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1. Subject Matter 
1.1. These Rules govern the functioning and competencies of the Nomination, 

Governance and Sustainability Committee (the “Committee”) established 
as a Board Committee of Banca Generali S.p.A. (the “Company”) in 
accordance with applicable primary and secondary legislation, the 
Company’s Articles of Association and the Corporate Governance Code 
promoted by Borsa Italiana S.p.A. 

 

2. Powers and Duties 
2.1. The Committee provides advice and submits proposals to the Board of 

Directors in matters related to nominations, governance and 
sustainability issues. It has the necessary competencies and 
independence to formulate its assessments concerning Banca 
Generali’s nominations, governance and sustainability.  

2.2. More specifically, the Nomination, Governance and Sustainability 
Committee: 

2.2.1 supports the Board of Directors with advance identification of the 
qualitative and quantitative composition of the Board deemed 
optimal for the purposes of the nomination or co-option of 
directors. In this context, (i) it formulates opinions for the Board of 
Directors concerning the Board’s size and composition; (ii) it 
issues recommendations concerning professionals whose presence 
on the Board is deemed appropriate; (iii) it issues 
recommendations concerning the maximum number of positions as 
director or statutory auditor at companies listed on Italian and 
foreign regulated markets, at banks, finance companies, insurers or 
entities of significant size, that may be regarded as compatible 
with effective performance of the role of director of the issuer, also 
considering participation in the various committees and according 
to differentiated criteria based on the commitment associated with 
each role; and (iv) it proposes candidates for the office of director 
to the Board of Directors in cases of co-option, when independent 
directors need to be replaced; 

2.2.2 supports the Board of Directors with subsequent verification of the 
compliance between the qualitative and quantitative composition 
deemed optimal and the effective composition resulting from the 
nomination process; 

 2.2.3 formulates opinions to the Board on resolutions concerning the 
replacement of members of the Board Committees, which may 
become necessary during the Committee's term of office; 

 2.2.4 supports the Board of Directors with the self-assessment process; 

 2.2.5 supports the Board of Directors with assessing the conditions set 
out under Article 26 of Legislative Decree No. 385/1993; 

 2.2.6 supports the Board of Directors with defining succession plans for 
top managers; 



 2.2.7 expresses opinions on the designation of the directors and officers 
of subsidiaries; 

 2.2.8 performs a prior review of the Corporate Governance and 
Ownership Structure Report; 

 2.2.9 expresses opinions concerning the acceptance by directors and 
officers of positions or functions at companies outside the Banca 
Generali Group; 

 2.2.10 supports the Internal Audit and Risk Committee with identifying 
the heads of company control functions to be nominated; 

 2.2.11  monitors the evolution of national and international regulations 
and best practices governing corporate governance matters, duly 
informing the Board of Directors of any significant changes; 

 2.2.12  verifies that the Banking Group’s corporate governance system 
complies with external laws and regulations, the 
recommendations laid down in the Corporate Governance Code 
for Listed Companies and the national and international best 
practices; 

 2.2.13  oversees all sustainability matters related to the Banking Group's 
operations and the ways in which the Group interacts with all 
stakeholders, also fostering a culture of sustainability within the 
Bank and the Banking Group companies; 

 2.2.14  examines the general outline of the Sustainability Report and its 
content organisation, as well as the completeness and 
transparency of the information it provides, expressing its 
observations in this regard to the Board of Directors called to 
approve the said Report; 

 2.2.15  examines the Internal Regulations which are found to impact all 
stakeholders, also working in concert with the Audit and Risk 
Committee in the cases in which the said Regulations regard the 
internal control and risk management system, and expresses 
observations thereof to the Board of Directors; 

 2.2.16  monitors the evolution of all matters related to the Banking 
Group’s social, environmental and sustainability responsibility, 
also in light of the applicable international guidelines and 
standards; 

 2.2.17  prepares proposals regarding the Banking Group’s environmental 
and social strategies, annual targets and goals to be pursued, 
monitoring their implementation over time. 

2.3. In carrying out its duties, the Committee takes account of the objective of 
preventing the Board of Directors’ decision-making processes from being 
dominated by a single person or group of persons in a way that might 
prove detrimental to the Bank. 

2.4. Without prejudice to the powers of individual members in their capacity 
as Directors of the Company, in performing its functions the Committee 
has access, as early as during the preliminary assessment phase, to the 
information and company functions necessary to the performance of the 



tasks assigned to it and has also access to sufficient financial resources to 
ensure its operational independence according to the terms and spending 
limits, if any, established by the Board of Directors. 

 

3. Composition and Term of Office 
3.1. The Committee is composed of three members of the Board of Directors, 

all of whom are independent. 

3.2. The Committee shall be dissolved upon termination of the Board of 
Directors, for any reason whatsoever.  

3.3. If one or more members lapse from office for any reason, the Board of 
Directors shall replace them from among its own members who meet the 
requirements set forth in paragraph 3.1 above. 

 

4. Meetings 
4.1. The Committee meets upon invitation of its Chairman or the person acting 

in the Chairman’s stead, in the place determined by the latter by specific 
notice, with indication of the items on the agenda, sent to all of its 
members.  

4.2. The Chairman of the Board of Statutory Auditors or another Statutory 
Auditor designated by the Chairman participates in the Committee’s work; 
the other statutory auditors may also participate. For this purpose, the 
notice of meeting is also sent to the Chairman of the Board of Statutory 
Auditors. 

4.3. Notification must be given at least three (3) clear days prior to the 
scheduled date of the meeting. In urgent circumstances, the notice period 
may be shorter, provided that notification is given by e-mail or other 
means suited to ensuring certain, immediate communication. 

4.4. For the resolutions to be valid, the meeting must be attended by the 
majority of the members currently in office.  

4.5. Resolutions are passed by absolute majority. In the event of votes being 
equal, the member chairing the meeting will have the casting vote. 
Members may not vote by proxy. 

4.6. The minutes of each meeting are drawn up and signed by the Chairman 
and the Secretary. 

4.7. Audio and video conferencing may be used for the meeting, provided that 
all participants can be clearly identified by everyone else and are able to 
follow the discussion and take part in real-time debates. Where such 
conditions are met, the meeting is deemed to be held at the venue in which 
the Chairman and Secretary are present. 

4.8. Committee meetings are attended by the Chief Executive Officer and 
General Manager (unless the agenda includes issues concerning the 
latter’s position), and may also be attended by persons who are not 
members of the Committee, in reference to individual items on the agenda 
and by invitation from the Committee. 



4.9. The Committee may rely on external experts in performing its functions. 

 

5. Chairman of the Committee 
5.1. The Chairman is appointed by the Board of Directors from among the 

members of the Committee. 

5.2. If the Chairman is absent or unable to perform his duties, he shall be 
replaced, in all of his powers, by the member of the Committee most 
senior in age. 

5.3. The Chairman presides over meetings of the Committee, prepares its 
work, directs, coordinates and moderates the debate, represents the 
Committee at meetings of the Board of Directors and in relations with the 
other Company Bodies, and may also sign reports and opinions to be 
submitted to the Board of Directors on the Committee’s behalf. 

5.4. The Chairman guarantees the efficacy of debate and ensures that the 
resolutions passed by the Committee are the result of adequate discussion 
and the informed, reasoned contribution of all of its members. 

5.5. The Chairman is assisted by a Secretary, identified, except in the case of 
impediment, as the Secretary of the Board of Directors. 

 

6. Expenses and Remuneration 
6.1. Committee members shall be entitled to reimbursement of the expenses 

incurred in performing their duties and annual remuneration as established 
by the Board of Directors. 

 

7. Amendments to the Rules 
7.1. The Committee regularly assesses the appropriateness of these Rules and 

submits to the Board of Directors its proposals for any amendment and/or 
additions. 

 

8. Final Provisions 
8.1. For all matters not expressly established herein, reference is made, insofar 

as they are applicable, to provisions of laws and the Articles of 
Association pertaining to the Company’s Board of Directors, as well as, to 
the extent specifically relevant to the Committee’s functioning and 
functions, the Corporate Governance Code approved by the Corporate 
Governance Committee of Borsa Italiana S.p.A., in the version approved 
in July 2015, and the Bank of Italy’s Circular No. 285 of 17 December 
2013. 

 
 


