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DIRECTIVE 2013/36/EU OF THE EUROPEAN PARLIAMENT AND OF THE COUNCIL OF 26 JUNE
2013 ON ACCESS TO THE ACTIVITY OF CREDIT INSTITUTION AND INVESTMENT FIRMS (CRD 1V)

OMISSIS

Sub-Section 2

Technical criteria concerning the organisation and treatment of risks
Article 76

Treatment of risks

1. Member States shall ensure that the management body approves and periodically reviews the
strategies and policies for taking up, managing, monitoring and mitigating the risks the
instifution is or might be exposed fo, including those posed by the macroeconomic
environment in which it operates in relation fo the status of the business cycle.

2. Member States shall ensure that the management body devotes sufficient fime to consideration
of risk issues. The management body shall be actively involved in and ensure that adequate
resources are allocated fo the management of all material risks addressed in this Directive and
in Regulation (EU) No 575/2013 as well as in the valuation of assets, the use of external credit
rafings and internal models relating to those risks. The institution shall establish reporting lines to
the management body that cover all material risks and risk management policies and changes
thereof.

3. Member States shall ensure that institutions that are significant in terms of their size, internal
organisation and the nature, scope and complexity of their activities establish a risk committee
composed of members of the management body who do not perform any executive function
in the instifution concerned. Members of the risk committee shall have appropriate knowledge,
skills and expertise to fully understand and monitor the risk strategy and the risk appetite of the
institution.

The risk committee shall advise the management body on the instfitution's overall current and
future risk appetite and strategy and assist the management body in overseeing the
implementation of that strategy by senior management. The management body shall retain
overall responsibility for risks.

The risk committee shall review whether prices of liabilities and assets offered to clients take fully
info account the institution's business model and risk strategy. Where prices do not properly
reflect risks in accordance with the business model and risk strategy, the risk committee shall
present a remedy plan to the management body.

Competent authorities may allow an institution which is not considered significant as referred
to in the first subparagraph to combine the risk committee with the audit committee asreferred
to in Article 41 of Directive 2006/43/EC. Members of the combined committee shall have the
knowledge, skills and expertise required for the risk committee and for the audit committee.

4. Member States shall ensure that the management body in its supervisory function and, where
a risk committee has been established, the risk committee have adequate access to
information on the risk situation of the institution and, if necessary and appropriate, to the risk
management function and fo external expert advice.

The management body in its supervisory function and, where one has been established, the
risk committee shall determine the nature, the amount, the format, and the frequency of the
information on risk which it is to receive. In order to assist in the establishment of sound
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remuneration policies and practices, the risk committee shall, without prejudice to the tasks of
the remuneration committee, examine whether incentives provided by the remuneration
system take into consideration risk, capital, liquidity and the likelihood and timing of earnings.

. Member States shall, in accordance with the proportionality requirement laid down in Arficle
7(2) of Commission Directive 2006/73/EC (1), ensure that insfitutions have a risk management
function independent from the operational functions and which shall have sufficient authority,
stature, resources and access fo the management body.

Member States shall ensure that the risk management function ensures that all material risks are
identified, measured and properly reported. They shall ensure that the risk management
function is actively involved in elaborating the institution's risk strategy and in all material risk
management decisions and that it can deliver a complete view of the whole range of risks of
the insfitution.

Where necessary, Member States shall ensure that the risk management function can report
directly fo the management body in ifs supervisory function, independent from senior
management, and can raise concerns and warn that body, where appropriate, where specific
risk developments affect or may affect the instfitution, without prejudice to the responsibilities
of the management body in ifs supervisory and/or managerial functions pursuant to this
Directive and Regulation (EU) No 575/2013.

The head of the risk management function shall be an independent senior manager with
distinctresponsibility for the risk management function. Where the nature, scale and complexity
of the activities of the insfitution do not justify a specially appointed person, another senior
person within the institution may fulfil that function, provided there is no conflict of interest.

The head of the risk management function shall not be removed without prior approval of the
management body in its supervisory function and shall be able to have direct access fo the
management body in ifs supervisory function where necessary.

The application of this Directive shall be without prejudice to the application of Directive
2006/73/EC to investment firms.

OMISSIS

(1) Commission Directive 2006/73/EC of 10 August 2006 implementing Directive 2004/3%9/EC of the European Parliament
and of the Council as regards organisational requirements and operating conditions for investment firms and defined
terms for the purposes of that Directive (OJ L 241, 2.9.2006, p. 26).
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Sub-Section 3
Governance
Article 88

Governance arrangements

1. Member States shall ensure that the management body defines, oversees and is accountable
for the implementation of the governance arrangements that ensure effective and prudent
management of an institution, including the segregation of duties in the organisation and the
prevention of conflicts of interest.

Those arrangements shall comply with the following principles:

(a)

(b)

(c)
(d)

(e)

the management body must have the overall responsibility for the institution and
approve and oversee the implementation of the insfitution's strategic objectives, risk
strategy and internal governance;

the management body must ensure the integrity of the accounting and financial
reporting systems, including financial and operational controls and compliance with the
low and relevant standards;

the management body must oversee the process of disclosure and communications;

the management body must be responsible for providing effective oversight of senior
management;

the chairman of the management body in its supervisory function of an institution must
not exercise simultaneously the functions of a chief executive officer within the same
institution, unless justified by the institution and authorised by competent authorities.

Member States shall ensure that the management body monitors and periodically assesses the
effectiveness of the instfifution's governance arrangements and takes appropriate steps to
address any deficiencies.

2. Member States shall ensure that institutions which are significant in ferms of their size, internal
organisation and the nature, scope and complexity of their activities establish a nomination
committee composed of members of the management body who do not perform any
executive function in the institution concerned.

The nomination committee shall:

()

(b)

identify and recommend, for the approval of the management body or for approval of
the general meeting, candidates to fill management body vacancies, evaluate the
balance of knowledge, skills, diversity and experience of the management body and
prepare a description of the roles and capabilities for a particular appointment, and
assess the time commitment expected.

Furthermore, the nomination committee shall decide on a target for the representation
of the underrepresented genderin the management body and prepare a policy on how
to increase the number of the underrepresented gender in the management body in
order to meet that target. The target, policy and its implementation shall be made public
in accordance with Article 435(2)(c) of Regulation (EU) No 575/2013;

periodically, and at least annually, assess the structure, size, composition and
performance of the management body and make recommendations to the
management body with regard to any changes;
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(c) periodically, and atf least annually, assess the knowledge, skills and experience of
individual members of the management body and of the management body
collectively, and report to the management body accordingly;

(d) periodically review the policy of the management body for selection and appointment
of senior management and make recommendations to the management body.

In performing its duties, the nomination committee shall, to the extent possible and on an
ongoing basis, take account of the need to ensure that the management body's decision
making is not dominated by any one individual or small group of individuals in a manner that is
detrimental to the interests of the institution as a whole.

The nomination commiftee shall be able to use any forms of resources that it considers to be
appropriate, including external advice, and shall receive appropriate funding to that effect.

Where, under national law, the management body does not have any competence in the
process of selection and appointment of any of its members, this paragraph shall not apply.

OMISSIS

Article 91

Management body

1.

Members of the management body shall at all fimes be of sufficiently good repute and possess
sufficient knowledge, skills and experience to perform their duties. The overall composition of
the management body shall reflect an adequately broad range of experiences. Members of
the management body shall, in particular, fulfil the requirements set out in paragraphs 2 to 8.

All members of the management body shall commit sufficient time to perform their functions
in the institution.

The number of directorships which may be held by a member of the management body at the
same fime shall take into account individual circumstances and the nature, scale and
complexity of the institution's activities. Unless representing the Member State, members of the
management body of an institution that is significant in terms of its size, internal organisation
and the nature, the scope and the complexity of its activities shall, from 1 July 2014, not hold
more than one of the following combinations of directorships at the same fime:

(a) one executive directorship with two non-executive directorships;

(b) four non-executive directorships.

4. For the purposes of paragraph 3, the following shall count as a single directorship:

(a) executive or non-executive directorships held within the same group;
(b) executive or non-executive directorships held within:

(i) institutions which are members of the same institutional protection scheme
provided that the conditions set out in Article 113(7) of Regulation (EU) No
575/2013 are fulfilled; or

(ii) undertakings (including non-financial entities) in which the institution holds a
qualifying holding.

5. Directorships in organisations which do not pursue predominantly commercial objectives shall

not count for the purposes of paragraph 3.
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Competent authorities may authorise members of the management body to hold one
additional non-executive directorship. Competent authorities shall regularly inform EBA of such
authorisations.

. The management body shall possess adequate collective knowledge, skills and experience to

be able to understand the institution's activities, including the main risks.

Each member of the management body shall act with honesty, integrity and independence
of mind to effectively assess and challenge the decisions of the senior management where
necessary and to effectively oversee and monitor management decision-making.

. Institutions shall devote adequate human and financial resources to the induction and training

of members of the management body.

10.Member States or competent authorities shall require institutions and their respective

nomination commiftees to engage a broad set of qualities and competences when recruiting
members to the management body and for that purpose to put in place a policy promoting
diversity on the management body.

11.Competent authorities shall collect the information disclosed in accordance with Article

435(2)(c) of Regulation (EU) No 575/2013 and shall use it to benchmark diversity practices. The
competent authorities shall provide EBA with that information. EBA shall use that information fo
benchmark diversity practices at Union level.

12.EBA shall issue guidelines on the following:

a) the notion of sufficient fime commitment of a member of the management body fo
perform his functions, in relation to the individual circumstances and the nature, scale
and complexity of activities of the institution;

(b) the nofion of adequate collective knowledge, skills and experience of the management
body as referred to in paragraph 7;

(c) the notions of honesty, infegrity and independence of mind of a member of the
management body as referred fo in paragraph 8;

(d) the notion of adequate human and financial resources devoted to the induction and
fraining of members of the management body as referred to in paragraph 9;

(e) the nofion of diversity to be taken into account for the selection of members of the
management body as referred to in paragraph 10.

EBA shall issue those guidelines by 31 December 2015.

13.This Article shall be without prejudice to provisions on the representation of employees in the

management body as provided for by national law.

OMISSIS
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Article 95
Remuneration Committee

1. Competent authorities shall ensure that institutions that are significant in terms of their size,
internal organisation and the nature, the scope and the complexity of their activities establish
aremuneration commiftee. The remuneration committee shall be constituted in such a way as
fo enable it fo exercise competent and independent judgment on remuneration policies and
practices and the incentives created for managing risk, capital and liquidity.

2. Competent authorities shall ensure that the remuneration committee is responsible for the
preparation of decisions regarding remuneration, including those which have implications for
the risk and risk management of the institution concerned and which are to be taken by the
management body. The Chair and the members of the remuneratfion committee shall be
members of the management body who do not perform any executive function in the
instifution concerned. If employee representation on the management body is provided for by
national law, the remuneration commiftee shall include one or more employee
representatives. When preparing such decisions, the remuneration committee shall take info
account the long-term interests of shareholders, investors and other stakeholders in the
instifution and the public interest.
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