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PRELIMINARY ILLUSTRATIVE REPORT
OF THE BOARD OF DIRECTORS OF BANCA GENERALI S.P.A.

CONCERNING ITEM 8 ON THE AGENDA OF THE ORDINARY
SHAREHOLDERS’ MEETING

“Authorisation to buy back and dispose of treasury shares pursuant to Articles 2357 and
2357-ter of the Italian Civil Code, as well as Article 132 of TUF and the related
implementing provisions, in service of (i) the 2025 Long Term Incentive Plan and the Plan
based on financial instruments of Banca Generali Group (including incentive systems and
other share-based variable remuneration approved by the Bank’s subsidiary investment
firms (SIM) with regard to years prior to their acquisition) referred to in the previous items
on the Agenda; and (ii) the market-making activity conducted by the subsidiary
Intermonte SIM S.p.A.; granting of powers; relevant and ensuing resolutions.”

(Prepared pursuant to Article 125-ter of Legislative Decree No. 58 of 24 February 1998, as subsequently amended and
extended, and pursuant to Article 84-ter of the Regulation adopted with Consob Resolution No. 11971 of 14 May 1999, as
subsequently amended and extended)




Shareholders,

We submit for your examination and approval a motion seeking authorisation for the buy-back and disposal
of treasury shares in service of remuneration policies and plans based on financial instruments, as contemplated
in the combined provisions of Articles 2357 and 2357-fer of the Italian Civil Code and Article 132 of
Legislative Decree No. 58 of 24 February 1998, including incentive systems and other share-based variable
remuneration approved by the Bank’s subsidiary investment firms (SIM) with regard to years prior to their
acquisition (i.e., the years ended on 31 December 2024, 2023, 2022 and 2021).

In expressly referencing the in-depth information provided in the Illustrative Report drawn up and filed
pursuant to Article 73 of Consob Regulation No. 11971/99, in compliance with the terms provided for in such
regulatory provisions, and in the draft resolution included therein, the Board of Directors reminds that the
Shareholders’ Resolution of 18 April 2024 — authorising the buy-back and disposal of treasury shares for a
period of 18 months following the date of the resolution, valid for 12 months following the date of the Bank
of Italy’s authorisation — must first be revoked.

The General Shareholders’ Meeting is accordingly called upon to authorise the buy-back and disposal of
treasury shares in service of remuneration policies and the plans based on financial instruments, following the
revocation of the aforementioned authorisation granted by Shareholders’ Resolution of 18 April 2024. In this
context, it should be noted that the General Shareholders’ Meeting will be called upon, where necessary, to
also authorise the buy-back and disposal of Banca Generali’s shares made by the subsidiary
Intermonte SIM S.p.A. as part of its market-making activities, without prejudice to the needed authorisation
by the Shareholders’ Meeting of Intermonte SIM S.p.A., as well as the preliminary regulatory authorisations
by the Bank of Italy.

The Illustrative Report will be made available to the public, under the terms and conditions required by the
applicable laws and regulations mentioned above.

Milan, 6 March 2025 THE BOARD OF DIRECTORS



