
THIS IS AN ENGLISH COURTESY TRANSLATION OF THE ORIGINAL DOCUMENTATION PREPARED IN 
ITALIAN LANGUAGE. PLEASE REFER TO THE ORIGINAL DOCUMENT. IN CASE OF DISCREPANCY, THE 
ITALIAN VERSION WILL PREVAIL. 

Report on Corporate Governance and ownership structure 

INTRODUCTION 

Governance/General 
Meetings

1.0 PROFILE OF THE ISSUER - ITALMOBILIARE  
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2.0 INFORMATION ON OWNERSHIP STRUCTURE 
a)  Share capital structure, indicating the various share categories, related rights and obligations, 

as well as the percentage of share capital represented 

ordinary shares 



“Governance/Documentation /By-laws

ter

b) Restrictions on share transfers 

c) Significant shareholders as disclosed pursuant to article 120 of TUF (Consolidated Finance Act)  
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d) Shares that confer special control rights 

e)  Employee shareholdings: mechanism for exercising voting rights 

f)  Restrictions on voting rights 

g)  Shareholders’ agreements pursuant to article 122 of TUF, of which the company is aware 

h) Change of control agreements and By-laws provisions on takeover bids 

i) Authorizations to increase the share capital and purchase treasury shares 



l) Management and coordination activity 

3.0 COMPLIANCE 

4.0 BOARD OF DIRECTORS  
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4.1 Appointment and replacement of Board members  
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4.2 Composition  



curricula 

Executive Directors

Maximum number of offices held in other companies 

181

Italmobiliare S.p.A.

2016 Annual Report



182 2016 Annual Report

  



4.3 Role of the Board of Directors 

Assessment of the functioning of the Board of Directors and its Committees 

4.4 Delegated bodies 

•

•

•

•
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4.5 Other executive directors 

4.6. Independent Directors  



4.7 Lead Independent Director

4.8 Meetings of the Board of Directors 

Infocert MeetingBook

Infocert MeetingBook
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 inter alia,

5.0 PROCESSING CORPORATE INFORMATION 

Governance/Documentation



inter alia,
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6.0 INTERNAL BOARD COMMITTEES 

Control and Risk Committee 

 



Dirigente Preposto

Committee for Transactions with Related Parties 

Investments Committee 
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7.0 APPOINTMENT COMMITTEE 

8.0 REMUNERATION COMMITTEE 

9.0 REMUNERATION FOR DIRECTORS 
General remuneration policies  

Share-based remuneration plans 

Remuneration for executive and non-executive directors, Directors and Key management personnel 



•

•

•

Dirigente Preposto

10.0 RISK CONTROL COMMITTEE 

Dirigente 
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11.0 INTERNAL CONTROL AND RISK MANAGEMENT SYSTEM  

Sistema di Controllo Interno e di Gestione dei Rischi

1st level: 

2nd level:

3rd level:



Dirigente Preposto
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11.1 DIRECTOR IN CHARGE OF THE INTERNAL CONTROL AND RISK MANAGEMENT 
SYSTEM (“Director in charge”)  

Dirigente Preposto

11.2 RESPONSIBILITIES OF THE INTERNAL AUDIT FUNCTION 



11.3 ORGANIZATIONAL MODEL PURSUANT TO LEGISLATIVE DECREE no. 231/01 
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11.4 INDEPENDENT AUDITORS 

11.5 THE MANAGER RESPONSIBLE FOR PREPARING THE COMPANY’S FINANCIAL 
REPORTS (DIRIGENTE PREPOSTO) AND OTHER COMPANY ROLES AND DUTIES 

Dirigente 
Preposto

Dirigente Preposto

Dirigente Preposto
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•
Dirigente Preposto

•
Dirigente Preposto

•
Dirigente Preposto

•
Dirigente Preposto

•

•
Dirigente Preposto
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11.6 COORDINATION BETWEEN PARTIES INVOLVED IN THE INTERNAL CONTROL AND 
RISK MANAGEMENT SYSTEM 

Dirigente Preposto

12.0 INTERESTS OF DIRECTORS AND TRANSACTIONS WITH RELATED PARTIES 
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13.0 APPOINTMENT OF THE STATUTORY AUDITORS 
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14.0 COMPOSITION AND FUNCTION OF THE BOARD OF STATUTORY AUDITORS 



RWC Asset 
management, Amber Global Opportunities Master Fund and Fidelity Funds International

Dirigente Preposto

15.0 SHAREHOLDER RELATIONS 
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16.0 SHAREHOLDERS’ MEETINGS.  

 
17.0 FURTHER CORPORATE GOVERNANCE PROCEDURES 

 

  



207

Italmobiliare S.p.A.

2016 Annual Report



•

17.3 COMPLIANCE WITH SIMPLIFIED RULES PURSUANT TO ARTICLES 70 AND 71 OF 
THE ISSUERS’ REGULATION 
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17.4 CONSOB REGULATION ON MARKETS 
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Although, pursuant to Art. 2359, paragraph 1, no. 2 of the Italian Civil Code, it has a sufficient number of voting 
rights to exercise a dominant influence in the ordinary Shareholders’ Meeting, albeit indirectly, Efiparind B.V. does 
not set, nor has it ever set, the Company’s strategic policies to follow in the management of its business. The Board 
of Directors of Italmobiliare, therefore, has always taken its decisions in full autonomy without any interference 
whatsoever from the relative majority shareholder.  

 
18.0 CHANGES AFTER THE REPORTING DATE 
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TABLE 1

TABLE 2
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