General Shareholders’ Meeting of Banca Generali S.A.
18 April 2024

9:30 A.M.

On 18 April 2024, at 9:30 A.M., in Milan, at Cor#talia 6, Antonio Cangeri, born in Rome on 18 Ja8é6, Chairman
of the Board of Directors 6BANCA GENERALI - Societa per Azioni” , (“Banca Generalf or the “Company”),with

registered office in Trieste, at Via Machiavellitdx code and registration number with the Regista€ompanies of
Venezia Giulia 00833240328, authorised share dagfitd19,378,836.00 euros, subscribed and paidhapescapital of
116,851,637.00 euros, divided into 116,851,637namgi shares with no par value, registered withBhak Register
under No. 5358, Parent Company of the Banca Geérigaiaking Group registered with the Banking GrouggiRter, a
bank which is a member of the Interbank Depositdatoon Fund (Fondo Interbancario di Tutela dei @) and a

company subject to management and coordination ¢sicArazioni Generali S.p.A., chairs the Generalré&tmwlders’

Meeting, pursuant to Article 12 of the ArticlesAdsociation. Th&€€hairman welcomes all the attendees and, exercising

the power as per Article 12, paragraph 3, of thiéches of Association, with the unanimous consertdube attendees,
requires Notary Carlo Marchetti to draw up the nbésuof the General Shareholders’ Meeting held tpdbsp pointing
out that the role played by the Notary does notlpde the assistance of the Secretary whom he —want$o Article 12
of the Articles of Association and Article 10 okttBhareholders’ Meeting Rules — appoints in theqeof the Secretary
of the Board of Directors, attorney-at-law CarmBBALE, without prejudice to the fact that, pursusmtapplicable
legislation and the Articles of Association, theparation of the minutes is entrusted to the almgationed Notary.
TheChairman then proceeds to discharge the preliminary fotieralrelated to the General Shareholders’ Meetaid h
today.

The Chairman therefore acknowledges that, with reference tgthee, method of participation, voting and condafct
this General Shareholders’ Meeting, in accordanith the provisions of Article 106 of Law Decree NtB/2020
converted by Law No. 27/2020, as amended and eatgride following has been established:

* the General Shareholders’ Meeting is formallydhesi the Company’s offices in Milan, Corso Italia 6

» participation in the General Shareholders’ Magigonly possible through the Appointed Represamgursuant to
Article 135-undeciesof Legislative Decree No. 58 of 24 February 1988r¢inafter TUF") and, in any event, in
accordance with applicable legislation in forcerfrime to time. The Appointed Representative cddde also been
granted proxy or sub-proxy authorisations pursuanfrticle 135noviesof TUF, in derogation from Article 135-
undecies paragraph 4, of the said Decree, in order to rentle widest use of such remote voting system lby a

shareholders; pursuant to the said regulation tregainy has exercised the option of holding its Gadrighareholders’



Meeting solely via telecommunications systems, appate, in any event, to permitting the particitsato be identified
and to attend, and voting rights to be exercisethbyentitled parties through the Appointed Reprdave whom they
have delegated to do so;

« in these circumstances, all shareholders have betitled to participate in the General Sharehslddeeting through

a passive streaming platform that may be acces$ed,identification is provided, in the manner awtording to the
instructions that have been duly reported on the mg@my's website at the address

https://www.bancagenerali.com/governance/attendimgagm.

The Chairman then makes the following statements:

- in order to ensure the orderly conduct of theepaalings, to permit proper minute-taking, on eaxdasion the Chairman
will ask the Appointed Representative and those areatasked with speaking to take the floor;

- pursuant to Article 12Bis of TUF and Article 9 of the Articles of Associatiothe notice of calling of the General
Shareholders’ Meeting scheduled for 18 April 204t call) and 19 April 2024 (second call) was fisibed on 8 March
2024 on the Company’s website (www.bancagenerati)con Borsa Italiana S.p.A.’s website (www.boraiina.it), as
well as through the authorised storage mechanisnw(emarketstorage.com);

- an excerpt of the notice of calling of the Geh&tsareholders’ Meeting was published on the ddilano Finanzaon

8 March 2024; the naotice of calling was also diselbto the market through the issuance of theetlatess release on
8 March 2024;

- as soon as the Secretary concludes its activifiesnumber of parties entitled to attend the @dnshareholders’
Meeting, the number of the shares registered amgédhcentage of share capital they represent widiimounced,;

- for the intents and purposes of the structurdlfanctional quora of this General Shareholdersedwy, as of today’s
date, the authorised share capital amountd $378,836.0@uros, subscribed and paid-up 146,851,637.0@uros, and
is represented by16,851,63%rdinary shares with no par value;

- at 9 April 2024 (record date), Banca Generaldgb20,001 treasury shares.

The Chairman points out that, pursuant to Article 2368, parafra, of the Italian Civil Code, the ordinary sessof
the General Shareholders’ Meeting is deemed toalidly constituted, at first call, if at least half the Company’s
overall voting stock is represented at the saidtimge— therefore excluding shares with no votirghts therein — and
may pass resolutions by the favourable vote adadtitwo thirds of the voting stock representeti@imeeting, without
prejudice to the cases in which a different majdstrequired by regulatory or statutory provisions

He continues, noting that:

- the Directors’ Reports on the proposals conceyiiie items on the Agenda, pursuant to and withéntérms set forth

in Article 125ter of TUF, have been made available to the publibliphed on the Company’s website, and filed with



the registered office, the operating offices inavilDirezione Affari Societari e Rapporti con le Authiers, Piazza Tre
Torri 1, with Borsa Italiana S.p.A., as well as amdthe authorised storage mechanism (www.emacdkatgt.com), also
informing that the disclosure obligations providedby Articles 73, 77, paragraph 1, 77, paragraifiiis, 84, paragraphs
1 and 2, 84is, 84+ter and 84quater of the CONSOB Regulation approved through ResmiutNo. 11971 of
14 May 1999, as amended and extended (8siérs’ Regulatior!’), have been duly fulfilled;

- given that documentation regarding the varioutenmon the Agenda was subject to the public d&sle obligations
established by applicable legislation in advancthefdate of the meeting, the Agenda will not tzareut;

- in addition to the Chairman of the Board of Dimes and the Notary, Carlo MARCHETT], the Chief Engve Officer
and General Manager, Gian Maria MOSSA, and ther@faai of the Board of Statutory Auditors, Natale [ERH, are
physically attending the meeting; Director VittoBmanuele TERZI and Acting Auditors Flavia DaunidNWTILLO
and Mario Francesco ANACLERIO are instead attendithgough video conferencing; Directors Azzurra
CALTAGIRONE, Lorenzo CAPRIO, Roberta COCCO, Alfreftaria DE FALCO and Cristina RUSTIGNOLI are not
present, with justification; the Secretary of theaBl of Directors, attorney-at-law Carmelo REALE, ghysically
attending the meeting; Studio Legale Trevisan &o&sati, in the person of attorney-at-law Dario TREXN, designated
by the Company as Appointed Representative pursaairticle 135undecie®f TUF, is also physically present and has
been granted by shareholders all proxies and/ofpsoies, including pursuant to Article 13®viesof TUF, in
derogation from Article 135mndeciesparagraph 4, of the said Decree (this by virfuetat is permitted by the provisions
of Law Decree No. 18/2020, converted by Law No2020, as amended and extended); in addition, puirsagrticle

4 of the Shareholders’ Meeting Rules, the followjregsons are presel(fy some employees of the Bank, strictly for the
purposes of providing support to the meeting’s peatings, andii) pursuant to that same Article of the Shareholders’
Meeting Rules, the representative of the indepenaladiting firm by streaming connection;

- the proceedings of the General Shareholders’ iMigetre audio recorded, pursuant to Article 6 & 8hareholders’
Meeting Rules, and solely for the purpose of stigang the task of drawing up the minutes thereof;

- as per the Shareholders’ Register, and the reot®eeived pursuant to Article 120 of TUF, as vesllother available
information, the following parties hold, indirectiigrough the Appointed Representative, more tha#banterest in the
Company'’s share capitakssicurazioni Generali S.p.A, which indirectly holds a total &8,626,146shares at record
date (i.e., 9 April 2024), representing 50.1714%sludre capital and 51.4074% of voting stock, ofolvh38,573,769
shares are held through the subsidiary Generfh Bap.A., which therefore holds a 33.0109% stakihe overall share
capital and 33.8241% of the voting stodX;,110,000shares are held through the subsidiary GeneraliS/A., which
therefore holds a 9.5078% stake in the overalleshapital and 9.7420% of the voting stoBk§29,073shares are held

through the subsidiary Geneitde S.p.A., which therefore holds a 4.8173% stakehm @verall share capital and



4.9359% of the voting stocl2,805,373shares are held through the subsidiary AlleanzsicAgzioni S.p.A., which
therefore holds a 2.4008% stake in the overalleshapital and 2.4600% of the voting stock; &3@,931shares are held
through the subsidiary Genertel S.p.A, which theneeholds a 0.4347% stake in the overall sharealagoid 0.4454%
of the voting stock;

- Silchester International Investors LLP, which directly holds a total &&,570,107shares at record date (i.e., 9 April
2024), representing a 4.767% stake in overall stapéal and 4.889% of the voting stock;

- as far as the Company is aware, there are nelsbldiers’ agreements in place, and the Appointqurd®entative is
therefore invited to report, in the name and on dbeount of the Shareholders he represents, tl#eage of any
shareholders’ agreements pursuant to Article 12ZPUF, it being noted that voting rights cannot Bereised through
the Appointed Representative by any vote-holders Wwave failed to discharge their obligations toorémnd file
shareholders’ agreements pursuant to the aboveenedt Article 122, paragraph 1, of TUF; the Appeiht
Representative takes the floor and declares, tdod#st of his knowledge, that there are no sharenglldigreements
pursuant to Article 122 of TUF;

- pursuant to Article 5 of the Shareholders’ MegtRules, the Chairman ensures that the validith@proxies is checked
as required by the applicable law;

- pursuant to Article 13b%ndeciesof TUF, the Company has designated Studio Leged®i3an & Associati, with its
registered office in Milan, Viale Majno 45, in thgerson of attorney-at-law Dario TREVISAN, as Appeth
Representative, to whom the shareholders werdeshtit send their proxy and/or sub-proxy authoiosest pursuant to
Article 135noviesof TUF, by derogation of Article 136ndeciesparagraph 4, of the said Decree (this by virtfuetoat
is permitted by the provisions of Law Decree No2020, converted by Law No. 27/2020, as amendedeatehded);
he therefore invites the Appointed Representatveport the number of shareholders who sent greixy and/or sub-
proxy authorisations, pursuant to Article 138viesandundeciesof Legislative Decree No. 58/98, in conjunctiorthwi
Article 106 of Law Decree No. 18/2020, convertedUayv No. 27/2020, as amended and extended, andheilefore
vote indirectly through him; the Appointed Reprdsg¢ine takes the floor and reports he received4%@.proxies with
voting rights, equal t89,993,487ordinary shares of the Company and representir@l82% of share capital.

The Chairman also asks the Appointed Representative to reperekistence of any situations of lack of votirghts
or exclusion from voting pursuant to the law, regigins and the Articles of Association. This isuested in reference
to all votes; addressing the meeting, the AppoifRRepdresentative declares (i) that there are natsitus of lack of voting
rights or exclusion from voting pursuant to the Ja@gulations and the Articles of Association itatien to all votes,
and (ii) that he has received the voting instruddion relation with all the proposed resolutionsdapect of the items on

the Agenda, unless otherwise indicated.



The Chairman then notes that, pursuant to the law, the persdatd collected for the purposes of the General
Shareholders’ Meeting are processed by the Comjpahgth electronic and paper format for the soleppees of the
regular conduct of the proceedings and proper raitaking, and observes that the list of namesaddtparticipating by
proxy, including all information required by applde legislation, is appended to the minutes of General
Shareholders’ Meeting as an integral part theredeu ScheduleA”.

TheChairman points out that the said list will be publishediamtified in compliance with statutory obligatioas well

as made available on the Company’s website (wwwvedgenerali.com), together with the minutes of adin€ral

Shareholders’ Meetings held in recent years.

He also reminds that any and all persons interésterercising the rights arising under applicaelgulatory provisions,
including the right to request and require any alhdiata pertaining to them to be updated, rectiie integrated, may
do so by contacting Banca Generali's Data Protediifficer, who is placed in charge of liaising witata subjects. He
clarifies that votes will be cast as follows: f@cé item on the Agenda, the Appointed Represesetatilt announce for
which shares he has received votes in FAVOUR, AGRINr ABSTAINING, and the count of those not voting

The Chairman reports that, in accordance with applicable ledish, the number of shares filed for the purpadehis
General Shareholders’ Meeting was found to coineiille the communications required pursuant to #vednd that the
right to admission to voting was found to be hejdhmose participating in the meeting by proxy hotgdimore than 3%
of share capital with voting rights. He also anrmmsithat the right to admission to voting has eand to be held by
those holding a qualified interest in the shardtahpursuant to Legislative Decree No. 385 of ptBmber 1993.

The Appointed Representative declares that heweddio. 450 proxies with voting rights, equal tQ®88,487 ordinary
shares of the Company and entitling to 89,993,48&s/and representing 77.0152% of share capital.

After completing the relevant counts, tBhairman announces that at 9:42 A.M. there are 450 pagtitiied to attend,
taking part in the General Shareholders’ Meetingloxy, representing a total of 89,993,487 votesd arcounting for
77.0152% of share capital. After establishing thentities of the participants, their attendance thedexercise of voting
rights by those entitled to do so through the Apped Representative, the Chairman announces tkaG#neral
Shareholders’ Meeting is validly constituted, imlioary session and in first call, pursuant to Aeti2368 of the Italian
Civil Code and Article 8 of the Articles of Assotian, as well as pursuant to applicable laws agdlegions.
TheChairman then reads the Items on the Agenda of the GeBéraleholders’ Meeting, which include:

1. Financial Statements at 31 December 2023.

1.1. Approval of the Financial Statements at 31ddaloer 2023. Presentation of the Consolidated Firsr&tatements
and the Annual Integrated Report. Directors’ Report Operations, Statutory Auditors’ Report and Ipeledent

Auditors’ Report.



1.2. Allocation of net profit for the year. Relevand ensuing resolutions.

2. Appointment and definition of the remuneratiéithe Board of Directors for the three-year perido4-2026.

2.1. Definition of the number of members of therBad Directors in office for the years ending 3&d@mber 2024,
2025 and 2026. Relevant and ensuing resolutions.

2.2. Appointment of the Board of Directors for ylears ending 31 December 2024, 2025 and 2026. &#lend ensuing
resolutions.

2.3. Definition of the remuneration of the membefrthe Board of Directors for the years ending 3d&cBmber 2024,
2025 and 2026. Relevant and ensuing resolutions.

3. Appointment and definition of the remuneratibthe Board of Statutory Auditors and the Chairpershereof for the
three-year period 2024-2026.

3.1. Appointment of the members of the Board dfietiy Auditors and the Chairperson thereof for trears ending
31 December 2024, 2025 and 2026. Relevant andremsesolutions.

3.2. Definition of the annual remuneration of thatGtory Auditors for the years ending 31 Deceni@24, 2025 and
2026. Relevant and ensuing resolutions.

4. Remuneration and incentive policies of the bamlgroup for 2024: examination of Section | preghprirsuant to
Article 123ter, paragraph 3, of TUF; resolutions pursuant to Algi 123ter, paragraphs 3-bis and ter, of TUF.

5. Report on the application of the banking growgsiuneration and incentive policies in 2023: exaation of Section
Il prepared pursuant to Article 12, paragraph 4, of TUF; resolutions pursuant to Akt 123ter, paragraph 6, of
TUF.

6. Motion to raise the ratio between the variabdefixed component of remuneration to 2:1; relevant ensuing
resolutions.

7. Long-term incentive plan for 2024 pursuant tdaidde 114bis of TUF: granting of powers; relevant and ensuing
resolutions.

8. Incentive system and other share-based variadmeunerations pursuant to Article 1bds of TUF: granting of
powers; relevant and ensuing resolutions.

9. Authorisation to buy back and dispose of trepsirares pursuant to Articles 2357 and 23&i7ef the Italian Civil
Code, as well as Article 132 of TUF and the relataglementing provisions, in service of the 202#glberm incentive
plan and the incentive system and other share-baagdble remunerations as per the foregoing itarhthe Agenda;

granting of powers; relevant and ensuing resoluion

*kk



The Chairman then moves on to deal with tfiest item on the Agenda and reminds that the documentsipiagato
the Consolidated and Separate Financial Statemtér@sReport on Corporate Governance and OwnerstnictSre
(attached hereto as ScheduB®)“and the Annual Integrated Report (attached loesistScheduleC”), as well as all other
documents specified under Article 2429 of the dtaliCivil Code and Article 15ter of TUF have been filed, as
established by law, with the Company’s registerffiite the operating offices in MilarDirezione Affari Societari e

Rapporti con IAuthorities at Piazza Tre Torri 1. The said documentatioraf@sbeen made available on the Company’s

website www.bancagenerali.com, at Borsa Italiapa®Sand through the authorised storage mechaBisarketStorage

at www.emarketstorage.com.

As it is clear by the documents made availabldhéoshareholders attending the meeting, an Annteglated Report
has been drawn up that contains the ConsolidatgriRen Operations, the Separate Report on Opesaid the
Company and the Non-Financial Statement drawn uguamt to Legislative Decree No. 254/2016.

This document therefore includes the Banca Gen@raliip’s Consolidated Financial Statements for 2@pproved by
the Board of Directors, and the Consolidated NamRcial Statement, for which the law does not neqai further
shareholders’ approval.

TheChairman also reminds that Article 123is of TUF requires the Directors’ Report on Operagiof entities issuing
securities listed for trading on regulated marketsontain a specific section entitled “Report aridrate Governance
and Ownership Structure”.

He informs that this Report — drawn up in accor@éawith the format issued by Borsa Italiana S.p#d aetting forth
the detailed information specified in the sameusgatincludingjnter alia, information on whether or not Banca Generali
has adopted the Corporate Governance Code reconeaheydhe Corporate Governance Committee — wasapedms
a separate document, approved by the Board of @iea@nd published together with the Financial édteents. This
Report is available under sectioovernance/Corporate documentsf the Banca Generali's website

(www.bancagenerali.com) to which reference is nfadall detailed information.

As required pursuant to Consob Notice No. DAC/RNI@8558 of 18 April 1996, th€hairman formally points out
that the auditing firm KPMG S.P.A., appointed addpendent auditors in charge of auditing the Cadatdd and
Separate Financial Statements for the year ende®e&&Ember 2023, and the limited review of the Hadrly
Consolidated and Separate Financial Statementgelhas checking that the Company’s 2023 booksawdunts were
properly kept and that operations were accuratgpnted therein, provided its services of 3,252 4maurs, including:
— 2,394 hours in respect of the Separate Finanté@é®ents and for checking that the Company’s baoksaccounts
were properly kept and that operations were acelyra¢ported therein, as well as for signing thalBatax returns;

— 250 hours in respect of the checks on the FinhBtédements in the ESEF format;



— 208 hours in respect of the Consolidated Finargfialements;

— 400 hours for the limited review of the Condenstalf-yearly Separate and Consolidated FinanciateBtants at
30 June 2023.

The amount accrued in respect of the aforesaidities undertaken by the independent auditors,uekicy VAT and
expenses, totalled 297,990 euros, including: 21Bddros in respect of the Separate Financial Stattsmand for
checking that the Company’s books and accounts preggerly kept and that operations were accuraegdgrted therein;
20,000 euros in respect of the checks on the FabB8tatements in the ESEF format; 19,400 eurazs$pect of the
Consolidated Financial Statements; and 40,420 dordbe limited review of the Condensed Half-yga8keparate and
Consolidated Financial Statements at 30 June 2023.

Finally, additional audit activities were performesdating to:

— auditing of the annual reporting package for taeeRt Company (200 hours, 18,283 euros);

— auditing of the half-yearly reporting package (t@rs, 11,000 euros);

— auditing of the National Guarantee Fund (35 ho2y235 euros);

— checks for the purposes of obtaining the compéarertification for the 2023 tax returns (135 hoa& 000 euros);

— limited auditing for the purposes of inclusion ét profit in the accounting statements at 31 Ma20623 and
30 September 2023 (237 hours, 22,854 euros);

— limited examination of the non-financial statem#®@0 hours, euro 52,563).

The Chairman then proceeds to comment on the results reposteBainca Generali and the Banking Group, as also
illustrated in the specific report that is attacthedeto as Schedul®".

The Chairman then reads out his Report to the shareholderghéte invites the Chief Executive Officer and Gehera
Manager to illustrate the figures for the finangiahr ended 31 December 2023.

The Chief Executive Officer and General Manageesake floor to read out the report, which includemments on the
figures for the year ended 31 December 2023, assafsout in the specific document that is attadieréto as Schedule
“E”.

The Chairman thanks the Chief Executive Officer for his repand invites the Chairman of the Board of Statutory
Auditors to read out the conclusions set forthhia Statutory Auditors’ Report on the Company’s Ririal Statements
for the year ended 31 December 2023. Natale FREBK#s the floor and, with regard to the contents @mnclusions
of the Board of Statutory Auditors on the Comparijtgancial Statements at 31 December 2023, readeiort prepared

by the said Board and contained in the Financiaie®tents.



In respect to this item on the Agenda, @teirman acknowledges that no pre-meeting questions oreadds have been

received and invites the Appointed Representativiake the floor; the latter also declares thab&® not received any

addresses, questions and/or motions formulatetidghareholders represented.

Upon theChairman’s invitation, the Notary therefore reads the tekthe proposed resolution with regard to the first

item on the Agenda, which is as follows:

“The General Shareholders’ Meeting of Banca Genesah.A., held in ordinary session,

— having regard to the draft Financial Statementstfog year ended 31 December 2023, prepared by dlaedB

of Directors, on the whole and in respect of eafde items included therein, in accordance withtistrictions

on reserves provided for by law, and any and abiisions therein proposed;

— having acknowledged that, on this date, the aufearishare capital of 119,378,836.00 euros is siizsdrand

paid up in the amount of 116,851,637 euros andvisled into 116,851,637 shares with no par valug] that,

as of today, treasury shares total 2,920,001;

— having regard to the Directors’ Report on Operatonhe Board Statutory Auditors’ Report and theeoth

documents attached to the draft Financial Statesent

resolves

1) to approve the Financial Statements for the yeaeen31 December 2023;

2) to allocate the net profit for 2023, amounting 13877,430.00 euros, as follows:

Net profit for the year 314,877,43(
allocation to the restricted reserve pursuant to

Article 6, paragraph 1(a), of ltalian Legislative

Decree No. 38/2005 0
allocation to the restricted reserve pursuant to

Article 26, paragraph 5-bis, of Italian Law No. 136

of 9 October 2023 26,606,553
allocation to retained earnings 37,039,857

allocation per each of the 116,851,637 ordinary
shares issued of
a dividend of 1.55 euros per share, to be paid ayM024

a dividend of 0.60 euros per share, to be paidebraary 2025

181,120,037

70,110,982



for a total of 251,231,020

3)

4)

5)

6)

7

to pay the approved dividend as follows, net oflaggl withholdings applicable:
i. 1.55 euro per share, ex-date 20 May 2024; recore @4 May 2024, and payment date 22 May 2024;
ii. 0.60 euros per share, ex-date 24 February 20250neéclate 25 February 2025, and payment date 26
February 2025;
to book, drawing from the undistributed net prdét the year, a non-distributable equity reservasuant to
Article 26, paragraph s, of Italian Law No. 136 of 9 October 2023 convagtltalian Decree-Law No. 104 of 10
August 2023 (so-called Windfall Tax for Banks)ie amount of 26,606,553 euros;
to allocate to the retained earnings reserve angtipo of dividends not distributed to treasury skésithat the Bank
may hold at the record date and of outstanding skaubject to retention pursuant to the Remunerdiadlicies;
to increase by 306,744 euros the reserve pursumArticle 6, paragraph 1(a), of Legislative Decrde. 38/2005
by drawing the amount from the retained earningeree;
to vest the Chairman of the Board of Directors d@hd Chief Executive Officer/General Manager, joindind
severally, including through special attorneys-&wif with full powers to undertake whatsoever mayécessary or

useful to ensure the execution of this resolution.”

TheChairman points out that, in accordance with the Rules@fs Italiana S.p.A., the Company’s ordinary shaiiéls

be traded without dividend entitlement with effiroim the date to be identified by the Board of Dioes when verifying

satisfaction of the conditions set out in the adaid resolution. He therefore began the voting @dace, which consisted

of two expressions of the shareholders’ will:a first voting for approving the Financial Statersefor the year ended

31 December 2023, arfil) a second voting relating to the allocation of preffit for the year.

At 9:48 A.M. the Appointed Representative decldtest, in relation to the first item on the Agende, has received

voting instructions from 450 parties entitled tderoepresenting, by proxy, 77.0152% of share cimiteluding shares

the voting rights of which have been suspendeduauntsto Article 235%er of the Italian Civil Code.

TheChairman invites the Appointed Representative to expresstiareholders’ vote and then acknowledges that:

- the draft resolution attached heretd&asedule 1.1has been approved by the General Shareholderdindeegith the

majority required by law and the Articles of Assai@n with:

- 88,952,807 votes in favour;

- 0 votes against;




- 185,815 votes abstaining;
- 854,865 votes of shareholders not voting;
- the draft resolution attached heretdasedule 1.2has been approved by the General Shareholderdindeegith the
majority required by law and the Articles of Assai@n with:
- 89,073,622 votes in favour;
- 0 votes against;
- 65,000 votes abstaining;
- 854,865 votes of shareholders not voting.
The Chairman also announces that the lists of the names odtihesholders in favour, against, and abstainintl arn
indication of the number of votes represented,efach of the two voting sessions, are attached ha®tSchedules
"F(@i)(1)" and "F(i)(2)".

—
TheChairman than moves on to dealing with thecond itemon the Agenda and reminds that the Shareholdezstiklg
is called to:
— define the number of the members of the Boardicgdiors;
— appoint the Directors through the list voting syst pursuant to the law and the Articles of Assiomig
— define the remuneration of the members of the @oé&Directors.
The Chairman reminds that the Directors’ Reporttenmatters discussed hereunder, along with trgpong Board of
Directors’ recommendations on the optimal quali@tind quantitative composition, pursuant to AetitP the Decree
of Italy’s Ministry of the Economy and Finance NI&9 of 23 November 2020, Bank of Italy Circular 1285/2013 and
Recommendation No. 23 of the Corporate Governarmcte ©f Borsa Italiana S.p.A., was filed, as esshigld by law,
with the Company's registered office and its opegabffices in Milan,Direzione Affari Societari e Rapporti con le

Authorities Piazza Tre Torri 1. The said document has alsenb@made available on the Company’'s website

www.bancagenerali.com, at Borsa ltaliana S.p.A. #mdugh the authorised storage mechanimarketStoraget

www.emarketstorage.com.

He therefore invites to read the said documentla¢td hereto as Schedul&™ to which reference is made, and he
delivers it to the Notary for the tasks falling @ndhe latter’'s remit.

In light of the foregoing, he reports that, upopiayal of the Financial Statements for the yeareeril December 2023,
the term of office of the Company’s Directors, aaméd by the General Shareholders’ Meeting on 22 8021 for the

three-year period 2021-2023, will come to an end.



Before continuing, th€hairman personally thanks the Directors and Statutory fardiwho have reached the end of
their respective mandate for the work done, eathinvhis or her purview, serving with professiosali independence
and dedication.

At this point, moving back to the item on the AgantheChairman reminds that, pursuant to Article 15 of the Agl
of Association, the Board of Directors is made @ip@less than seven (7) and no more than twel2g rtlembers and
that the Board of Directors is appointed on thesbalists.

Candidates must be fit to perform their duties, mnglarticular:

a) all the candidates must:

— possess the requirements of professionalism, rityegnd independent judgement, meet the critefiaompetence,
propriety, time commitment, and the specific limtilsthe number of directorships posed by applicabtgilations in
force to discharge the task of director of a basking shares listed on regulated markets;

— not fall within the grounds of incompatibility sfeirth by applicable regulations in force, inclugliArticle 36 of Italian
Law No. 214 of 22 December 2011;

b) as regard the independence requirements, therityajf the candidates must meet the requiremsetsout in the
Corporate Governance Code of Borsa Italiana S.jnAaddition to those prescribed by the legislaiioffiorce. In this
regard, it should be recalled that the Companywigest to management and coordination by AssicarazZtenerali
S.p.A. (an Italian company with shares listed qutated markets). Accordingly, the Board of Dirgstoust consist of
a majority of independent directors, pursuant ® fihovisions of Article 16, paragraphs 1(d) an@f2the Regulation
adopted by Consob with Resolution No. 20249 of 28ddnber 2017;

¢) each candidate may appear on only one list, peoalty of ineligibility.

TheChairman also points out that the composition of the BazfrBirectors must also comply with the gender ditgr
principle set forth by the applicable regulatioiberefore, in the next three-year mandate, at leestfifths of the
members of the Board of Directors — rounding up reheecessary pursuant to Article ldddecies.1paragraph 3, of
the Regulation adopted by Consob with Resolution NIP71 of 14 May 1999 — shall be elected from ldms
represented gender.

Pursuant to Article 12 of the Decree of Italy’s iy of the Economy and Finance No. 169 of 23 Noler 2020, Bank
of Italy Circular No. 285/2013 and Recommendatian RB of the Corporate Governance Code of Borsiari@ S.p.A.,
the outgoing Board of Directors, with the favouraldpinion of the Nomination, Governance and Suatality
Committee, defined the qualitative and quantitat@eposition of the Board of Directors deemed optjrdefining the

individual requirements and the qualitative andrdisative profile that the new Board should colieely reflect. This



Report, approved on 22 February 2024, which theebimdders are invited to take into due account wilemy lists, is
available from the corporate website at the addmes.bancagenerali.com, in the “Governance/AGM'tiggc

The Chairman reports that those shareholders who, alone oomjuaction with other shareholders, represent adtle
1.00% of voting stock in the Ordinary Sharehold&fgeting were entitled to submit a list and that likts shall contain
a number of candidates, capable of ensuring gdralance, no higher than the number of members tdmted, listed
by progressive number with a specific indicationhs candidates who meet the independence requiteme
TheChairman accordingly informs the General Shareholders’ lihegethat:

— with regard to Item 2.1 on the Agenda, the outgdoard of Directors recommended to set the nurabtite Board’s
members at 9;

— with regard to Item 2.2 on the Agenda, on 22 M&@84, in accordance with the established ternesfathowing lists
of candidates were submitted:

(i) List No. 1, submitted by Assicurazioni Gene@lp.A., which holds directly and indirectly a ta1658,626,146 shares,

representing 50.17% of share capital:

1. CANGERI Antonio

2. MOSSA Gian Maria

3. CALTAGIRONE Azzurra

4. CAPRIO Lorenzo

5. COCCO Roberta

6. DE FALCO Alfredo Maria
7. SIMIONI Anna

8. ZUNINO Cristina

9. POSSA Monica Alessandra

(ii) List No. 2, submitted by several asset managmncompanies and institutional investors under abgis of

Assogestioni, which hold a total of 2,553,841 sharepresenting 2.18554% of share capital:

1. CIOCCA Paolo

2. BURBERI Chiara Damiana Maria

3. ROMANIN JACUR Roberto;

— List No. 2 also includes the declaration attestthg absence of relationships of affiliation andsignificant
relationships, also pursuant to Consob Communicadtio. DEM/9017893 of 26 February 2009, with shalééis who

(on the basis of the communications regarding mhbjadings as per Article 120 of TUF or the publicat of



shareholders’ agreements as per Article 122 of TaMajlable as of today on the Consob’s website)l himicluding
jointly, a controlling interest or relative majoristake;

— List No. 1 also includes, with regard to Item @rithe Agenda, the motion to set at 9 the numbénemembers of
the Board of Directors, in line with the recommetioizs of the outgoing Board of Directors;

— the filing of the above lists had been disclosedhie public according to the terms and conditiestablished in
applicable regulatory and statutory laws, clarifythat the lists are accompanied by the informadioth documentation
provided for in applicable regulatory and statutlanys, and that the candidates have already stlagtdhey will accept
their positions if appointed and meet the requinetd@nd satisfy the applicable criteria set by leguy and statutory
laws and corporate procedures and are not in &mgtisins of incompatibility. The lists also indieahe qualification of
the majority of the candidates as independent putsto applicable regulatory and statutory laws;

— for a complete understanding of the proposalsrniefgto this Agenda item, it should be noted thatmotion contained
in the lllustrative Report of the Board of Direaegarding this Agenda item proposes to appoirirGi the Board of
Directors the first candidate on the list receivihg highest number of votes;

With reference to Item 2.3 on the Agenda, @feairman informs that the Shareholders’ Meeting held tobag been
called not only to appoint the Board of Directors the three-year period 2024-2026, but also t@rd@he the
remuneration of the members of the Board of Dines;tpursuant to Article 2389, paragraph 1, of taéan Civil Code
and Article 13, paragraph 2, of the Articles of dastion.

In particular, it bears recalling that the outgoBward of Directors proposed that:

1) it be put to the Shareholders to formulate, whilérg any lists of candidates, a proposal for teewuneration to be
awarded to each member of the Board of Directors;

2) it be put to the Shareholders to formulate, wiilérg any lists of candidates, a proposal for thenuneration to be
awarded to the Chair of the Board of Directorsyigw of the importance attached to that role, al#h regard to the
engagement of Directors and stakeholders in general

3) the newly elected Board of Directors be taskeoisuant to Article 19 of the Articles of Assoaiatj in consultation
with the Board of Statutory Auditors, with determnig the remuneration to be assigned to the othexciirs entrusted
with specific tasks in accordance with the Artict#sAssociation, including those to be appointedmnbers of Board
Committees, while continuing to ensure that the @mhoof the emolument granted is adequate to theer&sp,
professionalism and commitment required by thetjmrsi

The Chairman points out that, in light of the foregoing and lwieference to Item 2.3 on the Agenda, List Nolsb a
includes the motion to determine the remuneratiorefich year of the term, respectively, for the imers of the Board

of Directors and the Chair as follows:



— to each member of the Board of Directors, over abdve the refund of out-of-pocket expenses induinethe
performance of duties: 60,000.00 euros gross;

—to the Chair of the Board of Directors, over abdwe the refund of out-of-pocket expenses incuinede performance
of duties: 200,000.00 euros gross.

| therefore invite the Chairman of the Board oft&tary Auditors to express, on behalf of the Bdaedcthairs, the opinion
of such Board on the motion submitted to the Gdr&hareholders’ Meeting for approval.

TheChairman invites the Chairman of the Board of Statutory Aaic to express, on behalf of the Board he chéies,
opinion of such Board on the motion submitted ® @eneral Shareholders’ Meeting for approval.

The Chairman of the Board of Statutory Auditorstdiea FREDDI, reports the Board of Statutory Auditdavourable
opinion regarding the motion and the draft resolusubmitted.

In respect to this item on the Agenda, @teirman acknowledges that no pre-meeting questions oreagdds have been
received and invites the Appointed Representativiakte the floor; the latter also declares thab&® not received any
addresses, questions and/or motions formulatetidghareholders represented.

Upon theChairman’s invitation, the Notary puts to the vote the roatregarding item 2.1 on the Agenda, namely the
Board of Directors’ proposal to set at 9 the nunmdfahe Board of Directors for the 2024-2026 term.

At 9:52 A.M., the Appointed Representative declahed, in relation to item 2.1 on the Agenda, he teceived voting
instructions from 450 parties entitled to vote esemting, by proxy, 77.0152% of share capital,uidicig shares the
voting rights of which have been suspended purseafitticle 2357ter of the Italian Civil Code.

The Chairman invites the Appointed Representative to expressstiareholders’ vote and then acknowledges that the
draft resolution attached hereto &shedule 2.1has been approved by the General Shareholderstiridewith the
majority required by law and the Articles of Assai@n with:

- 89,043,820 votes in favour;

- 29,802 votes against;

- 65,000 votes abstaining;

- 854,865 votes referring to shareholders not gotin

The Chairman also announces that the list of the names of Hae®iolders in favour, against, and abstaining, wat
indication of the number of votes represented lmhes attached hereto as Sched®éiy(1)".

Upon theChairman’s invitation, the Notary puts to the vote the matregarding item 2.2 on the Agenda.

At 9:55 A.M., the Appointed Representative declahed, in relation to item 2.2 on the Agenda, he teceived voting
instructions from 450 parties entitled to vote esemting, by proxy, 77.0152% of share capital,uidiclg shares the

voting rights of which have been suspended purseafitticle 2357ter of the Italian Civil Code.



The Chairman invites the Appointed Representative to expressstiareholders’ vote and then acknowledges that the
draft resolution attached hereto &shedule 2.2has been approved by the General Shareholderstiridewith the
majority required by law and the Articles of Assat@n with:

- 72,512,479 votes in favour of List 1,

- 17,453,983 votes in favour of List 2;

- 26,600 votes against;

- 425 votes abstaining;

- 0 votes referring to shareholders not voting.

In accordance with laws in force and the ArticleAsBociation, th&€hairman states that:

- the following candidates are appointed for finahgears 2024, 2025 and 2026, and therefore upe@hareholders’
Meeting called to approve the Financial Statemfantthe year ending 31 December 2026:

1. CANGERI Antonio

2. MOSSA Gian Maria

3. CALTAGIRONE Azzurra

4. CAPRIO Lorenzo (independent)

5. COCCO Roberta (independent)

6. DE FALCO Alfredo Maria (independent)

7. SIMIONI Anna (independent)

8. ZUNINO Cristina (independent)

taken from List No. 1; and

9. CIOCCA Paolo (independent)

taken from List No. 2;

- CANGERI Antonio — the first candidate on List Nbobtaining the highest number of votes, is appdims Chairman
of the Board of Directors.

The Chairman also announces that the list of the names of Hage®iolders in favour, against, and abstaining) wat
indication of the number of votes represented lmhes attached hereto as Schedéi)(2)".

Upon theChairman’s invitation, the Notary puts to the vote the matiregarding item 2.3 on the Agenda, namely
Assicurazioni Generali’'s motion to determine theu@eration for each year of the term, respectivielythe members
of the Board of Directors and the Chair as follows:

— to each member of the Board of Directors, over abdve the refund of out-of-pocket expenses induinethe

performance of duties: 60,000.00 euros gross;



—to the Chair of the Board of Directors, over abdwe the refund of out-of-pocket expenses incuinede performance
of duties: 200,000.00 euros gross.

At 9:57 A.M., the Appointed Representative decldhad, in relation to item 2.3 on the Agenda, he texeived voting
instructions from 450 parties entitled to vote esemting, by proxy, 77.0152% of share capital,uidicig shares the
voting rights of which have been suspended pursigafitticle 2357ter of the Italian Civil Code.

The Chairman invites the Appointed Representative to expresssttareholders’ vote and then acknowledges that the
draft resolution attached hereto &shedule 2.3has been approved by the General Shareholderstiridewith the
majority required by law and the Articles of Assat@n with:

- 80,768,162 votes in favour;

- 26,600 votes against;

- 8,343,860 votes abstaining;

- 854,865 votes referring to shareholders not gotin

The Chairman also announces that the list of the names of Hae®iolders in favour, against, and abstaining, wait

indication of the number of votes represented lmhes attached hereto as Sched#éi)(3)".

*kk

TheChairman than moves on to dealing with ttiérd item on the Agenda and reminds that the Shareholdeestikig

is called to:

— appoint the Statutory Auditors through the listing system, pursuant to the law and the ArticleAssociation;

— define the remuneration of the Statutory Auditors.

The Chairman reminds that the Directors’ Reporttenmatters discussed hereunder, along with thgpog Board of
Statutory Auditors’ recommendations on the optiqualitative and quantitative composition, pursuarrticle 12 the
Decree of Italy’s Ministry of the Economy and FiganNo. 169 of 23 November 2020, Bank of Italy ClacuNo.
285/2013 and Recommendation No. 23 of the CorpdEateernance Code of Borsa ltaliana S.p.A., wadg files
established by law, with the Company's registefffideoand its operating offices in Milalirezione Affari Societari e
Rapporti con leAuthorities Piazza Tre Torri 1. The said document has alem lmeade available on the Company’s

website www.bancagenerali.com, at Borsa Italiapa®Sand through the authorised storage mechaBisarketStorage

at www.emarketstorage.com.

He therefore invites to read the said documentlagtd hereto as Schedul&”™, to which reference is made, and he

delivers it to the Notary for the tasks falling @ndhe latter’'s remit.



In light of the foregoing, he reports that, upopm@val of the Financial Statements for the yearedril December 2023,
the term of office of the Company’s Statutory Awdg, conferred by the General Shareholders’ Meatim@2 April
2021 for the three-year period 2021-2023, will cdaman end.

In this regard, as previously mentioned, @t@irman would like to extend his heartfelt gratitude apgeciation to the
members of the above control body for their frditfervice to the Company thus far.

At this point, moving back to the item on the AgantheChairman reminds that, pursuant to Article 20 of the Agl
of Association, the Board of Statutory Auditorsriade up of three (3) Acting Auditors and two (2)ethate Auditors.
Accordingly, it is necessary to appoint the new fBoaf Statutory Auditors, which will remain in ofg until the actual
day of the Shareholders’ Meeting called to appitheeFinancial Statements for the year ending 3leber 2026.
Under the Articles of Association mentioned, theaRbof Statutory Auditors is appointed based ats lig candidates,
made up of two sections: one for the appointmetti®fcting Auditors and the other for the appoietnof the Alternate
Auditors. The lists contain a number of candidateshigher than the number of members to be eledistdd by
progressive number.

TheChairman also points out that:

— the Statutory Auditors must be fit to perform thduties and, in accordance with applicable legjmtagoverning the
conduct of the office of Statutory Auditor of a laBsuing shares listed on regulated markets, thest therefore: (i)
possess the requirements of professionalism, iityeymd independent judgement, and (ii) meet tliteria of propriety,
competence, time commitment, and the specific didtthe number of auditorships posed by applicedgialations in
force;

— pursuant to Article 20 of the Articles of Asso@at, in addition to meeting the requisites requingdaw for corporate
officers appointed as statutory auditors, not hla@en convicted in relation to any offence referi@dn Legislative
Decree No. 231/01, nor have been convicted foradingr malicious offence. Similarly, Statutory Awdi& should not be
committed for trial in relation to the same offesckeing the said trial still underway;

— candidates who fall within situations that areoimpatible pursuant to applicable law in force, inlihg for the intents
of Article 36 of Law No. 214 of 22 December 2011aymot be appointed to the Board of Statutory Aarditand if so
appointed, will fall from office;

— each candidate may appear on only one list, upoalfy of ineligibility.

TheChairman also reminds that the composition of the Boar8tatutory Auditors must comply with the gender hata
principle set forth by the applicable regulatiohrs.particular, reference is made to Article 148rgomaph 1bis, of
Legislative Decree No. 58 of 24 February 1998, Whimposes observance of a gender composition iontdor the

Board of Statutory Auditors, according to whicheatst two-fifths of the members elected must biefess represented



gender. In this regard, pursuant to Article 144awaids.1, paragraph 3, of the Issuers’ Regulati@pi@d by Consob by
Resolution No. 11971 of 14 May 1999, where theiapfibn of gender division criteria does not regutkh whole number
of members of the administrative or control bodjohging to the least represented gender, this nuisbh®unded by
default to the lower unit for the corporate bodieesde up of three members.

In accordance with Article 12 of Decree No. 169tafy’s Ministry of the Economy and Finance of 28\Wmber 2020,
the outgoing Board of Statutory Auditors determirthd qualitative and quantitative composition of tBoard of
Statutory Auditors deemed optimal, which estabBstiee individual requirements and the qualitatiud guantitative
profile that the new Board of Statutory Auditorsshteflect collectively. This Report, approved dhHebruary 2024,
which the Shareholders are invited to take into @ceount when filing lists, is available from thergorate website at
the address www.bancagenerali.com, in the “Govexs/&GM” section.

TheChairman informs that Shareholders who, separately orljpinith other Shareholders, represent at least%.00
share capital with voting rights in Ordinary Shaielers’ Meetings were entitled to submit lists.

Each shareholder (and group of related sharehgldsistated in the Articles of Association) couldrait and may vote
for just one list. In the event of violations, thgpport given to all lists will be disregarded.

He then goes on to point out that:

— with regard to Item 3.1 on the Agenda, on 22 M&@B4, in accordance with the established ternesfathowing lists
of candidates were submitted:

(i) List No. 1, submitted by Assicurazioni Genef@lp.A., which holds directly and indirectly a ta1858,626,146 shares,

representing 50.17% of share capital:

Acting Auditors

1. GAREGNANI Giovanni

2. CARRARA Paola

3. ALESSIO-VERNI Giuseppe
Alternate Auditors

1. GNUDI Maria Maddalena
2. SABBATELLI llla

(ii) List No. 2, submitted by several asset manag@ncompanies and institutional investors under abgis of

Assogestioni, which hold a total of 2,553,841 skarepresenting 2.18554% of share capital:

Acting Auditors
1. FREDDI Natale

Alternate Auditors



1. RIZZO Diana;

— List No. 2 also includes the declaration attestthg absence of relationships of affiliation andgignificant
relationships, also pursuant to Consob Communiedtio. DEM/9017893 of 26 February 2009, with shalééis who
(on the basis of the communications regarding majdings as per Article 120 of TUF or the publioat of
shareholders’ agreements as per Article 122 of TaMgjlable as of today on the Consob’s website)l himicluding
jointly, a controlling interest or relative majoristake;

— the filing of the above lists had been disclosedhie public according to the terms and conditiestblished in
applicable regulatory and statutory laws, clarifythat the lists are accompanied by the informadioth documentation
provided for in applicable regulatory and statutlamys, and that the candidates have already stlagtdhey will accept
their positions if appointed and meet the requineimeet by regulatory and statutory laws and categorocedures and
are not in any situations of incompatibility.

Pursuant to Article 20 of the Articles of Assoaietj theChairman points out that:

— (i) the first two candidates on the list obtainiting highest number of votes and (i) the firstdidate on the list
obtaining the highest number of votes from amotigstists submitted and voted by shareholders wamat affiliated,
not even indirectly, with the shareholders who sitifeth and voted for the list obtaining the highesmber of votes
(Minority List), shall be deemed elected Acting Atods;

— (i) the first candidate on the list obtaining thighest number of votes and (i) the first candidan the Minority List
shall be deemed elected Alternate Auditors;

— the Acting Auditor elected from the Minority Lishall be appointed Chair.

With regard to Item 3.2 on the Agenda, @gairman reminds that today the Shareholders’ Meeting le@s lzalled not
only to appoint the Board of Statutory Auditors fbe three-year period 2024-2026, but also to passolution on the
annual remuneration of the members of the BoaStatutory Auditors.

In this regard, the outgoing Board of Directorspmeed that:

— it be put to the Shareholders to define, whendikny lists of candidates, a proposal for the remation to be awarded
to the Chair of the Board of Statutory Auditors arath Acting Auditor, over and above the refunauif-of-pocket
expenses incurred in the performance of dutieghientire three-year term of the Board of Stayufuditors, and thus
until the date of approval of the Financial Statatador the year ending on 31 December 2026.

The Chairman points out that, in light of the foregoing and lwieference to Item 3.2 on the Agenda, List Nolsb a
includes the motion to determine the remuneratiosrefich year of the term, respectively, for theiCbfathe Board of

Statutory Auditors and the Acting Auditors as falm



— to the Chair of the Board of Statutory Auditorsepand above the refund of out-of-pocket expeisasgred in the
performance of duties: 90,000 euros gross;

- to each Acting Auditor, over and above the refafidut-of-pocket expenses incurred in the perforoeaof duties:
75,000 euros gross;

— to the Chair of the Board of Statutory Auditorsldn each Acting Auditor: an attendance fee of 80fbs, gross, for
each Board Committees’ meeting attended, up toxanmsn of 6,000 euros gross for each Committee.
TheChairman invites the Chairman of the Board of Statutory Aaic to express, on behalf of the Board he chies,
opinion of such Board on the motion submitted ® @eneral Shareholders’ Meeting for approval.

The Chairman of the Board of Statutory Auditorstdiea FREDDI, reports the Board of Statutory Auditdavourable
opinion regarding the motion and the draft resolusubmitted.

In respect to this item on the Agenda, @feirman acknowledges that no pre-meeting questions oreadds have been
received and invites the Appointed Representativiake the floor; the latter also declares thab&® not received any
addresses, questions and/or motions formulatetidghareholders represented.

Upon theChairman’s invitation, the Notary puts to the vote the matregarding item 3.1 on the Agenda.

At 10:05 A.M., the Appointed Representative deddtat, in relation to item 3.1 on the Agenda, &g teceived voting
instructions from 450 parties entitled to vote esemting, by proxy, 77.0152% of share capital,uidicig shares the
voting rights of which have been suspended pursigafitticle 2357ter of the Italian Civil Code.

The Chairman invites the Appointed Representative to expressstiareholders’ vote and then acknowledges that the
draft resolution attached hereto &shedule 3.1lhas been approved by the General Shareholderstiridewith the
majority required by law and the Articles of Assat@n with:

- 72,512,479 votes in favour of List 1;

- 17,424,069 votes in favour of List 2;

- 28,091 votes against;

- 0 votes abstaining;

- 28,848 votes referring to shareholders not voting

In accordance with laws in force and the ArticleAsBociation, th&€hairman states that:

- the following candidates are appointed for finahgears 2024, 2025 and 2026, and therefore Wpe@hareholders’
Meeting called to approve the Financial Statemfmntthe year ending 31 December 2026:

— FREDDI Natale as Acting Auditor, as well as Chamof the Board of Statutory Auditors, as the ardpdidate on
List No. 2 obtaining the second highest numberatés;

— GAREGNANI Giovanni as Acting Auditor, as the fisdndidate on List No. 1 obtaining the highest nends votes;



— CARRARA Paola as Acting Auditor, as the seconddadette on List No. 1 obtaining the highest numiferates;
— GNUDI Maria Maddalena as Alternate Auditor, as fingt candidate on List No. 1 obtaining the highesmber of
votes;
— RIZZO Diana as Alternate Auditor, as the first di@ate on List No. 2 obtaining the second highestiver of votes.
The Chairman also announces that the list of the names of Hae®iolders in favour, against, and abstaining, et
indication of the number of votes represented lmhes attached hereto as Sched®éiy(1)".
Upon theChairman’s invitation, the Notary puts to the vote the roatiregarding item 3.2 on the Agenda, namely
Assicurazioni Generali’'s motion to determine theuaeration for each year of the term, respectiviellythe Chair of
the Board of Statutory Auditors and the Acting Aods as follows:
— to the Chair of the Board of Statutory Auditorsepand above the refund of out-of-pocket expemsasred in the
performance of duties: 90,000.00 euros gross;
- to each Acting Auditor, over and above the refaf@ut-of-pocket expenses incurred in the perferoeaof duties:
75,000.00 euros gross;
—to the Chair of the Board of Statutory Auditorgldn each Acting Auditor: an attendance fee of 80fbs, gross, for
each Board Committees’ meeting attended, up toxanman of 6,000 euros gross for each Committee.
At 10:08 A.M., the Appointed Representative deddhat, in relation to item 3.2 on the Agenda, &g teceived voting
instructions from 450 parties entitled to vote esemting, by proxy, 77.0152% of share capital,uidicig shares the
voting rights of which have been suspended pursafitticle 2357ter of the Italian Civil Code.
The Chairman invites the Appointed Representative to expressstiareholders’ vote and then acknowledges that the
draft resolution attached hereto &shedule 3.2has been approved by the General Shareholderstiridewith the
majority required by law and the Articles of Assai@n with:
- 89,073,622 votes in favour;
- 0 votes against;
- 65,000 votes abstaining;
- 854,865 votes referring to shareholders not gotin
The Chairman also announces that the list of the nhames of Hae®iolders in favour, against, and abstaining) wat
indication of the number of votes represented lohes attached hereto as Sched®éi)(2)".

—
The Chairman then moves on to tHeurth item on the Agenda and reminds that the Directors’ Remo the matters
discussed hereunder, along with the outcome oa$sessments carried out by the Audit and Compliantetions and

the opinion expressed by the Remuneration Committeee filed, as established by law, with the Conysregistered



office and its operating offices in Milabjrezione Affari Societari e Rapporti conAaithorities at Piazza Tre Torri 1.

The said documentation has also been made avaibabtee Company’s website www.bancagenerali.conBaasa

Italiana S.p.A. and through the authorised storagehanisnEmarketStoragat www.emarketstorage.com.

He therefore invites to read the said documentatitached hereto as Schedu®','to which reference is made, and he
delivers it to the Notary for the tasks falling @ndhe latter’'s remit.

In light of the foregoing, th€hairman highlights that the General Shareholders’ Meetingalled to resolve upon the
Remuneration Report regarding the members of tmeirastrative bodies, general managers, other masagéh
strategic responsibilities and the members of tmrol bodies, pursuant to Article 128-of TUF and Article 84guater
of the Issuers’ Regulation adopted by Consob wihkdiution No. 11971 of 14 May 1999, as well as ttcke 5 of the
Corporate Governance Code (tHRemuneration Report’). The Remuneration Report (attached hereto az@dhb
“H") is drawn up in compliance with Layouthis of Annex 3A of the Issuers’ Regulation (and moenerally in
accordance with the overall legal framework andapglicable regulation in force) and consists af sections: the first,
examined in this item, illustrates the Company’d #me Group’s proposed remuneration and incentoliEyfor the
members of the administrative bodies, general mensagther managers with strategic responsibilitiemmbers of the
control bodies and, pursuant to the ProvisionshefBank of Italy, the remaining personnel, for 2088 well as the
procedures followed for the adoption and implemigmieof such policy; the second, which is analysethe following
item on the Agenda, highlights the procedures thinowhich the remuneration and incentive policyhef Company and
the Banking Group for 2022 was implemented, alswiding analytical disclosure of the compensatiotually paid.
While referring to the Remuneration Report for dethinformation, in accordance with the cited Baofkltaly and
Consob regulations, he therefore submits for thpeal of the General Shareholders’ Meeting theeuats of Section |
of the Remuneration Report, which lays down theureenation and incentive policies proposed by them@any and the
Group and the procedures to be followed to adogtimaplement these policies. The vote of the Genghareholders’
Meeting is binding in respect of the said Sectiof the Remuneration Report.

Pursuant to the aforementioned Bank of Italy’s $upery Provisions, th€hairman also points out that:

- in defining remuneration and incentive policidge Compliance function is required to assess tinepatibility of the
said policies with the regulatory framework of refece, with a specific focu@mter alia, on the extent to which the
Company’s incentive system is in line with the alijges of compliance with regulations and the Aetscof Association,
as well as any and all other codes of ethics ales mf conduct that the Bank is required to conwaith, above all with
a view to appropriately containing the legal angltational risks associated, in particular, witlstomer relations;

- the internal audit function is called upon toifsgrat least annually, the extent to which rematien practices are

compliant with the approved policies and the suigery provisions.



He informs that an excerpt of the results of therefaid checks, which rega(d the compatibility of the Group’s
remuneration and incentive policies for 2023 with applicable regulatory framework of referencel, (@h the operating
compliance of remuneration practices with regulaicand the remuneration policies approved by theet
Shareholders’ Meeting on 21 April 2022, is includiedhe Remuneration Report.

He also reminds the attendees that, pursuant tBahk of Italy’s provisions, the Remuneration Cortted is required
to duly report to corporate bodies, including then€ral Shareholders’ Meeting, on the activitielsais undertaken in
respect of remuneration policies and that suchrtépalso included in the documentation publishedyhich reference
is fully made.

At this point, he invites the Chairman of the Boafdtatutory Auditors to express, on behalf of Board he chairs, the
opinion of such Board on the motion submitted ® @&eneral Shareholders’ Meeting for approval.

The Chairman then invites the Chairman of the Board of Statutduditors to read the conclusions set forth in the
Statutory Auditors’ Report concerning the motiorgirestion. Natale FREDDI reports the Board of StayuAuditors’
favourable opinion regarding the motion and thdtdesolution submitted.

With regard to this item on the Agenda, tBlkairman acknowledges that no pre-meeting questions orezdds have
been received and invites the Appointed Represeettt take the floor; the latter also declared tiemhas not received
any addresses, questions and/or motions formulgtdlde shareholders represented.

Upon theChairman’s invitation, the Notary therefore reads the tefxthe proposed resolution with regard to the fourt
item on the Agenda, which is as follows:

“The General Shareholders’ Meeting of Banca Genesgh.A., held in ordinary session,

- having examined the Report on Remuneration PalicyPayments prepared pursuant to Article 123sfdregislative
Decree No. 58 of 24 February 1998 and Bank of IGitgular No. 285, Part I, Title IV, Chapter 2, @at 17 December
2013 currently in force;

— having acknowledged the results of the checksezhout by the internal audit and compliance fuoies;

— having acknowledged the activities undertakerheyRemuneration Committee in such regard,;

— having heard the favourable opinion of the Boaf&atutory Auditors,

1) resolves to approve the Section | of the ReporRemuneration Policy and Payments 2024, whicistihtes the
remuneration and incentive policy of the Compang &@mnoup and the procedures for its adoption andl@mgntation
and the criteria for determining any amounts togdaad in the event of early termination of the ergpient or early
termination of the post, including limits on such@unts in terms of annual fixed remuneration amdnttaximum amount

that results from the application thereof;



2) resolves to place the Board of Directors in d®of implementing the remuneration and incenttigsapolicies,
allowing the same to appoint one of its memberoteretely implement such policies.”
At 10:10 A.M., the Appointed Representative dedatet, in relation to the fourth item on the Aganke has received
voting instructions from 450 parties entitled taeroepresenting, by proxy, 77.0152% of share cimiteluding shares
the voting rights of which have been suspendeduauntsto Article 2357er of the Italian Civil Code.
The Chairman invites the Appointed Representative to expresssttareholders’ vote and then acknowledges that the
draft resolution attached heretoSthedule 4has been approved by the General Shareholdergingeeith the majority
required by law and the Articles of Associationtwit
- 80,509,804 votes in favour;
- 263,514 votes against;
- 8,365,304 votes abstaining;
- 854,865 votes of shareholders not voting.
The Chairman also announces that the list of the names oftiheetiolders in favour, against, and abstaining) it
indication of the number of votes represented lohes attached hereto as Sched#év)".

—_—
The Chairman then moves on to thiith item on the Agenda and reminds that the Directors’ Repo the matters
discussed hereunder was filed, as establishedvigywih the Company’s registered office and its ipiag offices in
Milan, Direzione Affari Societari e Rapporti con Aaithorities at Piazza Tre Torri 1. The said document has lzdsm

made available on the Company’s website www.banoagdi.com, at Borsa Italiana S.p.A. and throughdhthorised

storage mechanisimarketStoragat www.emarketstorage.com.

He therefore invites to read the said documentla¢ta hereto as Schedul&”; to which reference is made, and he
delivers it to the Notary for the tasks falling @ndhe latter’'s remit.

In light of the foregoing, th€hairman then highlights that the General Shareholders’tiMgéehas been called today to
examine Section Il of the Remuneration Report, Wigiovides an account of the methods by which émeuneration
policy was implemented in 2023 and also disclosegémuneration actually paid.

The vote of the General Shareholders’ Meeting arti@e || of the Remuneration Report is non-binding.

In respect to this item on the Agenda, @feirman acknowledges that no pre-meeting questions oreagdds have been
received and invites the Appointed Representativiake the floor; the latter also declares thab&® not received any
addresses, questions and/or motions formulatetidoghiareholders represented.

Upon theChairman’s invitation, the Notary therefore reads the tekthe proposed resolution with regard to the fifth

item on the Agenda, which is as follows:



“The General Shareholders’ Meeting of Banca Genesgh.A., held in ordinary session,
-—having examined the Report on Remuneration PalicPayments prepared pursuant to Article 123-fdragjislative
Decree No. 58 of 24 February 1998 and Bank of IGitgular No. 285, Part I, Title IV, Chapter 2, dat 17 December
2013 currently in force;
— having acknowledged the results of the checkserhout by the internal audit and compliance fuoies;
— having acknowledged the activities undertakerhieyRemuneration Committee in such regard;
— having heard the favourable opinion of the Boaf&tatutory Auditors;
1) having acknowledged the content of the Repotherimplementation in 2023 of the remuneratiorigied approved
by the General Shareholders’ Meeting on 19 Apr22@ncluded in the Report on Remuneration Policgt Bayments
2024, resolves to express a favourable opinioneaxnti& Il of said Report.”
At 10:14 A.M. the Appointed Representative declaheg, in relation to the fifth item on the Agendi& has received
voting instructions from 450 parties entitled tdevoepresenting, by proxy, 77.0152% of share chmiteluding shares
the voting rights of which have been suspendeduauntsto Article 235%er of the Italian Civil Code.
The Chairman invites the Appointed Representative to expressstiareholders’ vote and then acknowledges that the
draft resolution attached heretoSthedule 5has been approved by the General Shareholdergingeeith the majority
required by law and the Articles of Associationhwit
- 78,837,870 votes in favour;
- 123,342 votes against;
- 10,177,410 votes abstaining;
- 854,865 votes of shareholders not voting;
The Chairman also announces that the list of the names oftiheetiolders in favour, against, and abstaining) it
indication of the number of votes represented lmhes attached hereto as Schedmer)".

—
The Chairman then moves to thsixth item on the Agenda and reminds that the Directors’ Repo the matters
discussed hereunder was filed, as establishedvipywih the Company’s registered office and its rapieg offices in
Milan, Direzione Affari Societari e Rapporti con Aaithorities at Piazza Tre Torri 1. The said document has lzdsm

made available on the Company’s website www.bantagdi.com, at Borsa Italiana S.p.A. and throughdhthorised

storage mechanisEmarketStoragat www.emarketstorage.com.

He therefore invites to read the said documentladteh hereto as Schedul&™; to which reference is made, and he

delivers it to the Notary for the tasks falling @ndhe latter’'s remit.



He firstly reminds the matters illustrated duririgadission of the previous item on the Agenda camnogrthe Bank of
Italy’s provisions governing remuneration and inéenpolicies and practices and the objectivesuchgegulations.
The provisions on the remuneration and incentiMiEigs and practices relevant for the purposesisfrnotion refer to:
- the introduction, for Key Personnel only, of aximaum 1:1 ratio of the variable to fixed componehtemuneration;
- the power granted to the General Shareholder®tidg for raising the said ratio above the levéalelished in the
preceding point, provided that certain conditioresraet and, in any event, up to no more than 2:1.
The same provisions also require the Board of Darscto forward the related motion to the Banktafyl, at least 60
days before the date established for the GenerateBblders’ Meeting called to examine the said amptiand to
subsequently file the resulting resolution, withlication of the approved ratio or ratios for ea@nspnnel category
concerned, with the Bank of Italy within no moranth30 days following its passage.
In this regard, he clarifies that the motion sulbadito the General Shareholders’ Meeting callsHerapproval — solely
for the corporate functions specified below — ofiaximum ratio of 200% (2:1 ratio) of the varialbefixed component
of remuneration, as permitted by Part |, Title Ghapter 2 of Bank of Italy Circular No. 285/2013.
Details regarding the relevant corporate functiangd the grounds supporting the resolution are dedun the Board of
Directors’ aforementioned Report.
TheChairman also informs that the proposal to raise the rafitihe variable to fixed component of remuneratio:1
has been set out with the favourable opinion oRBmuneration Committee.
TheChairman invites the Chairman of the Board of Statutory Aaic to express, on behalf of the Board he ch#ies,
opinion of such Board on the motion submitted ® @eneral Shareholders’ Meeting for approval.
The Chairman of the Board of Statutory Auditorstdiea FREDDI, reports the Board of Statutory Auditdavourable
opinion regarding the motion and the draft resolusubmitted.
In respect to this item on the Agenda, @teirman acknowledges that no pre-meeting questions oreadds have been
received and invites the Appointed Representativiake the floor; the latter also declares thab&® not received any
addresses, questions and/or motions formulatetidghareholders represented.
Upon theChairman’s invitation, the Notary therefore reads the tefxthe proposed resolution with regard to the fourt
item on the Agenda, which is as follows:
“The General Shareholders’ Meeting of Banca Genesab.A., held in ordinary session,

— having regard to Part 1, Title IV, Chapter 2 of tlBank of Italy’s Circular No. 285/2013 concerning

“Remuneration and Incentive Policies and Practices”



— having regard to the text of the motion raisedhwy Board of Directors with regard to increasing réspect of
specific persons, to 2:1 the ratio of the variatddixed component of remuneration, as set fortthénBoard of
Directors’ Report;

— having acknowledged the persons identified in thedR, as mentioned in the preceding point, andgtieeinds
underlying the motion itself;

— having determined that the motion itself does munhgromise compliance with prudential rules, and in
particular, regulations pertaining to own funds tegements;

— having considered that Article 13 of the ArticlésA\gsociation makes provision for the setting bigher ratio;

— having heard the favourable opinion of the Board&tftutory Auditors,

resolves

1) to establish the maximum extent of the ratithefvariable to fixed component of remuneratior2:at for the

following corporate functions and persons:

- Members of the Top Management (Chief Executivecédffteneral Manager; Deputy General Manager
Products, Wealth and Asset Management, Deputy @eNanager Commercial Networks, Alternative and
Support Channels);

- Heads of the Asset Management Area, General Coudhs®listainability Area, Alternative and Support
Channels Area, Financial Advisor Networks Area, Wedlanagement Area, COO & Innovation Area,
Marketing and External Relations Department, Asseider Administration Department, Wealth Advisory
Department/Corporate, Real Estate & Art and Pasd\alvisory Service, Products Department;

- Main network managers: 12 Sales Managers, 2 Marageoviding support across distribution activities,
Managers or “Senior Partners” supporting network nagement;

2) to entrust the Board of Directors with the impkntation of the approved resolution, includinghwtie power

to delegate to any of the Board’s members all cetecsteps to be taken to ensure such implementation
At 10:18 A.M., the Appointed Representative dedaiteat, in relation to the sixth item on the Agenka has
received voting instructions from 450 parties daditto vote representing, by proxy, 77.0152% ofrstepital,
including shares the voting rights of which havermsuspended pursuant to Article 2387 of the Italian Civil

Code.

The Chairman invites the Appointed Representative to expresstiareholders’ vote and then acknowledges that

the draft resolution attached heretoSahedule 6)has been approved by the General Shareholderdindegith

the majority required by law and the Articles ofsésiation with:

- 80,768,162 votes in favour;



- 26,600 votes against;

- 8,343,860 votes abstaining;

- 854,865 votes of shareholders not voting;
The Chairman also announces that the list of the names oftiheetiolders in favour, against, and abstaining) it
indication of the number of votes represented lmhes attached hereto as Sched#er)".

—

The Chairman moves on to theeventh itemon the Agenda and reminds that the Directors’ Repo the matters
discussed hereunder was filed, as establishedvipywih the Company’s registered office and its rapieg offices in

Milan, Direzione Affari Societari e Rapporti conAaithorities at Piazza Tre Torri 1. The said document has lzdsm

made available on the Company’s website www.bantagdi.com, at Borsa Italiana S.p.A. and throughdhthorised

storage mechanisEmarketStoragat www.emarketstorage.com.

He therefore invites to read the said documentla¢ta hereto as Schedul&”; to which reference is made, and he
delivers it to the Notary for the tasks falling @ndhe latter’'s remit.

Pursuant to Article 1148is of TUF, the General Shareholders’ Meeting is chiteexamine the adoption of the long-term
incentive plan, called 2024 LTI Plan, approved dgthe Board of Directors’ meeting held on 5 Ma26R4 (the Plan”).
For definitions and an illustration of the contamid provisions of the document in question, refegeis made to the
Information Document, drafted in accordance withidde 114bis of TUF and Article 84bis of the Issuers’ Regulation
and made available to the public according to ¢éne$¢ and methods required under applicable legislat

In accordance with applicable laws and regulatiand,with best practices on this matter (includhmgrecommendations
of the Corporate Governance Code), the Plan aimpsitsue the goal of increasing the value of Banead&li's shares
(“Shares), while also aligning the economic interests loé Beneficiaries with those of shareholders. TlamBlgoals
are thus as follows:

- establishing a correlation between the variablamonent of remuneration tied to medium-to-longtebjectives and
the creation of value for shareholders, with an @yany event, to the sustainability of the BaigkiBroup and its actual
results;

- developing a culture of performance according woup approach;

- contributing to the creation of a balanced mixixéd and variable components of the Beneficianesuneration;

- retaining the management at the level of the Banroup.

In particular, the Plan aims to reinforce the lielahip between the remuneration of Beneficiaries the performance
of the Bank and the Banking Group, ensuring coasst with the expected performance defined in teedagali Group’s

strategic plan.



To achieve these objectives, it has been decided to
-- pay a portion of the variable remuneration ia thrm of Shares and only at the achievement dfiip®bjectives;
-- link the incentive to the value of the Sharesuitng from the average Share price in the threaths prior to the
approval, by the Board of Directors, of the dradp8rate Financial Statements and Consolidated Ead8tatements
for the previous financial year;
-- define a three-year vesting period;
-- provide for specific malus and claw-back clauses
The details of the recipients, the methods andselsifor the implementation of the Plan, the metfioddetermining the
prices and criteria for determining the pricestfog subscription or purchase of the shares, theeshatention periods,
with particular reference to the terms within whitle subsequent transfer to the Company itselé dhitd parties is
permitted or prohibited, and in general the reasopgorting the proposed resolution are containgda aforementioned
Board of Directors’ Report to which reference isdador details.
The Chairman also reports that the 2024 LTI Plan has been sewih the favourable opinion of the Remuneration
Committee.
TheChairman invites the Chairman of the Board of Statutory Aaic to express, on behalf of the Board he chies,
opinion of such Board on the motion submitted ® @&eneral Shareholders’ Meeting for approval.
The Chairman of the Board of Statutory Auditorstdiea FREDDI, reports the Board of Statutory Auditdavourable
opinion regarding the motion and the draft resoluSubmitted.
In respect to this item on the Agenda, @teirman acknowledges that no pre-meeting questions oreadds have been
received and invites the Appointed Representativiake the floor; the latter also declares thab&® not received any
addresses, questions and/or motions formulatetidoghiareholders represented.
Upon theChairman'’s invitation, the Notary therefore reads the t&xthe proposed resolution with regard to the stéven
item on the Agenda, which is as follows:
“The General Shareholders’ Meeting of Banca Genesgh.A., held in ordinary session,

— having regard to the Board of Directors’ Report thiis item on the Agenda,

— having regard to the Long-Term Incentive Plan “2Q2A Plan”, prepared pursuant to Article 114-bis BJF

and Article 84-bis of the Issuers’ Regulation, taeh reference is made;
— having regard to Article 114-bis of TUF and the wégory provisions issued by Consob,
— having acknowledged the favourable opinion of tbarB of Statutory Auditors,

resolves



1) to approve, pursuant to and for the intents paocposes of Article 114-bis of TUF, the adoptionhaf Plan reserved
to executive directors, top managers and manageBaaca Generali S.p.A. and/or companies belonginiipe Banca
Generali Group, subject to the terms, conditiond arocedures set forth in the related InformatiomcDment attached
to the Director's Report to which reference is made
2) to confer on the Board of Directors the broadasivers to implement the Plan, including, withamitation, authority
to: (i) determine and draw up any and all relatesblementing provisions; (ii) identify the benefi@s of the Plan and
set performance targets; (iii) determine the numbeBanca Generali S.p.A. shares available fortaflent as well as
the number of Shares to be granted to each beasfidiiv) effect the aforesaid Share allotment @hdirsements of the
cash settlement; (v) discharge any and all forneditand submission, filing, disclosure and/or otbétigations or
requirements as may be necessary or useful to pyopdminister and implement the Plan and the Piales with the
broadest powers to delegate all or some of theesstid powers and authority to the Chief Executiffec€ pro tempore.
In passing all relevant resolutions, the Board afetors will act on the basis of a non-binding wphn of the
Remuneration Committee and — in the cases senolitticle 2389, paragraph 3, of the Italian Civilb@e — after
considering the opinion of the Board of Statutonditors.”
At 10:22 A.M. the Appointed Representative decldhad, in relation to the seventh item on the Ager has received
voting instructions from 450 parties entitled tderoepresenting, by proxy, 77.0152% of share cimiteluding shares
the voting rights of which have been suspendeduauntsto Article 2357er of the Italian Civil Code.
The Chairman invites the Appointed Representative to expressstiareholders’ vote and then acknowledges that the
draft resolution attached heretoSthedule 7has been approved by the General Shareholdergingeeith the majority
required by law and the Articles of Associationtwit
- 80,768,162 votes in favour;
- 26,600 votes against;
- 8,343,860 votes abstaining;
- 854,865 votes of shareholders not voting;
The Chairman also announces that the list of the names oftiheetolders in favour, against, and abstaining) it
indication of the number of votes represented lmhes attached hereto as Schedérii)".

—
The Chairman then moves on to theighth item on the Agenda and reminds that the Directors’ Remo the matters
discussed hereunder was filed, as establishedviaywéh the Company’s registered office and its mpiag offices in

Milan, Direzione Affari Societari e Rapporti con Aaithorities at Piazza Tre Torri 1. The said document has lzdsm



made available on the Company’s website www.banoagdi.com, at Borsa Italiana S.p.A. and throughdhthorised

storage mechanisimarketStoragat www.emarketstorage.com.

He therefore invites to read the said documentla¢td hereto as Schedul&”; to which reference is made, and he
delivers it to the Notary for the tasks falling @ndhe latter’'s remit.

Pursuant to Article 114is of TUF, the General Shareholders’ Meeting is agkeapprove the adoption of a share-based
plan for 2024 (Incentive System and Other Forms of Variable Remumation”), intended for Key Personnel of the
Banca Generali Group (i.e., persons whose actvitéve or may have a significant impact on thepiskile of the Bank

or the Banca Generali Group).

The details of the recipients, the reasons andemernl the content of the proposed resolution aseribed in the
aforementioned Board of Directors’ Report to whieference is made.

TheChairman reports that the document Incentive System anéi&brms of Variable Remuneration has been set out
with the favourable opinion of the Remuneration Quttee.

He then invites the Chairman of the Board of StajuAuditors to express, on behalf of the Boarathairs, the opinion

of such Board on the motion submitted to the Gdrigareholders’ Meeting for approval.

The Chairman of the Board of Statutory Auditorstdiea FREDDI, reports the Board of Statutory Auditdavourable
opinion regarding the motion and the draft resolusubmitted.

In respect to this item on the Agenda, @tfeirman acknowledges that no pre-meeting questions oreagdds have been
received and invites the Appointed Representativiake the floor; the latter also declares thab&® not received any
addresses, questions and/or motions formulatetidghareholders represented.

Upon theChairman’s invitation, the Notary therefore reads the teikthe proposed resolution with regard to the sixth
item on the Agenda, which is as follows:

“The General Shareholders’ Meeting of Banca Genesab.A., held in ordinary session,

— having regard to the Board of Directors’ Report this item on the Agenda;

— having regard to the Information Document on theeimive system and other share-based variable
remuneration, prepared pursuant to Article 114-bfsTUF and Article 84-bis of the Issuers’ Regulatito
which reference is made;

— having regard to Article 114-bis of TUF and the wégory provisions issued by Consob;

— having acknowledged the favourable opinion of tbarB of Statutory Auditors,

resolves



1) to approve, pursuant to Article 114-bis of TWlke adoption of the incentive system and othereshased variable
remuneration for Key Personnel, the terms, condgiand mechanisms of which are described in tlewvagilt information
document attached to the Board of Directors’ Reprivhich reference is made;
2) to grant the Board of Directors, and throughti,its Chairman and the Chief Executive Officewvezally and not
jointly, and with the express power to sub-delegatthird parties (including outside the Board of&xtors), all of the
powers to effect complete and full implementatibthe Incentive System and other forms of variabeuneration, in
accordance with the terms and conditions set ottiérinformation document on the share-based imaepian, to which
reference is made. In passing all relevant resohsj the Board of Directors will act on the badis@mon-binding opinion
of the Remuneration Committee and — in the casemis@ Article 2389, paragraph 3, of the Itali@ivil Code — after
considering the opinion of the Board of Statutonditors.”
At 10:26 A.M., the Appointed Representative dedahat, in relation to the eighth item on the Agegrite has received
voting instructions from 450 parties entitled taderoepresenting, by proxy, 77.0152% of share cimiteluding shares
the voting rights of which have been suspendeduauntsto Article 235%er of the Italian Civil Code.
The Chairman invites the Appointed Representative to expressstiareholders’ vote and then acknowledges that the
draft resolution attached heretoSthedule 8has been approved by the General Shareholdergingeeith the majority
required by law and the Articles of Associationhwit
- 80,768,162 votes in favour;
- 26,600 votes against;
- 8,343,860 votes abstaining;
- 854,865 votes of shareholders not voting.
The Chairman also announces that the list of the names ofttheetiolders in favour, against, and abstaining) it
indication of the number of votes represented lohes attached hereto as Schedmévlii) ".

—
The Chairman then moves to thainth item on the Agenda and reminds that the Directors’ Repo the matters
discussed hereunder was filed, as establishedvipywih the Company’s registered office and its rapiag offices in
Milan, Direzione Affari Societari e Rapporti con Aaithorities at Piazza Tre Torri 1. The said document has lzdsm

made available on the Company’s website www.bantagdi.com, at Borsa Italiana S.p.A. and throughdhthorised

storage mechanisEmarketStoragat www.emarketstorage.com.

He therefore invites to read the said documentladteh hereto as Schedul&™; to which reference is made, and he

delivers it to the Notary for the tasks falling @ndhe latter’'s remit.



He firstly points out that, pursuant to Articles5Z3and 235%er of the Italian Civil Code, as well as Article 182TUF,
the General Shareholders’ Meeting held Xh April 2023 authorised the buy-back, in one or more tranchés
maximum of369,260ordinary shares for a period of 12 months, comnmgnon the date of the aforementioned
authorisation by the Bank of Italy, subsequentliagied on 28 June 2023 (and ending28nJune 2024

The authorisation called fanter alia, the disposal of the treasury shares for the fiolig purposes:

- the share-based payment of a portion of Key Pelts variable remuneration, in accordance witpliapble laws and
regulations, in particular the Supervisory Prowisiassued by the Bank of Italy on 23 October 20&8cerning
remuneration and incentive policies and practicésBank of Italy Circular No. 285 of 17 Decemb&13, Supervisory
Provisions for Banks, Title IV, Chapter 2, “Remuatésn and Incentive Policies and Practices”; or‘@Ggcular ”);

- the assignment to the beneficiaries of the l@rgitincentive plan, based exclusively on shardedc&®023 LTI Plan”,

of a number of Banca Generali shares upon achieveof@re-set objectives relating both to the BagkGroup and the
Assicurazioni Generali Insurance Group.

The Chairman reports that the aforementioned authorisation been fully executed by buying back the maximum
amount 0f369,260shares throughout 2023.

In light of the shares needed to implement the Bardmuneration policies and incentive plans in20# informs that
the Board of Directors deems it appropriate to pegpthat the General Shareholders’ Meeting issweneauthorisation,
conditional upon the authorisation by the Banktalfyl pursuant to Articles 77 and 78 of Regulatiam Bl75/2013 (CRR)
and in compliance with the requirements providedbfpthe said provisions, relating to a maximum benof 369,260
ordinary shares of Banca Generali, currently represg 0.3160% of the Company’s share capital, thrdsubsequent
disposal of the same, following the revocationh&f previous authorisation of 19 April 2023.

The detailed reasons for which the authorisationup back and dispose of treasury shares is reggliestd in general
the content of the proposed resolution are destiibthe aforementioned Board of Directors’ Reponvhich reference
is made.

The Chairman points out that this item was placed on the Agewdh the favourable opinion of the Remuneration
Committee and invites the Chairman of the Boar8tatutory Auditors to express, on behalf of thedze chairs, the
opinion of such Board on the motion submitted ® @eneral Shareholders’ Meeting for approval.

The Chairman of the Board of Statutory Auditorstdiea FREDDI, reports the Board of Statutory Auditdavourable
opinion regarding the motion and the draft resolusubmitted.

In respect to this item on the Agenda, @teirman acknowledges that no pre-meeting questions oreagdds have been
received and invites the Appointed Representativiake the floor; the latter also declares thab&® not received any

addresses, questions and/or motions formulatetidghareholders represented.



Upon theChairman'’s invitation, the Notary therefore reads the t&ithe proposed resolution with regard to the stéven
item on the Agenda, which is as follows:
“The General Shareholders’ Meeting of Banca Genesgh.A., held in ordinary session,
— having regard to Articles 114-bis and 132 of L&gise Decree No. 58 of 24 February 1998, as furésdended and
amended;
— having regard to Articles 2357 and 2357-ter of ltadian Civil Code;
— having acknowledged that the number of sharesaimcB Generali currently held by the Company andutssidiaries
fall well within the limit imposed under Article 23, paragraph 3, of the Italian Civil Code;
— having regard to the Board of Directors’ Reportthiis item on the Agenda;
- having regard to the Financial Statements forykar ended 31 December 2023, that have just red&\areholder
approval;
— having heard the favourable opinion of the Boaf&tatutory Auditors,

resolves
1) to revoke, as needed, the previous authorisatfd® April 2023, as it was fully executed, andahorise, within the
meaning of Articles 2357 and 2357-ter of the Ital2ivil Code, the buy-back of no more than 251 6@bnary shares
issued by Banca Generali S.p.A., with no nominhlejaas well as the disposal, in one or more tras;tof the treasury
shares, including those purchased upon implemeamntatf this resolution, subject to the followingnesrand conditions:
a) the authorisation is limited to acquisitionslte effected for the purposes specified;
b) the minimum purchase price of ordinary sharesncda be lower than 1.00 euro. The maximum purcpase cannot
exceed 5% of the reference price of the stock ernr#ding day preceding the day on which each bagkbs made; in
any event, the Company shall purchase the aforeomett shares at a price not exceeding 45.423 epessshare,
corresponding to the closing price of Banca Genesgh.A.’s stock on 11 March 2024, prudentiallyreased by 30%;
c) the total value of the shares purchased canroe¢ed, in any event, the maximum limit set fortAtigle 78 of CRR,
determined as equal to 43.6 million euros;
d) authorisation for buy-back is granted for a metiof eighteen months, commencing on the date iohwihe
Shareholders’ Meeting passes the relevant resalutigthout prejudice to the fact that the said awtbation will have
a term of twelve months as of the date of the Rduitaly’s authorisation pursuant to Articles 77aii8 of Regulation
“CRR” No. 575/2013, whilst authorisation for disgd$s granted without any time limit whatsoeverdaan be exercised
in one or more tranches, in order to enable thei@otiment of the specified objectives;
e) the buy-back will be carried out within the lismof distributable profits and unrestricted resesy as per the latest

duly approved Financial Statements;



f) treasury share buy-back will be made, pursuanitticle 144-bis, paragraph 1(b), of the IssueRegulation, in
accordance with the operating procedures set fortthe organisational and operating rules of therkads themselves,
SO as to ensure equal treatment for all Sharehaldaccordingly, the buy-back shall be made exoblgivincluding in
several tranches, on regulated markets organised aranaged by Borsa lItaliana S.p.A., pursuant torafjreg
procedures established by the latter which do latafor the direct matching of buy orders with getermined sell
orders;

2) to determine that Banca Generali S.p.A.’s trepshares and the shares purchased as per resalutipoint 1 above
may be granted, in whole or in part, without anyeilimit whatsoever and free of charge, to the gamel identified by
Banca Generali S.p.A. as falling within the catggof Key Personnel pursuant to the applicable lawd regulations
and those identified as Key Personnel by subsielathat are required to adopt specific remuneratmmiicies in
compliance with local and/or industry regulationscathe beneficiaries of the long-term incentivenptalled 2024 LTI
Plan — provided that any and all regulatory requirents and conditions have been duly met —, asasdibr the
purposes of the payment of the variable comporfaenouneration — provided that any and all reguigttiequirements
and conditions have been duly met — and the coradide agreed upon, in compliance with applicaldgiklation, in
view or in the event of early termination of thefessional relationship or the position held,;

3) to authorise the Chief Executive Officer, witdwers of sub-delegation to:

— proceed with the execution of this resolutionpdly, inter alia, identifying the reserve fundsctampose the negative
item in equity, as contemplated under Article 28&7ef the Italian Civil Code, in accordance wigtghl provisions, as
well as to also use treasury shares that, at presee already held by the Company, for the purpaseecified herein;
— establish the procedures, timetable and all trecative and other terms, with a view to ensuriregdptimal execution
of this resolution, effecting for such purpose ang all related assessments and checks, and progeadth any and
all related formalities, filings and submissionstheut exclusion or exception whatsoever."

At 10:29 A.M. the Appointed Representative decldahed, in relation to the ninth item on the Agenka,has received
voting instructions from 450 parties entitled tdevoepresenting, by proxy, 77.0152% of share chmiteluding shares
the voting rights of which have been suspendeduauntsto Article 235%er of the Italian Civil Code.

The Chairman invites the Appointed Representative to expressstiareholders’ vote and then acknowledges that the
draft resolution attached heretoShedule 9has been approved by the General Shareholdergindeeith the majority
required by law and the Articles of Associationhwit

- 88,980,121 votes in favour;

- 93,501 votes against;

- 65,000 votes abstaining;



- 854,865 votes of shareholders not voting.

The Chairman also announces that the list of the names of Hae®iolders in favour, against, and abstaining, wat
indication of the number of votes represented lhes attached hereto as Sched#éx)".

Having disposed to all the items placed on the AlgetheChairman declares the General Shareholders' Meeting closed

at 10:30 A.M.

The Chairman The Secretary



