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Glossary and Definitions 
 

Acronym/Term Description/Definition 

 

BoD or Board of Directors 

 

The Board of Directors of Banca Generali S.p.A. 

 

Board of Statutory Auditors 

 

The Board of Statutory Auditors of Banca Generali S.p.A. 

 

Board Committees or 
Committees 

 

Nomination, Governance and Sustainability Committee - Audit and Risk Committee – 
Remuneration Committee. 

 

CG Code 

 

The Italian Corporate Governance Code for Listed Companies approved by the Corporate 
Governance Committee and promoted by Borsa Italiana S.p.A., ABI, ANIA, Assogestioni, 
Assonime and Confindustria (Confederation of Italian Industry). 

 

TUIF 

 

The Consolidation Law on Financial Intermediation pursuant to Legislative Decree No. 58 of 24 
February 1998, as further amended and extended. 

D&I 

 

Diversity and Inclusion. To Banca Generali, ‘diversity’ means understanding, recognising and 
making the most of differences, whether they be visible (e.g. genre, age) or non-visible (values, 
preferences, training); ‘inclusion’ means being committed to attracting and developing talent, 
regardless of all aspects of diversity, encouraging all those who are a part of the Group to 
realise their fullest potential. 

Directive 

 

Directive No. 2014/95/EU of the European Parliament and of the Council of 22 October 2014 
amending Directive No. 2013/34/EU as regards disclosure of non-financial and diversity 
information by certain large undertakings and groups. 

 

Directors 

 

The members of the Board of Directors of Banca Generali S.p.A. 

 

Company Bodies 

 

The Board of Directors and Board of Statutory Auditors of Banca Generali S.p.A. 

 

Guidelines 

 

The Guidelines on non-financial reporting published by the European Commission on the 
Official Journal of the European Union on 5 July 2017. 

 

Auditors 

 

The members of the Board of Statutory Auditors of Banca Generali S.p.A. 
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1 Foreword 

1.1 Scope of application and recipients of this document 

Banca Generali recognises and reaps the benefits of diversity at the level of the Group, 

its Boards and its management, in all respects, including gender, age, qualification, 

competencies, training and professional background. 

 

This Policy formally establishes the criteria and tools adopted by Banca Generali to 

ensure an adequate level of diversity of its Company Bodies. The provisions contained 

herein are drawn up in accordance with the Diversity Policy adopted by the Generali 

Group and in compliance with applicable legislation, the Articles of Association and 

internal regulations. 

 

This Policy shall apply to all the members of the Company Bodies of the Group Banca 

Generali S.p.A. 

1.2 Document management 

The revision of this Policy is approved by the Board of Directors of Banca Generali, with 

the support of the Nomination, Governance & Sustainability Committee. 

 

1.3 Regulatory framework and general principles 

External regulations 

 Directive No. 2014/95/EU (amending Directive No. 2013/34/EU) as regards 

disclosure of non-financial and diversity information  

 Article 10 of Legislative Decree No. 254 of 30 December 2016 

 Article 123-bis of Legislative Decree No. 58 of 24 February 1998, Consolidation 

Law on Financial Intermediation (TUIF) 

 Italian Law No. 120 of 12 July 2011 (the so called “Golfo-Mosca” Law) 

 Consob Resolution No. 20249 of 28 December 2017 (Regulations on Markets) 

 Bank of Italy's Circular No. 285/2013 – Supervisory Provisions for Banks 

 Governance Code for Listed Companies 
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Internal regulations 

 Rules Regulating the Proceedings of Meetings of the Board of Directors of Banca 

Generali S.p.A. 

Article 123-bis, paragraph 2(d-bis), of TUIF, introduced by Legislative Decree No. 

254/20161, requires that the Report on Corporate Governance and Ownership Structure 

of entities issuing securities listed on regulated markets to contain a description of their 

D&I policies to be applied to Company Bodies concerning aspects such as age, gender 

balance, training and professional background. 

As laid down by the Directive, ensuring diverse skills and perspectives among the 

members of the Company Bodies fosters a good understanding of the issuer's 

organisation and operations. It also allows the members of the Company Bodies to 

challenge the management’s decisions constructively and be more receptive to 

innovative ideas, therefore fighting against the risk of uniformity of opinion among the 

members themselves (so-called “group-thinking”). 

This Policy formally lays down the criteria and methods of implementation currently 

adopted by Banca Generali to ensure an adequate level of D&I among members of 

Company Bodies, with the aim of: 

 ensuring a better understanding of stakeholders’ needs and demands; 

 reducing the risk of uniformity of opinion among members; 

 increasing the efficacy and thoroughness of the decision-making process; 

 enriching discussion within Company Bodies through additional competencies of 

a general and strategic or specific and technical nature provided by persons 

external to Banca Generali; 

 encouraging dialogue, an essential component of considered, informed 

decisions; 

 allowing members of Company Bodies to challenge the management’s decisions 

constructively; 

 fostering rotation within Company Bodies. 

                                                 
1
 Issued pursuant to Directive. 
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Banca Generali acknowledges and embraces the value of the generally accepted D&I 

rules and principles (concerning aspects such as values, preferences, age and gender), 

in accordance with the provisions of the Guidelines. 

2 Approval and Entry Into Force 

This Policy was approved by the Board of Directors of Banca Generali as proposed by 

the General Counsel Department. 

The Board of Directors vested the General Counsel with the responsibility for approving 

minor amendments to the Policy. 

The Policy entered into force on 5 March 2018. 

The Policy shall be reviewed at least once a year in order to ensure it is up to date and 

in line with any and all amendments to and developments of the applicable laws, the 

market and the best practices, also taking into account any change to the Banking 

Group's structure. Whenever deemed necessary, amendments shall be implemented 

promptly. 

The Board of Directors has vested the General Counsel with the power to introduce to 

the Policy minor amendments required by compulsory provisions, without prejudice to 

the powers that the applicable legislation entrusts to the Board of Directors and the 

Shareholders’ Meeting. The General Counsel is required to inform the Board of 

Directors in respect of any and all amendments introduced. 

3 Members of the Company Bodies 

3.1 Board of Directors 

As recommended by the CG Code and applicable legislation, the BoD carries out an 

annual self-assessment of its own operation, size and composition, as well as of its own 

committees2. When performing this self-assessment, the BoD verifies that the 

professional and managerial skills, including those of an international nature, are 

adequately represented, also taking account of the benefits that a variety of genders, 

age ranges and length of service can produce for the Board. 

                                                 
2
 Banca Generali formalises and defines the Board of Directors’ Self-Assessment Process through the “Rules 

regulating the self-assessment process of the Board of Directors of Banca Generali” which forms Attachment 2 of the 
“Rules Regulating the Proceedings of Meetings of the Board of Directors of Banca Generali”. 
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Before the lists are presented and the Directors appointed, the outgoing BoD expresses 

a recommendatory opinion to the shareholders on the new Board’s size and 

composition, also taking account of the results of the annual self-assessment. 

In view of the above and always in line with the principles of the CG Code and 

applicable legislation, the shareholders should take account of this opinion when 

selecting the candidates’ professional details, experience, including management 

experience, and gender. 

In order to ensure a proper balance for D&I-related aspects, Banca Generali: 

3.1.1 Age and length of service 

 ensures that members of the BoD change regularly, for example by fixing age 

limits for serving as a Director, Chairman and Chief Executive Officer; 

 recommends that the shareholders take into consideration candidates belonging 

to different age ranges; 

 recommends that shareholders consider the candidature of a suitable number of 

Directors who are already serving to ensure continuity of BoD and Board 

Committee operations. 

3.1.2 Gender 

 establishes that at least a third of Directors belong to the less represented 

gender; 

 guarantees that the less represented gender will have access to the BoD, 

establishing that the lists, apart from those including fewer than three candidates, 

must contain a sufficient number of candidates to ensure an adequate gender 

balance. 

3.1.3  Skills, educational and professional profile 

 establishes that the Directors must meet the requirements of professionalism 

provided for in legislation applicable to banks and listed companies; 

 requires Directors to possess skills developed outside the Company, allowing 

them to approach the various matters discussed from different perspectives and 

contribute to debate within the Board and Board Committees. For this purpose, 

Banca Generali asks shareholders to lodge, together with the lists, the resumes 
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of all candidates, containing comprehensive information about their professional 

details and the skills they have accrued; 

 recommends that shareholders take into consideration the candidates’ 

international profile, irrespective of their nationality, as well as their educational 

and cultural profile; 

 establishes that the Board must possess, at collegiate level, suitable knowledge 

and experience at least with regard to the market in which Banca Generali 

operates, the business strategy and model, the governance system, accounting, 

financial and actuarial analysis and the statutory and regulatory framework; the 

BoD verifies satisfaction of the requirements of professionalism, with the support 

of the Nomination, Governance and Sustainability Committee; 

 recommends that the shareholders take into consideration candidates with 

knowledge of the banking and financial sector. 

3.1.4 Independence 

 establishes that the majority of Directors must meet the requirements of 

independence provided for by applicable legislation and the CG Code; 

 requires the Board to verify whether they fully meet the requirements provided for 

by applicable legislation and the CG Code. 

3.2 Board of Statutory Auditors 

In order to ensure a proper balance for D&I-related aspects, Banca Generali: 

3.2.1 Age and length of service 

 recommends that the shareholders take into consideration candidates belonging 

to different age ranges; 

 recommends that shareholders consider the candidature of a suitable number of 

Auditors who are already serving to ensure continuity in the operations of the 

Board of Statutory Auditors. 

3.2.2 Gender 

 states that at least a third of Auditors must belong to the less represented 

gender; 
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 guarantees the less represented gender with access to the Board of Statutory 

Auditors, establishing that the lists, apart from those including fewer than three 

candidates, must contain a sufficient number of candidates to ensure an 

adequate gender balance. 

3.2.3  Skills, educational and professional profile 

 states that the Auditors must meet the requirements of professionalism provided 

for in legislation applicable to banks and listed companies; 

 asks shareholders to lodge, together with the lists, the resumes of all candidates, 

containing comprehensive information about their professional details and the 

skills they have accrued; 

 establishes that the Board of Statutory Auditors must possess, at collegiate level, 

a suitable level of experience and knowledge at least with regard to the market in 

which Banca Generali operates, the business strategy and model, the 

governance system, accounting, financial and actuarial analysis and the 

regulatory framework; the BoD verifies satisfaction of the requirements of 

professionalism, with the support of the Nomination, Governance & Sustainability 

Committee. 

3.2.4 Independence 

 states that Auditors must meet the requirements of independence provided for by 

applicable legislation; 

 requires the Board to verify whether they fully meet the requirements provided for 

by applicable legislation and the CG Code. 

3.3 Board committees: Nomination, Governance and Sustainability Committee, 

Audit and Risk Committee, Remuneration Committee 

As already mentioned, in compliance with the CG Code and applicable legislation, the 

BoD carries out an annual self-assessment of the operation, size and composition of its 

own Committees. When performing this self-assessment, the BoD verifies, where 

applicable, that the professional and managerial skills, including those of an 

international nature, are adequately represented, also taking account of the benefits that 
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a variety of genders, age ranges and lengths of service can produce for the Board 

Committees. 

In order to ensure a proper balance for D&I-related aspects, Banca Generali3: 
 

3.3.1 Age and length of service 

 ensures that Committee members change regularly, for example by fixing age 

limits for serving as Chairman and/or Committee member. 

3.3.2 Gender 

 establishes, where possible, that at least one of the members belongs to the less 

represented gender. 

3.3.3  Skills, educational and professional profile 

 states that the members must meet the requirements of professionalism provided 

for in legislation applicable to banks and listed companies; 

 requires the members to possess skills consistent with the duties and 

responsibilities of a given Committee. 

3.3.4 Independence 

 establishes that the majority of members must meet the requirements of 

independence provided for by applicable legislation4 and the CG Code; 

 requires the Board to verify whether they fully meet the requirements provided for 

by applicable legislation and the CG Code. 

 

Without prejudice to the aforementioned minimum requirements common to all the 

Committees, the Bank will from time to time assess further specific credentials for each 

Committee. 

                                                 
3
 Always in line with the “Rules regulating the self-assessment process of the Board of Directors of Banca Generali” 

mentioned, cfr. note 2 above and in accordance with the Supervisory Provisions set out in Bank of Italy’s Circular No. 
285/2013 - “Supervisory Provisions concerning Banks”. 
4
 Cfr. Supervisory Provisions set out in Bank of Italy’s Circular No. 285/2013 - “Supervisory Provisions concerning 

Banks”, Part One, Title IV, Chapter 1, Section IV. 


