at the meeting provided that it received at least 2% of the votes
cast at the meeting, it being understood that in the event of the failure to receive this percentage by
the third list by number of votes the mechanism provided for in the previous paragraph a.1) will be
applied;
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b) if the majority list does not reach a sufficient number of candidates for the election of the number of
Directors to be appointed, according to the mechanism indicated in letter a) above, all the candidates
from the majority list shall be appointed and the remaining Directors shall be drawn from the minority
list, in the order in which they appear on the list, receiving the highest number of votes; if necessary,
directors shall also be drawn from the second most voted minority list, always in the order in which
the appear on the list, until the number of Directors to elect has been reached;
c) if the number of candidates in the majority as well as minorities lists submitted is less than the number
of the Directors to be elected, the remaining Directors shall be elected through a resolution made by
the Shareholders’ Meeting by relative majority (and therefore without taking into account any
abstentions), ensuring compliance with the principles of independence and gender equality provided
for respectively in articles 13 paragraph 3 and 13 paragraph 6 of the Articles of Association. If there
is a tie vote between two or more candidates, a run-off will be held between these candidates by means
of another vote at the Shareholders' Meeting;
d) if only one list or no list is filed, the Shareholders’ Meeting shall act in accordance with the
procedures set forth in letter c) above; in the event of a tie between lists or candidates, the
shareholders’ meeting shall hold a second round of voting to establish their ranking;
e) if the required minimum number of Independent Directors and/or Directors belonging to the least
represented gender is not elected, the Directors of the most voted list who have the highest consecutive
number and do not meet the requirements in question shall be replaced by the next candidates on the
same list, who meet the necessary requirements. Should it prove impossible, even after applying this
criterion, to identify the Directors who meet the above requirements, the above substitution criterion
shall apply to the minorities lists receiving the highest votes from which the candidates elected have
been drawn;
f) if even after applying the substitution criteria referred to in letter e) above, suitable substitutions have
not been found, the Shareholders' Meeting shall resolve by a relative majority. In this case, the
substitutions shall be effected starting from the most voted lists and from the candidates bearing the
highest number in consecutive order.
13. In the event of death, resignation, withdrawal or removal from office for any other reason of a
Director, or where a Director no longer meets the professional competence and integrity
requirements, the Board of Directors can take steps to coopt a Director, in compliance with the
principles of minority representation and gender equality. If, in the above cases, the minimum number
of independent Directors and/or the number of Directors belonging to the least represented gender
envisaged respectively by articles 13 paragraph 3 and 13 paragraph 6 of the Articles of Association
is not met, the Board of Directors shall replace them.
14. For the appointment of Directors needed to fill vacancies on the Board of Directors, the Shareholders'
Meeting shall resolve by relative majority, ensuring that the principles of independence and gender
equality established by current law, regulations and Articles of Association are met.
***
Article 17
1. The Board of Directors is vested with all powers necessary for managing the Company, except for
those powers reserved by law and regulations, along with the Articles of Association to the
Shareholders' meeting.
2. In compliance with applicable laws and the Company's Articles of Association, the Board of Directors
shall adopt a Regulation on its functioning and responsibilities. This Regulation specifies, amongst
other things, the limits on number of board mandates.
3. In addition to those duties and powers that cannot be delegated by law, the Board of Directors is
responsible for passing resolutions - which cannot be delegated - concerning:
- the general guidelines, as well as the adoption and amendment of the Company's industrial,
strategic and financial plans;
- the appointment and dismissal of the General Manager/s, Deputy General Managers and managers
with strategic responsibilities;
- the assessment of the overall business performance;
- adjustments to be made to the Articles of Association to bring them in line with legal requirements;
- corporate mergers and demergers in the cases provided under Articles 2505 and 2505 bis and 2506
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of the Italian Civil Code;
- the reduction of capital in the event of shareholder withdrawal;
- decisions on which Directors, in addition to those indicated in these Articles of Association, may
represent the Company;
- the determination of criteria for the coordination and management of Group companies and the
determination of criteria for compliance with Bank of Italy requirements;
- the establishment of committees or commissions with advisory, decision-making or coordination
functions;
- the risk management policies, as well as the evaluation of the functionality,
efficiency and effectiveness of the internal control system and the adequacy of the organisational,
administrative and accounting structure;
- the purchase and sale of equity investments, companies and/or company divisions, as well as
decisions involving investments and/or divestments that modify the composition of the Banking Group
without prejudice to the provisions set out in Article 2361, paragraph 2, of the Italian Civil Code;
- the purchase and sale of property;
- the approval and amendment of the main internal regulations;
- the appointment and dismissal of the heads of the internal audit, conformity, risk control and antimoney laundering functions;
- the opening and establishment, also for the purpose of structuring the signing authority, of
secondary offices, branches, agencies, counters and representation offices, however named, in Italy
and abroad, as well as closing them.
4. The Board of Directors may delegate powers to the Managing Director, the General Manager and/or
Deputy General Managers, establishing the limits and operating methods, including the power to
sub-delegate, where appropriate. It may also delegate its powers on an ongoing basis to other
employees for the day-to-day management of the Company – including the granting of credit – as
well as powers to complete specific categories of acts.
5. In the event of a demonstrable emergency, the Chairman, on the basis of a proposal made by the
Managing Director, or the General Manager, may pass resolutions on any deal or transaction, with
the exception of those matters reserved by law or by the Articles of Association exclusively to the
Board of Directors, and shall inform the Board about the event at the next meeting.
***
Article 23
1. The Ordinary Shareholders' Meeting shall appoint three Standing Auditors, one of which will be
elected Chairman, and two stand-in auditors, which shall hold office for three financial years. Their
term ends on the date of the Shareholders' Meeting called to approve the financial statements relating
to the last year of their appointment and they may be re-elected. The law and the provisions of these
Articles of Association shall be observed for their appointment, dismissal and replacement.
2. The Statutory Auditors must be suitable for the performance of the office, in accordance with the
legislation in force at the time and the Articles of Association and, in particular, they must meet the
requirements of professionalism, integrity and independence and respect the criteria of competence,
correctness and dedication of time, , and the specific limits on the accumulation of offices prescribed
by the legislation in force at the time and by the Articles of Association and in any event those
provided for by the European Directive of 26 June 2013 No. 36 (CRD IV).
The Statutory Auditors, in addition to the independence requirements provided for by the legislation
in force at the time, must be in possession of the independence requirements provided for by Art. 13,
paragraph 3, of the Articles of Association.
Pursuant to the provisions of current rules and regulations, at least two Standing Auditors and one
stand-in Auditor must have been entered in the Register of Auditors for at least three years and have
not less than three years of experience as a statutory auditor. Statutory Auditors who are not entered
in the Register of Auditors must have at least three years of experience in:
a)
professional activities as a certified public accountant or lawyer, rendered primarily to the
banking, insurance and financial sectors;
b)
teaching, at University level, subjects concerning - in the legal field - banking, commercial
and/or fiscal law, as well as financial markets and - in the business/finance field - banking
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3.

4.

5.

6.

7.

8.

9.

10.
11.

operations, business economics, accountancy, the running of the securities markets, the running of
the financial and international markets and corporate finance;
c)
management functions at public entities governmental authorities operating in the credit,
financial or insurance sector, as well as in the provision of investment services sector or collective
portfolio management sector, both of which are defined in Legislative Decree no. 58 of 24 February
1998.
The appointment of standing and stand-in members of the Board of Statutory Auditors takes place on
the basis of lists submitted by entitled persons in which the candidates must be listed in numerical
order. Lists shall be divided in two sections, containing respectively up to three candidates for the
position of Statutory Auditor and up to two candidates for the position of Stand-in Statutory Auditor.
As a minimum, the first two candidates for the position of Statutory Auditor and the first candidate
for the position of Stand-in Statutory Auditor in the respective lists must be entered in the Register of
Auditors and have experience as a statutory auditor in accordance with paragraph 2. Each list for
the appointment of Statutory Auditor and Stand-in Statutory Auditor must have a number of
candidates belonging to the least represented gender, so as to ensure compliance with at least the
minimum requirements for gender equality prescribed by current law and regulations. No candidate
may appear in more than one list, or shall otherwise be disqualified.
In order to be valid, the lists must be filed at the Registered Office or the Head Office, also by means
of remote communication and in accordance with the procedures stated in the notice of call which
allows the identification of the parties filing the lists, no later than twenty-five days before the date of
the Shareholders' Meeting (or within a different period of time according to applicable laws in force
at the time) and must be made available to the public at the Registered Office, on the Company's
website and through other channels provided for under current laws at least twenty-one days prior
to the date of the Shareholders' Meeting (or within a different deadline as per applicable regulations).
Each party entitled to vote (as well as (i) entitled persons belonging to the same group, intended as
a party, which need not be a corporation, exercising control pursuant to Article 2359 of the Italian
Civil Code and any subsidiary controlled by, or under the control of the said party, or (ii)
shareholders who are party to a shareholders' agreement as per Article 122 of Legislative Decree
no. 58 of 24 February 1998, or (iii) entitled persons who are otherwise associated with each other
in a material relationship pursuant to current and applicable statutory or regulatory provisions)
may submit individually or with others only one list, just like each candidate may only be included
in one list, or otherwise be considered ineligible.
Lists may be submitted by parties entitled to vote who alone or together with others, hold shares with
voting rights representing at least the percentage of share capital required by applicable law and
regulatory provisions in force at the time.
Minority shareholders who are not affiliated with the shareholders concerned, shall be entitled to
extend the deadline for presenting lists in the circumstances and according to the procedures set forth
in current laws and regulations.
Ownership of the minimum shareholding required to submit a list is calculated with regard to the
shares registered to each shareholder, or to multiple shareholders combined, on the day on which
the lists are filed at the Company. Ownership of the number of shares necessary to submit lists must
be proven pursuant to current rules and regulations; proof may be submitted to the Company also
after the lists have been filed, provided that it is submitted within the deadline for when the Company
must make the lists public.
The entitled persons who submitted a list must also file any additional documentation and
declarations required by the laws and regulations in force at the time, within the deadline indicated
in paragraph 4 above. Any list that does not meet the above requirements shall be deemed to have
not been submitted.
Each eligible voter may vote for one list only.
The members of the Board of Statutory Auditors shall be elected as follows:
a) 2 (two) Standing Auditors and 1 (one) Stand-in Statutory Auditor are drawn from the list obtaining
the largest number of votes cast by the Shareholders, in the order in which they appear on the list ;
b) the remaining Statutory Auditor and the remaining Stand-in Statutory Auditor are drawn from the
list that obtained the most votes after the list referred to in letter a). The first candidates of the related
section are thus elected Statutory Auditor
and Stand-in Statutory Auditor.
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12. The Chairmanship of the Board of Statutory Auditors will go to the first candidate of Standing
Auditors from the minority list receiving the most votes.
13. If, in accordance with the deadlines and procedures set forth in the previous paragraphs, only one
list or no list has been presented, or the lists do not contain the required number of candidates to be
elected, the Shareholders' Meeting shall pass a resolution for the appointment or completion of the
Board of Statutory Auditors by relative majority. If there is a tie vote between several candidates, a
run-off election shall be held between them with a further vote of the Shareholders' Meeting. The
Shareholders' Meeting shall be required to ensure compliance with the provisions of applicable laws
and regulations concerning gender balance.
14. In the event the death, resignation, withdrawal or removal from office for any other reason of a
Statutory Auditor, he/she shall be replaced by the Stand-in Statutory Auditor, from the same list as
the outgoing Auditor, in the order in which they appear on the list, complying with the minimum
number of members entered in the Register of Auditors who have been engaged in auditing activities
as per paragraph 3 and in compliance with gender equality principles. If this is not possible, the
outgoing Auditor shall be replaced by the Stand-in Statutory Auditor meeting the specified
requirements, drawn from the minority list which obtained the most votes, following the order in
which they appear on the list. Where the appointment of Auditors is not carried out using the slate
voting system, the Stand-in Statutory Auditor shall take over pursuant to statutory provisions. Should
it be necessary to replace the Chairman, the Stand-In Statutory Auditor taking over shall also serve
as Chairman. The Shareholders shall appoint or replace Auditors in meetings called in accordance
with article 2401, paragraph 1 of the Italian Civil Code in compliance with the principle of adequate
representation of minority shareholders and gender equality. Where the appointment of the Stand-in
Statutory Auditor in lieu of the Statutory Auditor is not confirmed by the Shareholders' Meeting,
he/she shall return to his/her position as Stand-in Statutory Auditor.
15. The Board of Statutory Auditors shall be considered as having been validly constituted if the majority
of Statutory Auditors are present, and resolutions shall be passed by an absolute majority of those
present. in case of a tie, the vote cast by the Chairman shall prevail.
16. If deemed appropriate by the Chairman of the Board of Statutory Auditors, meetings of the Board of
Statutory Auditors may be held using telecommunication facilities, provided that each attendee can be
identified by all the other attendees and that each of them is able to intervene in real time during the
discussion of the issues at hand, as well as receive, transmit and view documents. If these
requirements are met, the meeting of the Board of Statutory Auditors shall be considered to have been
held in the place where the Chairman is located.
17. The Ordinary Shareholders' Meeting shall establish the annual remuneration for each Auditor as
required by law. Auditors shall be entitled to reimbursement of the costs incurred in carrying out
their duties.
2)

confer on the Chairman of the Board of Directors and on the Chief Executive Officer and General
Manager, separately from each other and with the power to sub-delegate, any and all the broadest
powers to fulfil the required formalities, pursuant to the law, for the registration of the adopted
resolution in the Company Register, with the power to make any amendments or additions of a nonsubstantial nature or as required by the competent Authorities to the resolution itself, as well as any
power to carry out any consequent legal and regulatory obligations."
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