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In the book “Animal farm” of George Orwell, all animals were equal, but some – as a matter of fact, pigs – were 
more equal than others. The vision of corporate governance expressed by the President of the Corporate 
Governance Committee of Borsa Italiana (also president of one of the largest Italian companies), Gabriele 
Galateri di Genola, seems reminding the Orwellian tale. In a letter sent to Assogestioni and reported on Il Sole 
24ORE by Claudio Gatti, the Piedmontese manager states – correctly – that all board of director’s members 
are equal and act without any binding mandate. He also adds, however, an important distinction. Directors 
appointed by institutional investors, often improperly called “minority”, cannot consult with the shareholders 
who appointed them whereas “majority” directors can. This means that all are equal, but “majority” directors 
are more equal than others. I am not a jurist, but it is not required an expert to understand the absurdity of this 
thesis. Also the members of Parliament act without any binding mandate, but because of this they are not 
forbidden to consult with their electors during the terms of the mandate. Nor, is there any difference between 
members of the majority, who would be allowed to consult with their electorate, and members of the minority, 
who would not be allowed. Actually, there is a difference between members of Parliament and members of a 
Board of Directors. The latter have more confidential information that might be improperly used for short-term 
speculation. Exactly for this reason, Assogestioni holds since several years a code of conduct about how such 
consultations with institutional investors could happen: they should be open to all institutional investors, take 
place in an institutional venue and the conversation should be unidirectional, which mean that investors can 
give their opinions to directors but not vice-versa. Having taken part to some of these meetings, I can state 
that they do not work out very well. The real issue is that there is no similar procedure for directors appointed 
by majority shareholders. These directors speak constantly with their shareholders of reference, without any 
control, often giving informational advantages to some shareholders rather than others. In his letter, Galateri 
leverages on the fact that according to European rules the Board of Directors should appoint some directors 
to be managing the relationship with investors, on behalf of all investors. This is much welcome. However, it 
should be applicable for Norges (a Norwegian fund) as well as for Mediobanca, Otherwise this will mean 
Orwellian corporate governance. But this is not how it works. When I was a member of the Board of Directors 
of Telecom Italia, I often heard so called “independent” directors saying «I have to check what Banca Intesa 
tells me» or «I have to speak with Generali». Strategic decisions, with enormous effects on the value of the 
stock, were being discussed with the management of other companies even if such companies had no juridical 
justification for receiving such information. The paradox is that Galateri was sitting exactly in that same Board, 
which he also chaired for three years. However, I never heard him contesting such conversations, more 
dangerous than the ones of minority directors, nor heard him denouncing them as a violation of the corporate 
governance. Why then, is he contesting them now? It raises the doubt that he is trying to keep out of the Board 
unwelcomed critics. But institutional investors cannot be manipulated as domestic ones. If chairpersons like 
Galateri impede institutional investors’ critics to reach directors’ ears, they will cease to invest in Italian 
companies. It is sufficient to see how Generali stock price crashed when the company has not been able to 
confirm a competent CEO like Mario Greco. It is useless for Prime minister Matteo Renzi to promote the image 
of our country abroad. As long as in Italy Galateri’s Orwellian corporate governance prevails, institutional 
foreign investors will not come. With great joy for domestic managers, who will not risk their position, but with 
great damage for the whole country. 
 


