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SECTION | - PRELIMINARY PROVISIONS

INTRODUCTION

These Rules have been adopted by Banca Generdli’'S Board of Directors to bring the policies, &s| and
procedures governing the functioning of corporaieegnance relating to the aforementioned body hed t
Board Committees into line with the law and Artglef Association, as well as with the principlestius
Supervisory Provisions and the Corporate Govern@ock.

Any and all matters not expressly addressed hesleél be deemed regulated pursuant to the appdicabl
statutory and regulatory framework (including, aball, the aforesaid “Supervisory Provisions”) ahd
Company’s Atrticles of Association, as well as tegalutions of the General Shareholders’ MeetingsBward

of Directors’ meetings on governance aspects.

The terms commencing with an upper-case lettet Baak the meaning attributed thereto in the foltaw
section “Definitions”.

These Rules have been published on the Companp'siteeww.bancagenerali.com

DEFINITIONS

The following definitions are provided for the poges of these Rules (where possible, definitiorthién
singular include the plural, and vice versa):

- Corporate Governance Codeor Code the Corporate Governance Code for Listed Companie
approved by the Corporate Governance CommitteeocdeBltaliana S.p.A., as further amended from
time to time;

- Board of Statutory Auditors: the Board of Statutory Auditors of Banca GeneBai.A.;

- Committees or Board Committees the Internal Audit and Risk Committee, the Remmahen
Committee, the Nomination, Governance and SustiityaBommittee and the Credit Committee, as a
whole;

- Internal Audit and Risk Committee: the Internal Audit and Risk Committee of Banca&ali S.p.A.;
- Credit Committee: the Credit Committee of Banca Generali S.p.A.;

- Nomination, Governance and Sustainability Committee the Nomination, Governance and
Sustainability Committee of Banca Generali S.p.A,;

- Remuneration Committee the Remuneration Committee of Banca GeneralAS.p.
- Board of Directors or Board: the Board of Directors of Banca Generali S.p.A.;

- MEF Decree: Decree of the Italian Minister of Economy and FiceaNo. 169 of 23 November 2020,
in effect since 30 December 202&&gulation on the requirements and criteria fortahility to serve
as member of the management of banks, financialnmdiaries, guarantee consortia, electronic
payment institutions, payment institutions and dépoguarantee systems

- “Save Italy” Decree: Decree Law No. 201 of 6 December 2011 concertlingent provisionsfor the
growth, equity and consolidation of public accolistmnverted with amendments by Law No. 2a#22
December 2011;

- Supervisory Provisions Circular No. 285 issued by the Bank of Italy ahQecember 2013, as further
amended from time to time;

- Fit & Proper Policy : the policy adopted by Banca Generali that laysrdthe requirements and criteria
for fitness to hold the office of company officerdshead of the many company functions, as in fatce
the time;

- Banking Group: the Banking Group controlled by Banca Genergi/s;

- Strategic Equity Investment an investment that, pursuant to the Supervisooyi§lons, is equal to at
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least(i) 10% of share capital or voting rights in the inee& ordinary shareholders’ meeting, &ind

5% of the consolidated regulatory capital of thelBag Group or all companies that despite not meeti
the above parameters are considered strategic doceBGenerali on the basis of other parameters
identified by the Board of Directors from time tme (at least on an annual basis);

RPT Policy: Policy for Transactions with Related Parties, @mted Parties and Corporate Officers
pursuant to Article 36 of TUB;

TGI Policy: Policy for Transactions of Greater Importance;
RAF: Banca Generali S.p.A.’s risk appetite framewarlkarce from time to time;

Rules these Rules governing the proceedings of meetifidke Board of Directors and the Board
Committees of Banca Generali S.p.A.;

Consob RPT Regulationsthe Regulations containing provisions relatingremsactions with related
parties adopted by Consob with Resolution No. 122 March 2010, as amended and extended;

Companyor Bank: Banca Generali S.p.A.;

Sustainable Successa goal that guides the Board of Director’s acto consists of creating long-
term value for the benefit of the shareholdersintalaccount of the interests of the Company’s other
relevant stakeholders;

Top management those who report directly to the Chief Execut®#icer or the Board of Directors,
along with all others with significant powers amdponsibilities, as identified from time to time thg
Board of Directors in office at the time;

TUB: Legislative Decree No. 385 of 1 September 1993ueaher amended from time to time;
TUF: Legislative Decree No. 58 of 24 February 199&uaher amended from time to time.



SECTION Il -BOARD OF DIRECTORS

CHAPTER | — APPOINTMENT OF DIRECTORS

ARTICLE 1

1. The composition of the Board of Directors and thpantment and dismissal of Board members shall be
regulated pursuant to Article 15 of the Articles Adsociation, which is designed to ensure an adequa
representation of the various components of thparate base.

2. In order to ensure that the Board of Directorsudels members capable of ensuring that the rolgreessi
to them is performed effectively, and, more gergrhl persons capable of discharging their dutlesBoard

of Directors, with consulting support from the Naoration, Governance and Sustainability Committe@nup
appointment or renewal of its members, determimesdvance its optimal qualitative and quantitative
composition, including pursuant to Article 12 ofettMEF Decree, the Supervisory Provisions and the
Corporate Governance Code. The results of thissassmnt are reported to the Shareholders in timéhéor
candidate selection and appointment process tatataint of them and by publishing them on the Gomi|s
website suitably in advance of the publicationh® hotice of calling of the Shareholders’ Meetiog\wened

to appoint the new Board of Directors. The relatedument must be prepared in a detailed mannetaioary
precise information regarding each individual rel@vdriver of diversity, including those of a qutative
nature. However(i) the optimal composition of the Board must be nee@ in relation to the Bank's
development and taking account of the Board's &ftioationing, including in light of the results tfe annual
self-assessment process, &iijdproper management rotation and inclusion of neperise and professional
skills must in any case be assured, while alscepvag) an overall Board composition with an adegquatel

of experience and knowledge of the Bank.

3. The members of the Board of Directors must bedipérform their duties, meet the requirements of
professionalism, integrity and independence antfgathe criteria of competence, correctness antk ti
commitment, as well as comply with the specificitsron the number of positions as established plicable
legislation (including regulatory and self-regulgtoprovisions), the Articles of Association and the
Fit&Proper Policy in force from time to time; this without prejudice to compliance with the prolidn of
interlocking directorships set out in Article 36thé “Save Italy” Decree.

4. With specific regard to the limits on the numberpofitions that may be occupied by its members, the
Company — as a listed bank (and thus of larger amk greater operational complexity) — adhereshéo t
provisions of applicable legislation in force frdime to time (including, for example, Article 17 ible MEF
Decree), as described in further detail by th&Mroper Policy in force at the time.

5. Upon the conclusion of the appointment processsatdequently if certain events occur, the Board of
Directors (with the advisory support of the Nomioaf Governance and Sustainability Committee) iasif

(i) that the actual composition resulting from the nuation process reflects the qualitative and questinté
composition deemed optimal a@ij that its members are fit to the office.

6. The Board of Directors, in performing its dutietatimg to the appointment (including co-option) ahd
assessment of its members and, in general, theiaceqf the collective composition, acts in comptiawith
the statutory, regulatory and self-regulatory psmns, as well as the Fit&Proper Policy, and theeDsity
Policy for Members of Company Bodies in force frome to time, while ensuring that the strategicreight
body is duly diversified (including in terms of cpetences, experience, age, gender, internaticaadiisig)
and made up of members who have professional thaitsare adequate for the role to be filled, alsany
Board Committees, and are suited to the Bank’saizieoperational characteristics.



CHAPTER Il — ACTIVITIES OF THE BOARD OF DIRECTORS

ARTICLE 2

1. The Board of Directors shall, as a general rulegtno@ a monthly basis, at the invitation of the i@han

or acting Chairman (Article 17 of the Articles o§gociation) pursuant to the timetable establigtadhg into
account the subject matters to be discussed aniirtb@vailable, as well as the tangible needsmicgufrom time

to time) by the endof each financial year of the Company, as well &gmwever a Board meeting becomes
necessary, or otherwisaf the behest of at least one third of the Boarchbags in office, or one member of
the Board of StatutonAuditors, in the cases contemplated under law.

2. The notice of calling must be forwarded to all Bbarembers and Acting Auditors at least five (5kodar
days prior to the scheduled date of the meetinge sacases of emergency, where such time periodlrea
shorter.

3. In order to ensure that the proceedings of Boaretimgs proceed effectively and efficiently, in geaiethe
said meetings shall be held at the Company’s regidtoffices and/or its operating offices in Milaihe Board
of Directors’ meetings may also be held by teleghon video conference call, provided that eachhef t
attendees may be identified by all the others arable to participate in the debate on the iterasgul on the
Agenda, as well as to receive, transmit and viegudeents in real time.

4. Where the Chairman sees fit to do so, includingupe request of one or more Directors, he canasqu
that the executives of the Company and those opaniges belonging to the Banking Group who are argh
of company functions competent with respect todhigject matter concerned participate in meetinghef
Board of Directors — exclusively for the time nesaay for that purpose — in order to provide therapipate
further clarification regarding items on the Agend&e heads of the control functions participateha
meetings of the Board of Directors whenever thissisful to provide Directors with information nesasy to
making informed decisions that take into accountisit profiles.

ARTICLE 3

1. Pursuant to the Supervisory Provisions, the Chairwfathe Board of Directors plays a crucial role in
ensuring the smooth functioning of the Board’s Nregtpromoting the internal dialogue and ensurimaf t
powers are adequately balanced, in line with tekstassigned to him under the Italian Civil Codeluding
with regard to the organisation of Board meetimgcpedings and the circulation of information. THai@man
also promotes the effective functioning of the cogbe governance system, ensuring the balanceveérgo
with the Chief Executive Officer and any other extee directors, while also acting as a liaisonaestn the
executive and non-executive directors and an mtatbr with the control bodies and Board Committees
thereby facilitating institutional relations, asliv&s dialogue and coordination with the Board afebtors.
The Chairman shall be vested with all the powergezoplated under the regulatory framework in fdroen
time to time, in addition to those expressly deteddo him by the Board of Directors. The Chairmeay not
perform management functions, ewdmfacto(as he cannot have an executive role), withouugdieg to the
power to assume substitute duties within the BadrBirectors in urgent circumstances, within thails
established in Article 18, paragraph 9, of thede$ of Association.

2. Without prejudice to the detailed information prdedl below, with particular regard to the calling of
meetings of the administrative body, the Chairman:

(i)  convenes and chairs the meetings of the Boardrefchirs, coordinating the functions of the lattier;
order to enable all Board members to take fullpinfed decisions in respect of the items placedhe
Agenda, the Chairman must explicitly set forthiteens to be discussed;

(i) organises and coordinates the proceedings of trerdBof Directors’ meetings, guaranteeing —
including in terms of meeting duration and balanadidcation of time to discuss topics such as
corporate governance, activities of control, actiognand financial reporting functions, public
disclosure, relevant transactions, organisatiomtesjic plan, risk appetite framework, regulations,
requests from the Supervisory Authorities, marks, rcredit risk, legal risk, transparency afiiL
— the efficacy of debate within the Board and engptivat the resolutions passed by Beard are the
result of adequate dialogue and the informed, rebaontribution of all of itsmembers;



(i) ensures that pre-board meeting information and tmmmgntary information provided during the
sessions is suited to enabling the Directors tanaah informed manner in performing their roles;

(iv) checks that all shareholders’ resolutions, Boasltgions and the decisions of the Chief Executive
Officer, if appointed, are properly executed,;

(v) actually implements the provisions of subparagrafvhs and (r) of Article 18 of the Articles of
Association on circulation of information among porate bodies.

ARTICLE 4

1. The Board of Directors shall organise the procegsiof its meetings so as to ensure that its funstare
discharged effectively and efficiently. When prépathe Agenda and conducting the debate withirBiberd,

the Chairman ensures that matters of strategicritapce are treated as a priority, guaranteeingahaf the
necessary time is devoted to them (also encourdlgengalling of monothematic meetings for certaibjscts

or in situations requiring particular attention).dny event, the Chairman also ensures that adetjos is
devoted to examining business-related risk profdes, where necessary, promotes the organisation of
monothematic meetings dedicated to analysing mekles and in which control functions participate.

2. The Chairman ensures thél the documentation pertaining to items on the Agefwiaat least a first
informational indication on the subjects to be di&sed) is brought to the attention of the diredtosuitable

advance of the date of the Board meetifiijj;the documentation in support of the resolutiongparticular

that rendered to non-executive members, is adequaggantitative and qualitative terms with respecthe

items on the Agenda.

3. More specifically:

(i)  with reference to the time schedule of pre-meetingulation of information: ordinarily, items otie
Agenda dealing with reporting matters and/or mattequiring a resolution shall be sent 5 (fiea)endar
days before the scheduled date of the meetindhefitems concern matters stricthertaining to
the Bank’s business and normally require prior discussion within thenagementommittees-they
shall be sent 3 (three) calenddays prior to the scheduled date of the meetingtéms requiring that
economic/financial/statisticainformation is sent in a date as close as postililee meeting, it shall be
sent one (1) calendar dayior to the scheduled date of the meeting. Howewuehe case of initiatives
of an extraordinary ourgent nature, the evaluation falls to the Chairwfahe Board of Directors, who
in such circumstances as well must always ensure that trectdrs are informed as promptly and
thoroughly as possible of the contents of any proposals ormAtienda, all in accordance with the
duty of Directors to be informed pursuant to Article 2381he Italian Civil Code;

(i)  as for the methods whereby pre-board meeting irdion is prepared and presented, for each b&m
the Agenda an illustrative report (executive sunynanust be prepared containing the draft
resolution and/or acknowledgement and a summaitg @host significant and relevant content. Such
reports are accompanied, as the case may be, gsespative documentation relating to the item
and/or detailed report which must be drafted sdoaseet the needs of adequate information for
company bodies in both gqualitative and quantitateens, including through the use of concise
representations (e.g., in table format and/or thhothe use of charts), where possible. In addition,
documentation must also guarantee immediacy ofnméiion, without prejudice to observance of any
templates imposed from time to time by applicaldetar legislation, while also ensuring that the
documents produced and submitted for the attertidhe Company Bodies are not so diffuse and/or
plethoric as to render them ineffective. The cdntumctions must regularly provide the Board of
Directors with information that shall be adequatsigndardised and suitable to focus the attention o
the facts that are most relevant to making anysit@ts.



4. The Chairman of the Board of Directors shall ensina analogous information and documents are
forwarded to the members of the Board of Statufargitors.

5. The Chairman promotes opportunities for meeting&éen all directors, including outside the locatasn
the meeting, to explore and discuss matters afegfi@importance; the Chairman also ensures tlaB#nk
prepares and implements (i) training plans thatagiequately structured and developed, includingeign
and/or themed training initiatives (in particulaittwregard to innovative and/or strategic busirtegics) of
both an individual and /or collective nature, bdth refresher purposes and to develop the Directors
managerial competences (also to allow Directopgetdorm their roles in an informed manner), as aslfor
new Director onboarding, and (ii) succession pfansop management positions. In particular, thai@han
ensures that the annual training plan is prepaye&iliMarch of each year, taking account of the adkdt the
Directors highlighted from time to time in the ceerof the year, as well as during the self-asseggmecess,

or that are relevant in light of the evolution b&tBank's business.

6. The Chief Executive Officer has ordinarily the powesubmit proposed resolutions to the Board, hane
each Board member may put forward proposals tabested to Board approval.

7. The proceedings of each Board meeting must bededadn specific minutes signed by the Chairmaref t
meeting and the Secretary (or the Notary whereimedwnder applicable regulations). These minutes a
normally subject to approval by the next meetinghaf Board of Directors; in the interim, the resalns
passed may be implemented. The meeting minute$ al@ak to properly retrace the proceedings of the
discussion and the different opinions expressedidayy generic statements that are not instrumetatal
providing specific information on the debate. Wttle support of the Secretary of the Board of Doextthe
Chairman assesses whether to make note in theesinf@iitny remarks and/or results of requests fatedl
by Directors before sessions, particularly wheteied to understanding the debate and decisions.

8. The minutes of Board meetings (together with any ahrelated schedules and documents placed on the
minutes of Board meetings) shall remain availabtecbnsultation upon request by any member of therd@
of Directors or the Board of Statutory Auditors.

9. In organising its activities, the Board of Direganay avail of the support of the Secretary ofBbard of
Directors, as well as the Department of Corpordfai’s and Relations with Authorities. In furthestdil:

(i)  inaccordance with the Articles of Association, Buard of Directors appoints the Secretary, whoas
required to be a Board member;

(i)  if not a Board member, the Secretary is normakyHead of the Company’s General Counsel Asea
chosen from among those meeting the requiremenenfolment with the bar association, thegister
of chartered accountants and auditors or notasies,do not fall within any of the situatiorset out in
Article 2382 of the Italian Civil Code, who havdmgd specific experience for a periodtimhe adequate
to the role in their free professional activitytherr in the performance of this functien responsibility
for the legal and/or corporate function at othempanies listed on regulategharkets, companies
or entities in the insurance, credit or financéadter or at other public and privatempanies of significant
size;

(i) the Secretary’s term of office coincides with tleitthe Board of Directors, where not otherwise
established. The Secretary also acts as Secrdtdmy Gommittees;

(iv) the Secretary is tasked with:

(@) supporting the Chairman in discharging all dutedating to the latter’s role, in accordaneath
these Rules;

(b) preparing for meetings of the Board of Directorspinittees and the Shareholdekéeting,
drafting minutes and keeping the related compaiwk&adn accordance with thele assigned to
the Secretary by the Articles of Association;

(c) certifying, with separate or joint signing authgyithat copies and excerpts of compageds
and documents that must be submitted to the judmieministrative or financiahuthorities or
that are required for all other legal purposedrareto the originals;

(d) providing, with impartial judgement, assistance amhsulting to the Board of Directors
regarding all aspects relevant to the proper fonaig of the corporate governance system;

(e) in order to perform the above activities, the Seeyemay access the information aodnsult
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the company functions required to perform his or Heties. To this end, theompany
functions, each within its sphere, collaborate \tlign Secretary so that he or shay perform this
role;

(v) the Board of Directors is responsible for any deaiso dismiss the Secretary;

(vi) the relevant provisions of the Articles of Associatwill apply to cases of the absence or inability
the Secretary to perform his or her duties.

ARTICLES

1. The Directors act and pass resolutions with fudejpendence of judgement and awareness of the &gtts
duties pertaining to their position, in the intéres sound, prudent management of the Company and i
accordance with the law and all other applicab/igions. Within this framework, the Directors attan
informed manner, autonomously and with protectigyaitast undue influence, in order to pursue the
Sustainable Success of the Company, in keepingtiathbthical and social responsibility principlestulated

by the Board of Directors.

2. Even in the event management decisions are apprinfedned or otherwise influenced, within the limi

of and in accordance with applicable laws, by as@eror party exercising powers of management and
coordination over the Company, or otherwise formanghareholder agreement, each Board member ghall b
bound to exert his or her individual decision-magkipowers, pursuing the Company's and the Group's
Sustainable Success.

ARTICLE 6
1. As the strategic oversight body, the Board of Oivex

()  guides the Company, pursuing its Sustainable Secéesnulating strategies for the Compaayd
the Banking Group accordingly and verifying and itaning the implementation on aangoing
basis; in defining the corporate strategies, tharB8mf Directors, as the strategiwersight body,
takes into account the following issuéa) monitoring and management of noperforming loans and
approval of policies for managing the(i) the adoption, if any, of businessnodels, applications,
processes or new products, including in partnershiputsourcingassociated with the offering of
high-tech financial services (fintech;) the risks of moneydaundering and terrorist financing in
consideration, includingnter alia, the activity performedthe customers and the geographical areas
of referenceyd) sustainable finance goals and, particular, the integration of environmental, sbcia
and governance (ESG) factors into compalegision-making processes; (e) the risks, andriticpdar
the legal and reputational risks, arisifrgm any associated or instrumental activities iedrout; (f)
the definition and propeimplementation of funding policies, including witkgard to the type of
households/investorsaffected, including planning and choices relating ¢compliance with
regulations governingninimum requirements for own funds and eligibl®ilities (MREL);

(i)  defines the Bank's overall governance structunescaes its organisational structure, verifies thas
properly implemented and promotes timely correctiweasures in response to any deficiencies or
inadequacies;

(i) promotes dialogue with the Company’s shareholdet @ther relevant stakeholders in the most
appropriate forms. To this end, by proposal of @teirman, in concert with the Chief Executive
Officers and with support from the Nomination, Gmance and Sustainability Committee, the
Board of Directors adopts and describes, in itpa@@te governance report, a policy for managing
dialogue with the shareholders in general thattalkes account of the engagement policies adopted
institutional investors and asset managers.

2. In compliance with the provisions of the ArticldsAssociation, the Board of Directors:

(i) isvested with full powers for the ordinary andragtdinary management of the Company, includihg
power to pass resolutions on all matters pertaitditige Company’s purpose that are not resebyeldw
to the competence of the Shareholders’ Meeting;

(i) is the only corporate body empowered to pass résokion the setting up or closure of secondary
9



(i)

offices, and to appoint the Board members vestetth wowers of corporate representation and
signature on mergers and, in the cases permitteéerdaw, on the amendment of the provisionshef
Articles of Association that may be incompatibléehnew imperative regulatory requirements;

in addition to powers that cannot be delegatedyauntsto law and the regulatory provisions in force
from time to time, resolutions concerning the falilog are also reserved to its exclusive competence:

(@) establishing the general management steering eslidefining the corporate policies (taking into
account also the frameworks of applicable lawsegdations in force from time to time, includingtw
a view to sustainable development), approving tben@any’s strategic guidelines, plans and
transactions, as well as approving the industmad &nancial plansof the Company, the
transactions of considerable economic, equity ammhtial importance, including with Related
Parties and Connected Parties;

(b) appointing, when it sees fit, a General ManagentJéeneral Managers and DepuBeneral
Managers, assigning their relative powers and degigbon their retirement;

(c) appointing and dismissing, providing the groundsitiothe persons in charge of the corporate
control functions (Anti-Money Laundering, regulatmompliance, risk control and internal audit
functions), with the prior opinion of the Board &tatutory Auditors;

(d) with the prior opinion of the Board of Statutory ditors, appointing and dismissing the
Manager in charge of the Company’s financial reports, detemmgirthe powers and resources
thereof, as well as supervising the tasks carried out bystttree and the monitoring of actual
compliance with administrative and accounting pdoces;

(e) authorising company representatives fulfilling ngeréal, executive and supervisory rolesd
other parties identified by law to perform trangat$ or assume obligations of akind with
the Company or to carry out direct or indirect saad purchases;

(H  purchasing or selling shareholdings that causegdsaim the Banking Group or controllingr
associative shareholdings; selling companies arulismess units; entering intagreements
pertaining to joint ventures or strategic alliances

(g) approving the organisational structure and intermegulations as well as the most relevant
amendments to them; carrying out periodic checksnigure that tasks and responsibilities are
clearly and coherently defined within the organisationalcture;

(h) carrying out periodic checks to ensure that therivdl control structure is respectful of the
principle of proportionality and complies with g&gic guidelines, and that internal control
functions are afforded a sufficient degree of irefefence within the organisatiorsdtucture
and are endowed with adequate resources to allew tb function properly;

(i) carrying out checks to ensure that the system fofrimation flows is adequate, completnd
timely;

() drawing up guidelines for the recruitment and in&&placement of Company executives;

(k) carrying out checks to ensure that the remuneraimh incentive systems applicable to top
managers within the organisational structure take account of the risk containmemblicies
and are in line with the Bank’s long-term objectiveorporate culture and overaiternal control
and corporate governance system;

()  creating committees or commissions with preparatigensultation, recommendatory or
coordination functions, also for the purpose oieing that corporate governance compliesth
prevailing recommendations on the matter, estabhlistme components, the duratiaghe powers
and authority of said committees or commissiorie@time they are set up;

(m) ongoing monitoring to ensure that the system adrmftion flows amongst corporatargans
is adequate, complete and timely;

(n) approving Related Party and Connected Party tréinsacin accordance with th@rovisions
set forth in the procedure adopted by the Compamompliance withapplicable regulations
governing such transactions. The Board of Directoes approvehighly significant Related
Party and Connected Party transactions, even iregéisd of the contrary advice of the
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(iv)

v)

(Vi)

(Vi)

independent directors, provided that the transastion question areauthorised by the
Shareholders’ Meeting, within the meaning of Adi@364, paragraph(5), of the Italian Civil
Code, pursuant to a resolution passed with thentiagpcontemplated in applicable regulations,
and in accordance with the procedure adoptedheyCompany with regard to related party
transactions;

the actual discharge of the functions listed itelsth), i) and m) above may be delegated bydlayant
organs to the Chief Executive Officer, if appointed

the Board of Directors of the Bank, which is thegoa company of the Banking Group, is also
assigned exclusive competence over resolutions ecoimg the purchase and disposal of
shareholdings by subsidiaries belonging to the Banksroup, as well as the establishment of the
criteria for coordinating and managing the bankigygup companies and for implementing the
instructions issued by the Bank of Italy in theehaist of group stability;

moreover, the Board of Directors may delegate dmtimaking powers, within pre-set limits, on
matters concerning credit disbursement and managesmd current corporate operations¢ompany
directors and employees according to their roléeeel, either individually or incommittees, which
may also be made up of employees from companiesndielg to the BankingGroup;

on at least a quarterly basis, the delegated baodiéseport to the Board of Directors and to the
Board of Statutory Auditors on management perfomeaand on the activities performed by the
Company and by its subsidiaries, on the businetésal, on the most significant economic, finan@ab
equity transactions implemented by the Company émdsubsidiaries, with particular regard to
transactions in which Directors have a direct adtparty interest or which are influenced by atpar
exercising management and coordination activi@sswell as on decisions on the matter of credit
disbursement and management, on which a reportioimg global figures must be provided. The
Board will also establish how and when it should ibeormed of other decisions of greater
importance taken by subjects entrusted with manageof current operations.

3. In addition to the functions listed in point 2 aboand in accordance with the Supervisory Provisitime
Board of Directors is responsible for:

(i)

(i)
(i)
(iv)

v)
(vi)

(vii)

(viii)
(ix)
(x)

approving the Bank’s organisational and corporateeghance structure, ensuring a clear distinctain
duties and functions and the prevention of corsflaftinterest;

approving the accounting and reporting systems;
supervising the Bank’s public reporting and disalesprocess;

ensuring effective dialogue and discussion withGhé&f Executive Officer and General Managed
the heads of the main company functions, verifyimg choices and decisions that they makeer
time;

resolving on the acquisition and disposal of Sgiat&quity Investments;

approving, re-examining and updating the recoviay,@ms well as modifying and updating it when
requested by the supervisory authority;

adopting, at the request of the supervisory authothe changes to be made to the activities,
organisational structure or company form of the lBan Banking Group, or the other measures
necessary for achieving the aims of the recoveamp,ps well as eliminating the causes that fdinen
basis for early invention;

deciding to adopt a measure provided for in th@very plan or refraining from adopting a
measure, despite the circumstances for so doimg) neet;

approving a policy for the promotion of diversitydainclusion;

formulating and formalising plans designed to easarderly succession to top positions (e.g.,
Chairman of the Board of Directors, Chief Execut®icer and General Manager) and the top
management in the event of termination due to drtdrm of office or any other reason, in order to
ensure business continuity and prevent economic repdtational consequences, also promoting
adequate managerial training programmes for theecgraths (which also cover ICT, sustainability and
fintech matters) as well as activities allowingwork alongside top managers that can contribute to
promoting professional development and buildingdbmpetences necessary to take on top positions;
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(xi)

drafting and submitting the remuneration and inwenpolicy to the General Shareholders’ Meetiag
least annually, in addition to properly implemegtithat same policy. In this area, it is taskéater
alia, with:

(@)

(b)

()

(d)
()

(f)

(9)

(xi)

(xiii)

identifying the scope of Key Personnel and appmvihe results of any procedure for
excluding such Key Personnel (pursuant to Part Orige IV, Chapter 2, Section I,
Paragraph 6.1 of the Supervisory Provisions) anidgieally revising the related criteria;

ensuring that the remuneration policy is adequatillgumented and accessible within the
company structure and that personnel are awateeafdnsequences of any violationsladvs,
regulations or codes of ethics or conduct;

ensuring that the competent company functions @iiqular risk managementompliance,
human resources and strategic planning) are adsguatolved in theprocess of defining
remuneration and incentive policies in such a wayoaensure aeffective contribution and
preserve the autonomy of judgement of functionsired to perform controls, including ex-
post; accordingly, the involvement of compliancetlis phase consists of expressing an
assessment as to whether the remuneration andtiirecgpolicies are consistent with the
regulatory framework;

approving the criteria for defining the compensaid all Key Personnel, as identified lblge
Board of Directors from time to time;

defining the remuneration and incentive systems dbrleast the following personnel:
executive directors; general managers; joint gémagmagers; deputy general managers and
similar figures; the heads of the main lines ofibess, company functions geographical
areas; those who report directly to the bodies wgiftategic oversightmanagement and
control function; employees identified as fallinghin Key Personnehnd heads of department
and higher-level personnel of company control fioms;

ensuring that such systems are consistent withBeingk's overall choices in terms of the
assumption of long-term risks, strategies and goatsporate governance structure and
internal controls;

also ensuring that remuneration and incentive syst@re appropriate to ensuriegmpliance
with the law, regulations and the Articles of Adation, together with angodes of ethics or
conduct, by promoting compliant behaviour,

establishing rules of professional conduct for Bpaksonnel, including through a code of ethics
or similar instruments, ensuring it is implemera@d monitoring personnel’s compliance with it.
It also lays down the operating methods and comeasures designed to ensure compliance with
the rules of professional conduct, including thioube indication of behaviour that is not
permitted, such as the use of false or inaccun&demnation and the commission of offences in the
financial or tax crime sector;

in the ICT area:

(a) setting and approving the ICT strategy andreefee model for the architecture of the IT
system, with a view to optimal use of technologieslources in support of company strategies
(ICT governance) and in accordance with the Bastk&egic guidelines;

(b) approving the action plans prepared by the ladied with managing the implementation of
the ICT strategy, the information security policydathe guidelines on the recruitment of
personnel with technical functions and functionisitieg to the acquisition of ICT systems,
software and services, including recourse to thadies and outsourcing;

(c) ensuring that the ICT and security risk govangand control system is constantly adequate,
including in terms of qualitative and quantitato@mposition of personnel and available human
and financial resources, the operating needs olGHefunction and ICT and security risk
management processes and for the implementatitredCT strategy;

(d) approving the organisational and methodolodicahework of reference for managing ICT
and security risks, promoting the appropriate enbarent of information on technological
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risks within the ICT function and the integrationtlwrisk measurement and management
systems (in particular for operational, reputatieral strategic risk)

(e) approving the ICT and security risk appetitéhwegard to internal services and services
offered to customers, in accordance with risk diyes and with the reference framework for
determining the risk appetite set at the compavglje

(xiv)  with regard to business continuity:
(a) setting the goals and strategies to ensurbubi@ess continuity;
(b) ensuring appropriate human, technological amahtial resources for achieving the goals set;

(c) approving the business continuity plan and sgbsnt amendments following technological
and organisational changes, accepting the residalnot managed by the business continuity
plan;

(d) appointing the person in charge of the busicgessinuity plan;

(e) promoting the development and regular contfahe business continuity plan, as well as its
update in the event of significant organisationa@thnological and infrastructural changes,
deficiencies or inadequacies detected of new esksrged,

(f) approving the annual plan for verifying the Imgss continuity measures and examining the
results of the written documental evidences;

without prejudice to the fact that duties specifiegoints (i) to (ix) may not be delegated.

4. In addition to the competencies listed in the foiag points, the Board of Directors, in considematnter
alia of the principles and recommendations of the Caukthe concrete needs arising from the charadterist
structure of the Company’s and Banking Group’s goaece:

(i) examines and approves the industrial plan of thegamy and Banking Group, including in lighuf
the analysis of material themes for generating H@ngn value, conducted with the support tfe
competent Board Committees, where needed, witlenfllimework of a strategic planning process,
defined in the relevant policy, that calls for dregagement of all corporate functions (includingtoa
functions). Within this context, the Board of Ditexs also conducts independent assessments of the
risks associated with the plan, including plan exiea risks, and of the impact of any adverse stcesa
on the achievement of the pre-established objectarel the Bank's capital and financial situation,
immediately identifying possible remedial measures;

(i)  within the framework of a formalised process, pdically monitors the implementation of the induesitri
plan and the related execution risk, assessinggémeral operating performance and periodically
comparing the results achieved with those planpeakiding an analysis, including of a qualitative
nature, of this execution risk that takes accotitih® state of implementation of the strategic @ad
examines the possible causes for deviations ohhfitom expected results. This periodic monitoring
process (i) involves the competent company funstiamcluding the internal control functions (where
appropriate, through targeted audits useful, fangple, in the event of the launch of new busingsses
and the Internal Audit and Risk Committee, for artlugh assessment of the deviations from
expectations of the impact of the business on @sicson the capital and financial situation, arsb al
(i) includes preparation of clear, effective flowsinformation regarding the implementation of the
strategic plan, making it possible to focus thef8tzattention on the most significant findingsadrich
it is essential for it to express a position;

(i) determines the nature and level of risk compatibi¢th the Company’s strategic objectives,
including in its assessments of all elements thaly e relevant in view of the Company’'s
Sustainable Success;

(iv) defines the Company’s corporate governance systehtre structure of the Banking Group that
controls and assesses the adequacy of the organ&andministrative and accounting structurethe

! The reference framework is revised at least anyualtluding in light of the experience gained digrits implementation
and monitoring, with a view to continuous improverne
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Company and its subsidiaries of strategic impoeamgth particular regard to the internebntrol and
risk management system;

(v) deliberates upon the transactions of the Compary it subsidiaries, which are of material
importance to the Company from the standpoint ohtegy, financial performance or financial
position, and, to that end, establishes generdérii for identifying transactions of material
importance;

(vi) in order to ensure the proper management of comipémynation, adopts, on the proposal of thieief
Executive Officer, a procedure for the internal agement and external disclosuredaficuments
and information pertaining to the Company, withcgleregard to inside informatiod){

(vii) resolves on proposals relating to the appointmaistnissal and remuneration of directors holding
special offices at companies in which the Bank si@l&trategic Equity Investment, pursuanftdicle
2389 of the Italian Civil Code, as well as the gahemanagers and managers with strategic
responsibilities of such companies;

(viil) approves the definition of personnel falling witlhap management;

(ix) identifies an internal executive member and task® lr her with implementing the laws,
regulations and administrative rules required tongly with Directive No. 2015/849/EU on the
prevention of money laundering in national legislat including the corresponding policies and
procedures on the prevention of money launderirdy terrorist financing within the entity and its
administrative body, it being understood that #itel retains overall liability as a whole.

5.Pursuant to the MEF Decree, the Board of Diredsoresponsible for conducting the fithess assesskofen
the heads of the main company functions. the heads of the anti-money laundering, complianicg,
management and internal auditing functions, as aglhe Chief Financial Officer and, where distiinom
the latter, the Manager in charge of the Compdinescial reports pursuant to Article 184 of TUF), in
accordance with the above Decree and the Fit &d?rBplicy.

6. For information regarding the internal control atgk management system, reference should be made to
the competencies of the Board of Directors, asotinginly listed in Article 17 of these Rules.

ARTICLE 7

1. Within the limits permitted by law and the Article§ Association, the Board of Directors may delegt
non-exclusive duties to one or more Chief Execuiifécers, establishing their duties and termsftite.

2. Notwithstanding any delegation of decision-makimgvprs pursuant to the above, the Board of Directors
shall in no event be deemed deprived of any dliitdamental prerogatives.

3. Any and all delegated powers must be analyticalfenined, in a clear and precise manner, with a
specification of any and all limitations and cegigin terms of quantity or amount, as well as pdaces for

the exercise of the delegated powers in questgpeatally with a view to allowing the Board of Diters to
properly check that the delegated powers have baesactly complied with, as well as to exercisepitsvers

to give directives and assume powers.

4. The delegated corporate bodies and officers shadirt to the Board of Directors and the Board ati8ory
Auditors, at least on a quarterly basis, in respétie activities carried out in the exercisehdit delegated
powers.

2 The Code for Handling Relevant and Inside Infoiorats available on the Company’s website www.baecerali.com.



ARTICLE 8

1. The Board of Directors shall assess general buspesormance, especially in light of the repoutsrsitted
by the delegated corporate bodies and officers,canthe basis of at least quarterly comparisonactial
corporate performance against pre-set targets.

2. With at least annual frequency, the Board of Doestshall express an opinion on the functioninghef
Board of Directors and its committees, as wellh&srtsize and composition, also considering thégssional
characteristics, experience, nature of its memiaed their length of service. Once a year, it skgliress an
opinion on the appropriateness and effectivenesbeoprovisions set forth in these Rules. The pitopes
according to which the Board of Directors' selfemssnent process must be carried out are specified i
Annex 1 to these Rules.

3. Considering the operational complexity of Banca &al as a listed company, the Board of Directors
benefits from the assistance of an external priafieak capable of ensuring, in the performance efhar
duties, autonomy of judgement at least once eVeget(3) years within the framework of the selfesssnent
process.

4. The Chairman ensures that the self-assessmentsprac@erformed effectively, the circumstancestof i
performance are consistent with the degree of cexityl of the Board’'s work, and the planned correti
measures are adopted to remedy any deficienciesfidd.

ARTICLE9

1. The circulation of information amongst and withiar@any Bodies represents a condisome qua norfior
concretely meeting the targets of efficient managigrand effective internal control.

2. The Board, in the person of its Chairman, is resia for verifying the setting up and proper men#nce
over time of an adequate, complete and timely systeinformation flows that allows for the enhanearh
of the various levels of responsibility within therporate structure. The Board of Directors, infieeson of
its Chairman, ensures that information flows aregahte so as to guarantee the confidentialityefltbclosed
information.

3. The procedures, frequency, form and minimum conténhternal reports to be forwarded to company
bodies must be regulated pursuant to a specifialadign approved by the Board of Directors. These
requirements are in line with the statutory praxisi regarding: the exclusive responsibility of dioes for
business operations, the duty to “act in an infarm®nner”, the periodic reports submitted to tharmf
Directors by all delegated corporate bodies, ardritpht of directors to be provided with information
business operations from the relevant delegatqubcate bodies.

CHAPTER |l — C OMPOSITION OF THE BOARD OF DIRECTORS
ARTICLE 10

1. The composition of the Board of Directors playateal role in the effective discharge of the tamhisusted
to it pursuant to law, the Supervisory Provisiond the Articles of Association.

2. In compliance with the MEF Decree, the Supervidargvisions and the Code, Banca Generali recognises
and reaps the benefits of diversity at the levahef Group, its Company Bodies and its managenieiad)
respects, including gender, age, qualification, pet@ncies, training and professional background.criteria

and tools adopted by Banca Generali to ensure equatk level of diversity at the level of its owondpany
Bodies are defined and formalised by a special BityePolicy for Members of Company Bodi€k (

3. Pursuant to applicable laws:

(i) from a quantitative standpoint, the number of Baammbers must be commensurate with the aim
complexity of the Bank’s organisational structwe@as to ensure that the Board is capableftectively
overseeing all corporate operations as far aegiasupervision and management eoacerned. The
Board must not be made up of too large a numbenaevhbers: an overly largstructure may reduce

8 The Diversity Policy for Members of Company Bodiesvailable on the Company’s websitew.bancagenerali.com
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each member’s incentive to take action to perfoimndr her duties and maympede the body’s
functioning;

(i)  from a qualitative standpoint, the proper dischasgéhe functions requires the body with strategic
oversight function to include Board Members wh@) are fully aware of the powers and
obligations inherent in the functions that eachtloédm is called upon to perforntb) possess
professional expertise suited to the positions fileyincluding in Board Committees, if preserand
appropriate to the Bank’s operational charactesstnd size(c) have a wide range of skillamongst
all members, diversified in such a way that eacimber — within an individual Boardcommittee or
with respect to decisions entailing the whole Bearday also effectively contributeo identifying and
implementing adequate strategies, thus ensuriregtefé risk management irall areas of the Bank;
(d) devote adequate time and resources to their offiegisout prejudice tahe maximum number of
concurrent offices held provided for by the MEF B (e) commit to achieving the Bank’s interest,
taking autonomous decisions, regardless of the rasmbho votedfor them or the list to which they
belonged.

4. Given that non-executive directors act as a coumgght in respect of executive directors and tlaaiBs
management, and promote internal dialogue, theBshall be comprised by a majority of non-executive
directors.

5. Considering that Banca Generali is subject to mamagt and coordination by another Italian company
with shares listed in regulated markets, the Badidirectors consists of a majority of independdinéctors,
pursuant to Article 16, paragraph 1, letter d)thef Regulation adopted by Consob in Resolution20@49

of 28 December 2017. Independent directors aretbsith independently overseeing corporate manageme
and contributing towards ensuring that the Compamagdministered in its interest and in accordanitk thie
principles of sound and prudent management.

6. Executive directors shall includé) the Chief Executive Officers and Chairmen of themPany or a
strategic subsidiary thereof, in the case wherestimee are personally vested with delegated poweptayp a
specific role in shaping corporate strateg{@s;Directors who also serve as executives within tbengany
or within a strategic subsidiary thereof, or evethin the Parent Company, in the case where thitigroslso
involves the issuer.

CHAPTER IV — NDEPENDENT DIRECTORS
ARTICLE 11

1. The Board of Directors shall apply the regulatong aelf-regulatory criteria to assess, on the hafsibe
disclosures and statements made by the individnajsiestion, as well as other information availabléhe
Board of Directors, compliance with independenciireements(i) after appointment, for a new Director who
gualifies as independent aij annually, for all Directors.

2. After the appointment of each new independent Boaedhber, the Board of Directors’ findings in such
regard shall be made public, being announced messpelease disclosed to the market, as welltag iannual
corporate governance report.

3. In assessing the independence of non-executivetdies the Board of Directors shall have more rédar
substance than for form.

4. Independent directors are directors satisfyingiagble independence requirements, in accordantetingt
principles set forth in Article 148, paragraph B8T@F and Article 13 of the MEF Decree.

5. In addition, pursuant to the Corporate GovernanodeC circumstances that compromise, or appear to
compromise, a director’s independence are atibagollowing:
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(@)
(b)

()

(d)

()

(f)

(9)

(h)

if he or she is a significant shareholder of thenBany;
if he or she is, or has been in the previous thieages, an executive director or an employee:

- of the Company, of a subsidiary of strategic imgace of the latter or of a company subjéat
joint control;

- of a significant shareholder of the Company;

directly or indirectly (for instance through subaiies or companies in which he/she serves as an
executive director, or professional partnershipsansultancy firms in which he/she is a partner)
maintains or has maintained in the previous thirgential years, significant commercial, financia
professional relationships with:

- with the Company or its subsidiaries or the relagecutive directors or the topanagement;

- a person or party that, either alone or togetheh withers pursuant to a shareholders’
agreement, controls the Company or — in the caszemhe controlling party is a legal entitgr
body — with the executive directors and the top agament thereof;

currently receives, or has received in the previthugse financial years, from the Company or a
subsidiary or corporate parent thereof significamuneration (in addition to the fixed emolumeiise

to the office, and the remuneration for attendat@mmittees recommended by the Code@mvided

for by applicable laws;

has been a director of the Company for more thaa pears, including non consecutive, duritige
past twelve years;

is an executive director in another company in Widn executive director of the Company afsdds
a directorship;

is a shareholder or director of a company or ebgfpnging to the network of the firm appointad the
Company’s Independent Auditors;

is a close family member of a person in one okthetions described above.

6. To verify the satisfaction of the independence ieguents pursuant to the Corporate Governance Code,

the Board of Directors assesses, in referenceosetivho have qualified as independent, the sigmte of
relations of a commercial, financial and profesalarature that Directors have, directly or indilgotvith the
Company, its subsidiaries of strategic importamwktheir executive directors and/or top manageniertew
of their economic size and impact on the relevantys financial performance.

At least at the beginning of its term of officegtBoard of Directors sets in advance the critataatsessing
the significance of the commercial, financial oofisssional relations between directors who havéadeat

themselves to be independent and regular and aléeauditors and any additional remuneration beybad
fixed remuneration for their office and that engied for attendance in the committees recommendetey

Code or provided for in applicable legislationande from time to time.

In relation to the above, except in specific cirstamces, to be assessed on a case-by-case bastiragxto
the prevalence of substance over form, the Bogitally considers relevant, for the purposes oéssisig
the independence requirement, and such as to uimgeits satisfaction, relations of a commerciaiaficial
and professional nature the consideration for whidtvoiced per year in one or more of the three faiain
years prior to the date of verificatierexceeds one of the following parameters:

17



(@) 5% of the annual revenues of the group to whiclctimepany or entity of which the director hesntrol
or of whose top management the director is a meflmdengs, or of the professional firar consulting
firm in which the director is a partner or assagjat

(b) 5% of the annual costs incurred by the Banking @mancerning relations of the same commeraal
financial nature in the years of reference; thieeghold is reduced to 2.5% for relations of a
professional nature.

7. The Board of Directors assesses the independesc®ylexamining all credit situations in which Benk
is involved and related to the independent direictguestion.

8. Furthermore, pursuant to the rules set forth inichet16 of the Consob Resolution No. 20249 of 28
December 2017, it is provided that no person wtsomi the Board of Directors (as executive dirextof a
company or body engaging in management and codialinactivities in respect of the Company or on the
Board of Directors of any listed entity controlleg such company or body, may be considered an aramt
director of the Company.

ARTICLE 12

1. The Independent Directors shall meet at least angear in the absence of the other Directors ndymal
during collegial meetings to which the provisions oonvocation and execution provided for Board
Committees apply to the extent compatible, andniyevent, in a manner designed to foster dialbgiween
non-independent directors, also in proportion &rthumber.

2. All such meetings shall be chaired either by thaifhan of the Board of Directors in the case whhee
latter meets independence requirements, or by @epéndent Director appointed for such purpose by th
Independent Directors at the first meeting of Irefefent Directors without the presence of the dilierctors,

or by the Independent Director with the greatesiosity of service and, where the latter is eqtia, eldest.
The Secretary of the Board of Directors shall akswe as secretary to the aforesaid meetings.

CHAPTER V — NON-EXECUTIVE DIRECTORS

ARTICLE 13
1. Non-executive Directors must:

(i) acquire, including through Board committees, infation on corporate administration and
organisation, from management, as well as theratéudit and other control functions;

(i) actually be involved in the tasks entrusted to theeiuding from the standpoint of the time thithey
can dedicate to such tasks;

(i)  participate in decision-making processes leadingeappointment or dismissal of heads of contool
risk management company functions.

ARTICLE 14

1. The non-executive Directors shall meet at leaseangear in the absence of the other Directors albym
during collegial meetings to which the provisions oonvocation and execution provided for Board
Committees apply to the extent compatible, andnievent, in a manner designed to foster dialbgiween
executive directors, also in proportion to theiner.

2. At these meetings, the role of Chairman is perfarimeg the Chairman of the Board of Directors or a-no
executive Director designated by the non-execubvectors at the first session of only non-exeaitiv
Directors or by the non-executive Director withapest seniority of service and, where the lattegisal, the
eldest non-executive Director. The Secretary ofBbard of Directors shall also serve as secretarghe
aforesaid meetings.
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CHAPTER VI — HANDLING OF CORPORATE |NFORMATION

ARTICLE 15

1. The Directors shall handle with the utmost conftddity any and all documents and information ofieth
they may become aware in the discharge of theiesiuand shall strictly comply with Company procesu
for the internal handling and outside disclosuréhefsaid documents and information.

2. The Board of Directors shall establish specifioysimns aimed at regulating the procedures fohtelling
of confidential and inside information, as wellfasmaintaining the Insider Register.

3. Without prejudice to the obligation of company offis and informed persons to keep in strict confide
the confidential information of which they may bewmaware in the performance of their functionsriteo
to prevent the risk of improper disclosure of cdefitial and/or inside information, the Board ofdgitors has
adopted the “Code on Relevant and Inside Informatim the version in effect from time to time, which
reference is made for the pertinent provisidhisif addition, it ensures that the guidelines daeldgby the
Bank with regard to external and market discloswmesobserved in accordance with legal reportingabbns.

CHAPTER VIl — D IRECTORS’ REMUNERATION
ARTICLE 16

1.1tis up to the Ordinary Shareholders’ Meeting ébeimine not only the remuneration of the compauids

it appoints, but also the approval of remuneratomiicies to be applied to Directors, employees and
collaborators serving the company pursuant toiogighips other than employment, as well as anyaind
plans based on financial instruments.

2.In light of the recommendations of the Remunera@ommittee and the opinion of the Board of Stagutor
Auditors, the Board of Directors shall determine tamuneration of Chief Executive Officers and ang all
other Directors holding special offices, and, ia tlase where the Shareholders’ Meeting deterntieesvierall
remuneration to be assigned to the members of daedBof Directors, the subdivision of the same agson
the Board members.

3. Without prejudice to the provisions of laws andulatjons applicable to the Company, the remuneratio
policy for non-executive directors calls for remtat®n adequate to the competency, professionadisch
commitment required by the duties assigned to thetnin the Board of Directors and Committees; this
remuneration is not tied, except for an insignifigaortion, to financial performance objectives.

4. Upon termination of the post and/or the contraciroexecutive director or the General Manager,preas
release circulated to the market according tothemses set out in the Borsa Italiana instructiarierice from
time to time and upon the conclusion of the intepracesses that result in the award or paymerangf
indemnities and/or other benefits, the Board oeBliors publishes detailed information regarding:

(@ the award or payment of indemnities and/or otheefits, the circumstance that justifies thaocrual
(for example, end of term of office, dismissal froffice or settlement agreement) and tresolution
procedures followed to this end within the Company;

(b) the total amount of the indemnity and/or other fieshetheir components (including non-monetary
benefits, the maintenance of rights associated wa@ntive plans, consideration for naempetition
agreements or all other remuneration awarded ircapgcity and in any form) anthe timing of their
payment (distinguishing the part paid immediatetyrf that subject to deferrahechanisms);

(% In compliance with the above-mentior@dde on Relevant and Inside Informat{see Note 1 above).

19



(c) the application of any claw-back or malus clausesegiing a part of the sum;

(d) the compliance of the elements indicated abovetiers a), b) and c¢) with what is indicated in the
remuneration policy, with a clear statement of ftemsons and decision-making procedures
followed in the event of deviations, in whole ompiart, from the said policy;

(e) Information regarding the procedures that have lmwewill be followed for the replacement of the
executive director or General Manager who hasféfte.

CHAPTER VIl — | NTERNAL CONTROL AND RISK MANAGEMENT SYSTEM
ARTICLE 17
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1. Responsibility for the internal control and risk magement system falls to the Board of Directordciwh
plays a role of guidance and evaluation of the adey of the system and identifies among its own lbregm
an Internal Audit and Risk Committee, consistintplyoof independent directors, with the task ofoging,
through appropriate preliminary activity, the BoarfdDirectors in its assessments and decisionseroing
the Internal Control and Risk Management Systemyedisas the approval of periodic financial reports

2. In particular, the Board of Directors, with the popt of the Internal Audit and Risk Committee:

(@)

(b)

performs specific functions in matters relating losiness strategies, the organisational system,
internal control system (including duties relatinghe setting up of company control functions ahd
establishment and coordination of their resporisisl, etc.) and risk management, entry into new
markets and opening to new products, internal m&asurement systems, outsourcing of company
functions and ICAAP. In this regard, reference #thdne made to the Supervisory Provisions for the
detailed rules (on the other hand, with regardhi role that the Board of Directors is to play in
preventing money laundering and terrorist financireference should be made to the implementing
rules of Legislative Decree No. 231/2007, and irtipalar to the order of the Bank of Italy laying
down implementing provisions on organisation, pduzes and internal controls designed to previbet

use of intermediaries and other parties who perfbmancial activity for the purposes of money-
laundering and terrorist financing, pursuant toiddet 7, paragraph 2, of Legislative Decree No.
231/2007);

subject to an opinion by the Board of Statutory ikard, appoints and dismisses, stating its reasthes,
heads of the corporate control functions (i.e., AMlompliance, risk control and internal audit
functions) and sets their remuneration (with therdimated support of the Remuneration Committée),
accordance with company policies, ensuring that Have adequate resources to perform tteires.

3. Moreover, in compliance with the Corporate Goveoga@ode, and with the support of the Internal Audit
and Risk Committee, the Board in particular:

(@)

(b)

()

(d)

()

(f)

defines guidelines for the internal control andk nmsanagement system in line with the Company’s
strategies and assesses, with at least annuagfregithe adequacy of the said system with resjoeitte
Company'’s characteristics and the risk profile assiy as well as its effectiveness;

where it decides to entrust the internal audit fimm; as a whole or by business segments, to & part
external to the Company, ensures that it meetsuadegequirements of professionalisngependence
and organisation and provides adequate justificaifdhis decision in the corporaigovernance report;

approves, with at least annual frequency, the vpbak prepared by the head of the Internal Audit
function, in consultation with the control body ahd Chief Executive Officer;

awards supervisory functions pursuant to Articlg#&;agraph 1, letter b), of Legislative Decride.
231/2001 to the control body or a specifically fedrbody. Where the body does not coincidéh the
control body, the administrative body assesseshehdb appoint, within the body, at leasine non-
executive director and/or a member of the contoolyband/or head of the company’s legat control
functions, in order to ensure coordination betwnvarious parties involved in thaternal control
and risk management system;

assesses, in consultation with the control body fithdings presented by the statutory auditoaiy
letter of suggestions and in the additional repddressed to the control body;

describes, in the corporate governance reportnia characteristics of the internal control amsk
management system and the methods of coordinagbmeln the parties involved in ihdicating
the national and international models and besttipegcof reference, gives its overalbsessment of
the adequacy of the system and provides an acooiuthe decisions made withegard to the
composition of the supervisory body.
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CHAPTER |IX — DIRECTORS’ | NTERESTS AND RELATED PARTY TRANSACTIONS
ARTICLE 18

1. Any and all transactions in which a Director maydhan interest on his/her own behalf or on behilhind
parties, and falling within the scope of the casmg¥emplated in Article 2391 of the Italian Civib@e, and/or
Article 53, paragraph 4, of TUB, must be approved affected in compliance with applicable statutory
provisions.

2. In particular, transactions undertaken with relapedties and/or connected parties are approved and
executed, in accordance with the applicable promisiof external and internal rules and regulatiand
according to criteria of substantive aptdocedural correctness.

3. Pursuant to Article 136 of TUB, the Directors (aelwas the Statutory Auditors) are barred from
assuming obligations or effecting purchase or diaptvansactions of any nature or kind whatsoavbether
directly or indirectly, with the Bank unless appeodivby resolution passed by the Board, unanimoumlyath
the abstention of the corporate officer(s) conograed with the favourable vote of all the membdr¢he
control body, without prejudice to the obligaticse forth by the Civil Code regarding the directorterests,
as well as related party transactions.

CHAPTER X — RELATIONS WITH SHAREHOLDERS
ARTICLE 19

1. The Board of Directors promotes dialogue with shalders in general, adopting by proposal of the
Chairman, formulated in concert with the Chief Exee Officer and with the support of the Nominatio
Governance and Sustainability Committea specific policy, also defined taking into accotlré policies
adopted with regard to institutional investors asdet managers. With the aid of the SecretanClizrman

supervises and monitors the proper implementatidheopolicy for managing dialogue with the shatdbos

in general, keeping the Board duly informed.

2. The Board of Directors shall promote and encouthgegreatest possible involvement of Shareholders i
Shareholders’ Meetings and shall take action gagtitine procedures for the exercise of sharehdldgrgs.

3. As a general rule, all the Directors shall attehdr8holders’ Meetings. In particular, the Boardlstegport

to the Shareholders’ Meeting in respect of comdledad scheduled activities and shall ensure tHat al
Shareholders are provided with adequate informatiomll pertinent matters so as to enable themakem
informed decisions in respect of the items plagethe Agenda of Shareholders’ Meetings.

4. The Board shall task one or more specific corpdtatetions with the management of shareholderiogiat

5.1n the case of significant changes in the markpitalisation of the Company’s shares or in its oshg
structure, the Board of Directors shall assesaipeopriateness of the percentages establishdloef@xercise
of the shares and the prerogatives instituted withiew to protecting minority shareholders’ righpsitting
forward recommendations to the Shareholders’ Mgetimere necessary.
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SECTION Il - SETTING UP AND FUNCTIONING OF COMMITT EES
CHAPTER | — PROVISIONS COMMON TO ALL BOARD COMMITTEES

ARTICLE 20

1. Specialised Board Committees entrusted with prefami, advisory and recommendatory functions (and
without prejudice to the fact that the institutiointhe committees must not entail a limitation loé tlecision-
making powers and responsibilities of the compangids within which they are formed) facilitate dseon
making especially in sectors of activity featuraigh risk of conflicts of interest.

2. In order to enhance the effectiveness and effigi@hdts operations, the Board shall avail of thesort of
the following Board Committees vested with preliary, advisory and recommendatory duties:

() Internal Audit and Risk Committee;

(i)  Remuneration Committee;

(i) Nomination, Governance and Sustainability Commjttee
(iv) Credit Committee.

3. The foregoing is without prejudice to the Boarddity to establish additional committees or possiub-
committees.

4. The Committees shall be dissolved when the BoaRirectors’ term expires.

5. The common provisions set out in this Chapter hafgpall Committees, without prejudice to provisgoto
the contrary contained in subsequent ChaptergTitie IIl.

ARTICLE 21

1. Committees are typically made up of 3-5 membergairticular, the mandatory Committees are composed
of all non-executive and all independent membelgreas the non-mandatory Committees are composed of
all non-executive members and at least a majofitpdependent members. If one or more members lapse
from office for any reason, the Board of Directehsll replace them from among its own members waetm
the requirements provided for with respect to tbheeptance of the office of member within the refgva
Committees, if the same are set forth by theseRule

2. Committees must be distinguished from one anotheatbbeast one member. Where a director elected by
minority-interest shareholders is present, he @& isha member of at least one Committee; in a nranne
compatible with the skills required to carry oue thssignment and to ensure effective performandbeof
related tasks, it is good practice to ensure tiesgirce of a director elected by the minority shaldens at
least on the risks committee. The presence ohat ttne member of the less-represented gendechbrBeard
Committee is also recommended, including on thiogeare not mandatory.

3. The composition, assigned tasks, powers and furinticof each Committee shall be regulated purstoant
these Rules as approved by the Board of Directorthe setting up of Committees, the Board takes du
account of the criteria of competence and expeeiemel avoids, as compatible with the Board’s coiitipas

an excessive concentration of positions within them

4. Pursuant to the provisions set forth herein, B&oohmittees shall, through the Board Secretaryffoeded
unhindered access to any and all the data, infemand corporate functions as may be necessaungaiul

for the discharge of their duties, as well as avhithe services of outside consultants, subjetitéderm and
conditions established by the Board of Directorse TCompany shall endow all Board Committees with
sufficient financial resources for the dischargehsfir assigned duties, within the framework of bthuelget
approved by the Board of Directors.

5. The corporate governance report must provide adedufmrmation on the setting up and composition of
Board Committees, their assigned tasks, dutiedaradions as well as, in accordance with the infation
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provided by each Committee, the activities actuedisried out by Board Committees during the finahgear.
Moreover, the aforesaid report must also speciéyriiimber and the average length of meetings heldhen
attendance rate of each member of the Board otire and the Board Committees.

ARTICLE 22

1. The work of each Committee is coordinated by a @i who is appointed by the Board of Directors and
chosen from among the members of the Committeaastepn. If the Chairman is absent or unable téoper

his duties, he shall be replaced, in all of his e@yby the member having the greatest seniorigenfice or,
where the latter is equal, the eldest member df €mnmittee.

2. Each Chairman:

(@) presides over meetings of the Committee, preptr@srk, directs, coordinates and moderates the
debate;

(b) guarantees the efficacy of debate and ensureththasolutions passed by the Committee are the
result of adequate discussion and the informedpread contribution of all of its members;

(c) represents his/her respective Committee at meetihtiee Board of Directors and may also sign
reports and opinions to be submitted to the Bo&mirectors on the Committee’s behalf;

(d) informs the Board of Directors of the activitiegfoemed by his/her respective Committee at finst
Board meeting thereafter.

3. The Secretary of each Committee is identified, pkae the case of impediment, as the Secretary®f t
Board of Directors.

4. The secretary supports the chairmen of each Comenitt discharging the duties relating to their sple
including making available, prior to the meetingtloed Committee, the information and documents resegs
for the purposes of discussion of the items orAienda, the keeping of the books of meetings aswlugons
by the Committees and provides, with impartialifjunlgement, assistance and advice to the Comritiae
all aspects relevant to their proper functioning.

ARTICLE 23

1. The Committees meet upon invitation of its Chairmaithe person acting in the Chairman’s steadhén t
place determined by the latter by specific notwe#h) indication of the items on the Agenda, senaltoof its
members. Audio and video conferencing may be ugsethk meeting, provided that all participants tan
clearly identified by everyone else and are ablfollow the discussion and to take part in realdidebates.
The meeting is deemed to be held at the venue iohmthe Chairman of the Committee has convened the
meeting.

2. The Chairman of the Board of Statutory Auditor@another Statutory Auditor designated by the Chairma
participates in the Committees’ work; the othetwttay auditors may also participate. For this s the
notice of meeting is also sent to the ChairmamefBoard of Statutory Auditors and the Acting Aodst

3. Notification must be given at least 3 (three) cdandays prior to the scheduled date of the meeling
urgent circumstances, the notice period may beaeaharovided that notification is given by e-maiil other
means suited to ensuring certain, immediate comeation.

4. As to the timing of pre-meeting information: ordrily, the items included in the agenda will betss least
three (3) calendar days prior to the scheduled afatee meeting; for items that require a represt@m of the
economic, financial and statistical data as claseassible to the date of the meeting, the timsngne (1)
calendar day prior to the said meeting. Howevethéncase of initiatives of an extraordinary oramgnature,
the evaluation falls to the respective chairmeng whsuch circumstances also must always ensutehba
directors are informed as promptly and thorouginl¢t possible of the contents of the items on thedaeall
in accordance with the duty of directors to be stéyrmed pursuant to Article 2381 of the ItaliaiviCCode.
As for the methods whereby pre-board meeting inftion is prepared and presented, the provisionzeas
Article 4, paragraph 3, (ii) shall apptyutatis mutandis

5. The Committees meet according to a schedule apgroye¢he Board, normally by the end of the second
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half of the previous financial year, and wheneweerded appropriate by their respective chairmen.

6. For the resolutions to be valid, the meeting masattended by the majority of the members currently
office. Resolutions are passed by absolute majdritthe event of votes being equal, the membeirriolgathe
meeting will have the casting vote. Members maywoté by proxy.

7. The minutes of each meeting are drawn up and siggatie Chairman and the Secretary. The meeting
minutes shall allow to properly retrace the proaegsiof the discussion and the different opiniaxgessed.

8. Members of each Committee shall be entitled to bbeirsement of the expenses incurred in performiag th
duties and annual remuneration as establishededgdhard of Directors.

9. For all matters not expressly established herefierence is made to the functions assigned to Ctigesj
if any, in accordance with applicable statutoryysimns in force from time to time.

CHAPTER Il — I NTERNAL AUDIT AND RISK COMMITTEE
ARTICLE 24

1. The Internal Audit and Risk Committee is made ugoafr directors, all of whom are independent. The
chairman of the Committee may not coincide withchairman of the Board of Directors or with theioman
of other Committees.

2. The Internal Audit and Risk Committee possessea,vasole, adequate competency in the businessrsecto
in which the company operates, functional to agsgdbe related risks. To this end, Committee mambe
must possess sufficient knowledge, skills and egpee to be able to fully understand and moniterBank’s

risk strategies and orientation. Moreover, at leas¢ of the Committee members shall have adequate
experience in accounting and finance or risk mamege, as determined by the Board of Directors go it
satisfaction at the time of the appointment ofghiel Committee member.

3. With respect to the required opinions concerningteel party and connected party transactions, éf @n
more members of the Committee are in turn relatezhe another, the replacement mechanisms set the i
regulations in force from time to time shall apply.

ARTICLE 25

1. The Internal Audit and Risk Committee performs sarppg functions for the body with strategic oveii
function with regard to risks and the internal cohsystem. Within this framework, it pays parti@uattention

to all activities instrumental and necessary taugng that the body with strategic oversight fuontimay
reach a proper, effective determination of the R&HE risk management policie$Vithin this framework, the
Internal Audit and Risk Committee ensures thatigles and profiles connected ESG (Environmental, Social
and Governance) factors are thoroughly assessedlén to favour theSustainable Success of the Company
and Banking Group.

2. In accordance with the Supervisory Provisions]bernal Audit and Risk Committee:

(@ with the contribution of the Nomination, Governarexed Sustainability Committee, identifies and
proposes the heads of the company control functmbs appointed and expresses an opiniotheir
dismissal, where applicable;

(b) examines in advance the plans of activity (inclgdihe audit plan) and annual reports of the
company control functions addressed to the Boabirefctors;

(c) expresses assessments and formulates opinionsef@dard of Directors concerning observarafe
the principles with which the internal control ®stand company organisation must comlgd of
the requirements that must be satisfied by comgamyrol functions, bringing Board's
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(d)

()

(f)

(9)

(h)

attention to any weaknesses and the resulting aimeeactions to be promoted; to this end, it
assesses the proposals of the body with managmgjdas;

contributes, through evaluations and opinionsh&odefinition of the company outsourcing poliéyr
company control functions;

verifies that company control functions properlijde the instructions and guidelines provided lilie
Board of Directors and assists it in drafting tbercination document provided for in the Superwsor
Provisions;

assesses the proper use of accounting standarttefpreparation of the individual armbnsolidated
financial statements (also assessing their unitgrfar this purpose) and to this eitcoordinates with
the Manager in charge of the Company's financf@ms and the control body;

with particular regard to risk management and @ddrties, performs supporting functions for 8eard
of Directors:

() in formulating and approving the strategic guidedirand risk management policies (including
ICT risk); within the context of the RAF, the Internal Audit and RiSlommittee is
responsible for thessessments and proposals necessary to ensutieetiBaiard of Directors,
as provided forby the Supervisory Provisions, can set and appRisie Appetite and theRisk
Tolerance

(i)  inverifying the proper implementation of strategiesk management policies and the RAF;

(i) in regularly monitoring the implementation of tmeliistrial plan and the related execution risk,
so that the Board of Directors may properly assegsdeviations of the plan with respect to
expectations and of the business impact on ristoarthe capital and financial situation;

in establishing policies and processes for thesassent of company activities, includingrification
that price and conditions of transactions with comrs are consistent with theisiness model and risk
management strategies; without prejudice to the petemcies of the Remuneration Committee,
determines that théncentives underlying the Bank’s remuneration am@éntive system are consistent
with the RAF.

3. In addition to the competences set out in the fmregpoint, pursuant to the Corporate GovernanageCo

(@)

(b)

()

(d)

()

(f)

(9)

it also performs preliminary, consultative and santipg functions for the Board of Directors witiegard
to the tasks that this latter performs, includingspiant to Article 17, paragraphs 2 and 3, of tihades;

assesses the adequacy of periodic financial andfimancial information to provide a proper
representation of the company’s business modedtegjies, the impact of its activities and the
performances achieved,;

examines the content of periodic non-financial infation relevant to the internal control and risk
management system;

examines opinions regarding specific aspects nglat the identification of the main comparigks
and supports the assessments and decisions obvkengng body regarding the managementisks
arising from adverse events of which the goverbiody has become aware;

monitors the independence, adequacy, efficacy fioitacy of the Internal Audit function;

may request that the Internal Audit functions perfachecks on specific areas of operation while
simultaneously notifying the Chairman of the Boaf&tatutory Auditors thereof;

reports to the administrative body on its activityd the adequacy of the internal audit and risk
management system, at least at the time of theoeppof the annual and half-yearly financial
statements.

4. Without prejudice to the competencies set out i filregoing points, the Internal Audit and Risk
Committee:

@) also performs preparatory, consultative and supypfunctions for the Board of Directors

in reference to the resolutions governing equity itmesits — set out in Article 6, paragraph 2, point
(iii), letter (f) and point (v) of these Rules — submitted to the indtnative body; in this
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framework, it alsoperforms an advisory role in the various casescatdd, expressing advance
opinions, whereequested, regarding:
- the granting of significant loans to companies ok the Bank holds a qualified equity
investment;

- the acquisition of a qualified equity investmentancompany which has been granted
significant loans;

- the acquisition of equity investments in companom@ssidered strategic suppliers;
- the acquisition of equity investments in debtor pamies aimed at recovering credits.

(b) monitors the independence, adequacy, efficacy Hinikacy of the Compliance, AML and Risk
Management functions;

(c) ensures that the Internal Audit, the Compliance, &ML and the Risk Managemeifitinctions
possess adequate resources to discharge thes;dutie

(d) can be consulted for assessment of the specifitsdrtions entailing direct or indirect conflict of
interest;

(e) requests that the Compliance or Risk Managememtiumrs (according to their variouspecific
competencies) perform checks on specific areaspefation while simultaneouslynotifying the
Chairman of the Board of Statutory Auditors thereof

(H  ensures that in the framework of its assessmentssk$, where applicable, in line with internal
regulations in force and applicable from time todj that aspects relating to ESG factors are taken
due account;

(o) performs the other tasks that may be entrustddtothe Board of Directors;

(h) may access the relevant information regarding camgé with anti-money laundering legislatiand
suspicious transaction reporting activity (at tggragate and anonymous level).

5. Regarding related party and connected party tréinsacin compliance with the provisions set fdrttihe
Consob RPT Regulations and Bank of Italy’s Supenryi$rovisions, as well as in compliance with tHeTR
Policy, the Internal Audit and Risk Committee:

(a) inrespect of Moderately Significant Related Pargnsactions, as defined in the RPT PolEypresses,
in the manner and form and in accordance with thedlihes established in tfrocedure, a non-
binding, opinion, duly supported by grounds, ondkient to which it is in Banc&enerali’s interest to
effect each such transaction, as well as on theéss and substantiverrectness of the related
terms and conditions;

(b) in respect of Highly Significant Related Party T3actions, as defined in the RPT Procedure, (i) is
involved in the phases pertaining to preliminangdstand negotiation of the transaction in questiangd
is entitled to request and obtain informatior/an put forward recommendations amloservations
to the persons and parties involved in the saidgdg(ii) in strict compliance witthe terms, conditions
and procedures set forth in the RPT Proceduregsssubinding opinion onthe transaction, duly
accompanied by a statement of grounds, regardiethehor not it is in Banc&enerali’s interest to effect
the transaction, as well as the commercial attraggss and substantieerrectness of the related terms
and conditions;

(c) forthe purpose of issuing the opinions set fantthie points (a) and (b) above, the Committee raagil
of the advice of one or more experts of its choateBanca Generali’'s expense, up to #mount of
the expense ceiling, if any, and in strict comp@mith the terms and conditions detth in the RPT
Palicy.

(d) for all matters bearing on related party transastioot expressly governed herein, reference dhall
made to the provisions of the RPT Policy adoptethbyCompany;

6. The Committee is also placed in charge of providingport to the Board of Statutory Auditors, at the
latter’s request, especially in the form of ad\aoel assistance in conducting the preliminary ingsiirequired

to discharge the duties entrusted to the Boardtai®ry Auditors with regard to the statutory dindj of
accounts pursuant to Legislative Decree No. 3%ddatelanuary 2010. More specifically, the Commistes|:
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(a) atthe Board of Statutory Auditors' request, asesgroposals put forward by auditing firmsdbtain
the audit engagement, within the framework of them@any’s procedures for appointinghe
independent auditors in charge of certifying theaficial statements of the Company, the
consolidated financial statements and half-yearigricial statements, with specific referencettie
subject-matter of the appointments and the reletedomic terms and conditions, reportingfitsdings
to the Board of Statutory Auditors;

(b) at the request of the Board of Statutory Auditassess the work schedule of the statutory aad,
examine the results set forth in the report drawrby the independent auditors together weiny
suggestions the latter may have put forward, rempits findings to the Board of StatutoAuditors;

(c) at the request of the Board of Statutory Auditarspnitor the effectiveness of the processes
followed for the statutory auditing of accountspading its findings to the Board of Statutory
Auditors;

(d) undertake any and all further tasks that the Boa&tatutory Auditors may entrust to it in respetthe
statutory auditing of accounts.

7. The General Manager, the Head of the Compliancetifum the Head of the AML function, the Head of
the Internal Audit function and the Head of thelkRiéanagement function may submit to the InterAaidit
and Risk Committee issues or questions they deeseftl for the Committee to analyse before tagjproval
by/reporting to the Board of Directors.

8. Without prejudice to the powers of individual memsbef the Internal Audit and Risk Committee in thei
capacity as Directors of the Company, in perforniisdunctions the Committee has access to thenmdton
and company functions necessary to the performainitee tasks assigned to it — including the posigitif
liaising, where necessary, directly with the intdraudit, risk management and compliance functienand
also has access to sufficient financial resourgensure its operational independence accorditigetéerms
and spending limits, if any, established by therBaxd Directors.

9. The Committee and Board of Statutory Auditors exgfeaall information of mutual interest and, where
appropriate, coordinate with one another in théoperance of their respective tasks.

10. The Committee also identifies all additional infation streams that must be sent to it on the stubjfec
risks. To this end, it has access to Company'saaténformation.

ARTICLE 26

1. The Internal Audit and Risk Committee meets with filequency necessary to discharge its functiods an
at the request of one of its members or the Chairofighe Board of Statutory Auditors. The Chairnadithe
Board of Statutory Auditors or another Auditor dglied with such task participates in the Commisterk
and, at the invitation of the Committee Chairmaoimthittee meetings may be also attended by othert@em
of the Board of Directors, top managers (as idexatifrom time to time), the Head of the Compliahasction,

the Head of the AML function, the Head of the In&rAudit function and the Head of the Risk Managatn
function, the Heads of other corporate functiomg Manager responsible for preparing thempany's
financial reports and any and all other personsselpresence is deemed useful.

2. The Committee may rely on external experts in pariiog its functions.

CHAPTER |l — R EMUNERATION COMMITTEE

ARTICLE 27
1. The Remuneration Committee is made up of threefdirg, all of whom independent.

2. Moreover, at least one of the Committee memberd bBhage acknowledged experience in finance or
remuneration policies, as determined by the Bo&Rirectors to its satisfaction at the time of #ppointment
of the said Committee member.
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ARTICLE 28

1. The Remuneration Committee provides advice and #sibpnoposals to the Board of Directors in
remuneration-related matters; it has the necessanpetencies and independence of judgement to fatenu
its assessments concerning the appropriatenessnoineration and incentive policies and plans, atated
effects in terms of risk taking and risk management

2. In accordance with the Supervisory ProvisionsRamuneration Committee:

(@ plays an advisory role in the determination of thmigeria governing the remuneration of all Key
Personnel, as identified from time to time by tto@aBl of Directors;

(b) bhas proposal duties regarding the remuneration evégmnel whose remuneration and incentive
systems are decided by the Board of Directors puntsio Article 6, paragraph 3, point (vii), lete of
theseRules;

(c) expresses an opinion, including on the basis armétion received from the competent company
functions, on the results of the process of idgmif Key Personnel, including any exclusions,
pursuant to Section Il, paragraph 6.1, of the Suipery Provisions;

(d) directly oversees on the correct implementatiomutdés governing the remuneration of the heads of
corporate control functions, in close coordinatidth the Board of Statutory Auditors;

(e) is responsible for preparing the documentation éosbbmitted to the Board of Directors for the
related decisions;

(H  works with the other Board committees, in particwéh the Internal Audit and Risk Committee;

(@) ensures the involvement of the competent compamgtifins in the process of preparing and
controlling remuneration and incentive policies anakctices;

(h) on the basis of the information received from tbmpetent company functions, expresses opinams
the achievement of the performance objectives taclwlincentive plans are tied, and on the
assessment of the other conditions establishatiéattisbursal of remuneration;

(i)  duly reports on the activities performed by the pany bodies, including the General Shareholders’
Meeting.

3. In accordance with the Corporate Governance ChdeRémuneration Committee:
(@) assists the Board of Directors in preparing theursenation policy;

(b) presents proposals or expresses opinions on thanexation of the executive directors or other
directors holding special offices, as well as om #etting of performance targets relating to the
variable component of such remuneration;

(c) monitors the concrete application of the remunenagpolicy, and in particular verifies the actual
achievement of performance targets;

(d) periodically assesses the adequacy and overalistensy of the remuneration policy applicable to
Directors and Top Management.

4. In addition to the competencies set out in thegongg points, the Remuneration Committee:

(@ formulates proposals regarding plans, targetssraled company procedures relating to social and
environmental issues and, more generally, sustdiilyabin line with applicable legislation(i)
promoting the progressive adoption of short and iomedo-long-term qualitative and quantitative
indicators focused on ESG issués) identifying performance targets, to which the psts of
predetermined, measurable variable componentstdiex significant extent to a long-term horizon,
consistent with the Bank’s strategic objectives dadigned to promote its Sustainable Success, also
including non-financial parameters, where relevéii}; integrating compliance with laws governing
sustainable finance; ar{d/) contributing to the preparation of a remuneratiofigqy consistent with
sustainability risk, from the standpoint of bothdiidual performance and of alignment with the
interests of shareholders, investors and staketsylde

(b) provides opinions on the determination of severandemnities to be offered in the event of early
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termination of the contract or the post (the stedalgolden parachutes”); assesses the possible
effects of departure on the rights assigned in dbetext of incentive plans based on financial
instruments;

(c) formulates non-binding opinions and proposals comog any stock options plans and shares
assignment or other share-based incentive systésossaggesting the objectives relating to the
granting of such benefits and the criteria for asgg) the achievement of those objectives; monitoes
evolution and application over time of any planpraged by the General Shareholders' Meetimpgpn
proposal of the Board of Directors;

(d) expresses an opinion for the Board of Directorpraposals relating to the remuneration of Directors
holding special offices in subsidiaries in whick Bank hold a Strategic Equity Investment, pursuant
Article 2389 of the Italian Civil Code, as well general managers and Managers with strategic
responsibilities of the same companies;

5. The Remuneration Committee formulates opinions ighosals based on the independent judgement,
taking into accouninter alia, the following parametersi) the significance of the responsibilities in company
organisational structurgij) the incidence on company results and on the assumgtt the related riskgjii)

the profit or loss and balance sheet performancehef Company and the Banking Group; aig
benchmarking surveys involving the market and itrgyseers for similar roles. In any event, it ispensible

for assessing the consistency of the proposalgaiétRisk Appetite Framework (RAF) and with riskrgmance

and management policies.

6. Without prejudice to the powers of individual memsbef the Remuneration Committee as Directors ef th
Company, in performing its functions the Committees access to the information and company functions
necessary to the performance of the tasks asstgriednd also has access to sufficient finanaaburces to
ensure its operational independence accordingettetms and spending limits, if any, establishethbyBoard

of Directors.

ARTICLE 29

1. No Director may participate to the Remuneration @uitee’s meetings in which proposals concerning
his/her remuneration are formulated to the Boardigéctors.

2. The Remuneration Committee meets with the frequeagyired to discharge its functions, as well abat
request of one of its members. The person in chafrtiee risk management function (above all to emsoat
incentive systems are adequatatgrrected to take account of all risks assumechbyBank, according to
methods consistent with those adoptied the Bank to manage risks) and other non-membersference to
individual items on the Agenda, maparticipate in meetings of the Remuneration Conemjtby invitation
from the Committee.

3. The Remuneration Committee may secure the assistafre consultant to obtain information concerning
market remuneration policy practices; to that ¢hd,Remuneration Committee verifies in advance tinat
consultant is not in situations that would compenis independence of judgement. In addition rdeoto
ensure that the incentives underlying the remuigeratnd incentive system are consistent with thekBa
management of its risk, capital and liquidity plesi the Remuneration Committee may avail itselthef
collaboration of experts, including external expgirt these areas.

CHAPTER |V — NOMINATION , GOVERNANCE AND SUSTAINABILITY COMMITTEE
ARTICLE 30

1. The Nomination, Governance and Sustainability Camemiis made up of three directors, all of whom
independent.

ARTICLE 31

1. The Nomination, Governance and Sustainability Camemiprovides advice and submits proposals to the
Board of Directors on matters related to nomina&j@overnance and sustainability issues. It hasdhessary
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competencies and independence to formulate itss@ssmts concerning Banca Generali's nomination,
governance and sustainability.

2. In accordance with the Supervisory ProvisionsNbmination, Governance and Sustainability Committee

(@)

(b)

()
(d)
()

(f)

(9)

(h)

supports the Board of Directors in the procesppbanting or co-opting directors according to ttegms
set out in the law, regulations and SupervisorywBions in effect at the time;

in particular, plays an advisory function during tphases relating to the advance identificatiothef
qualitative and quantitative composition of the Bband Board Committees deemed optinfal the
purposes of the nomination or co-option of direst@s well as during the subsequeatification
that the actual composition resulting from the nmation process reflects thgqualitative and
guantitative composition deemed optimal. Withinsthtontext, it provides aropinion on the
suitability of candidates who, on the basis of panalysis, were identified by thH&oard as suitable for
the office;

expresses opinions to the Board of Directors védtiard to cases of co-option of directors;
supports the Board of Directors with the self-ass@nt process;

supports the Board of Directors in assessing fitpessuant to Article 26 of TUB and Article 28 the
MEF Decree and, in any event, in accordance withligable primary and secondakggislation
in effect (including the requirements relating neerlocking set out in Article 36 of the “Save yal
Decree;

supports the Internal Audit and Risk Committee wilentifying the heads of company control
functions to be nominated and/or dismissed;

supports the Board of Directors in the processseéssing the fitness requirements prescribednior
heads of the main company functions (i.e., headth@fanti-money laundering, complianceisk
control and internal auditing functions, the Chiafancial Officer and — where distinct frothe latter
—the Manager in charge of the Company's finameg@drts pursuant to Article 19asof TUF) pursuant
to the MEF Decree and the legislation in effedhattime, also taking account tife opportunity that
at least an ideal profile be identified in advartcebe sought for candidates fdl top management
positions;

supports the Board of Directors with preparing, atpay and implementing succession plans timp
managers, in addition to defining managerial trajnprogrammes for the career paths as well as
activities allowing to work alongside top managérat can contribute to promoting professional
development and building the competences necetséaie on top positions.

3. In addition to the tasks set out in the foregoimgnp the Nomination, Governance and Sustainability
Committee, pursuant to the Corporate Governance CGagpports the Board of Directors in activitidatiag

to the presentation of a list by the outgoing goirer body, to be implemented according to methbds t
ensure their training and transparent presentation.

4. In addition to the tasks specified in the paragsapbove, the Nomination, Governance and Sustaityabil
Committee also:

(@)

(b)

()

(d)
()

formulates opinions to the Board on resolutionsceoning the replacement of members of Beard
Committees, which may become necessary during tnendittee's term of office;

provides opinions to the Board of Directors regagdthe appointment and dismissal of Directors
holding special offices at companies in which thanB holds a Strategic Equity Investment,
pursuant to Article 2389 of the Italian Civil Codrs well as the general managers and Managigis
strategic responsibilities of such companies;

expresses its advance assessment of the propabalpalate of the policy for dialogue with the
shareholders in general, also formulated takingoatic of the policies adopted on the subject by
institutional investors and asset managers;

performs a prior review of the Corporate Governaru Ownership Structure Report;

monitors the development of the law and nationadl @&mternational best practices relating to
corporate governance, notifying it to the BoardDafectors in the event of significant changes; in
particular, to this end it proposes to the Boargl @dates to the Fit & Proper Policy, DiversRplicy
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(f)

(9)

(h)

(i)

()

(k)

()

(m)

(n)

for Members of Company Bodies and all other intepmdicy documents adopted by tHgank in the
area of corporate governance and monitors thetretmimplementation over time;

verifies that the Banking Group’s corporate govao®a system complies with external laws and
regulations, the recommendations laid down in tbep@rate Governance Code and the naticanadi
international best practices;

supports the Board with integrating sustainabilitto the formulation of business strategies, with
particular regard to the analysis of issues relet@ansuring the generation of long-term value tioe
Company and the Banking Group, as well as the ftatiom of the materiality matrix;

oversees all sustainability matters related toRaeking Group's operations and the ways in wtitch
interacts with all stakeholders, also fosteringiléuce of sustainability within the Bank and tBanking
Group companies;

proposes to the Board any updates to the susthiypginlicy in effect at the time adopted by the
Company and all other internal policy documents &ére ancillary and/or connected to the latterd
designed to pursue the Sustainable Success obtih@ahy and Banking Group;

examines the general outline of the Consolidated-Roancial Report within the Annualntegrated
Report and its content organisation, as well astmepleteness and transparency of thiermation it
provides, expressing its observations in this meg¢aithe Board of Directors calletb approve the said
Report;

formulates opinions and proposals regarding othemistbns to be made regarding the corporate
governance of the Company and Banking Group arildrarea of sustainability that fall withithe
sphere of competence of the Board (including tmeksing to limits on investment in sectotisat, on

the basis of the Bank’s strategy and the internatiprinciples to which it adheres, atensidered to
have high sustainability risks);

proposes the formulation and any subsequent matidits or additions to the members of the Top
Management to the Board of Directors;

performs the additional tasks that the Board ofe€lors may later assign to the Committee by
specific resolution;

may access the relevant information regarding ciamgd with anti-money laundering legislatiand
suspicious transaction reporting activity (at tggragate and anonymous level).

5. In accordance with the Supervisory Provisions,amng out its duties, the Nomination, Governaand
Sustainability Committee takes account of the dhje®f preventing the Board of Directors’ decisioaking
processes from being dominated by a single persgroop of persons in a way that might prove degntal
to the bank.

6. Without prejudice to the powers of individual memshas Directors of the Company, in performing its
functions the Nomination, Governance and SustdibhalfCommittee has access, as early as during the
preliminary assessment phase, to the informati@hcampany functions necessary to the performandeeof
tasks assigned to it and has also access to suffiithancial resources to ensure its operatiordgpendence
according to the terms and spending limits, if asgablished by the Board of Directors.

ARTICLE 32

1. The Nomination, Governance and Sustainability Comeai meets with the frequency necessary to
discharge its functions and at the request of dnésanembers. Upon invitation of the Committeenno
members may also attend Committee meetings soe\me assistance with regard to specific itetasqn

on the Agenda.

2. The Committee may rely on external experts in pariiog its functions.

CHAPTER V - CREDIT COMMITTEE
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ARTICLE 33

1. The Credit Committee consists of 3 non-executiveaiors, most of whom independent.

ARTICLE 34

1. The Committee also performs preliminary, advisargt propositional functions in support of the Boafd
Directors in the area of loans, with particularartjto the evaluation of loan applications by tlaaig

Specifically, the Committee:

(@)

(b)

()

(d)

examines in advance all lending transactions upleichwpursuant to Table B of the Bank’s Lending
Rules in effect at the time, the Board of Direcisreesponsible to resolve;

in supporting the Board of Directors to the extefitits competence, ensures that the Board may
adopt all appropriate lending resolutions in acaao® with an assessment of the risks underlyieg
loans that also take account of the risks connéotealvironmental, social and governance (E$4g}ors,

as laid down in the Sustainability Policy adoptgdhe Bank and pursuant to the LendiRgles;

proposes to the Board any updates to the LendihgsRas well as all other internal policy documents
governing loans;

performs the additional tasks that the Board ofe€tors may later assign to the Committee by
specific resolution.

2. With regard to lending transactions qualifying as:

(@)

(b)

Related-Party Transactions (as defined in the RBHT\, the examination of such transactidmgthe
Credit Committee does not preclude the involvematprding to the subject-matter, whanecessary
in accordance with the said Procedure, of the hiatefudit and Risk Committee according their
respective attributes;

Transactions of Greater Importance (as definedha TGl Procedure), the examination of these
transactions by the Credit Committee does not pdecithe involvement, according to the subject-
matter, of the Internal Audit and Risk Committeea@ding to their respective attributes, and will
occur, in any event, in line with the appropriatdeguards implemented by the procedure set out
above, including,nter alia, the preliminary acquisition of an opinion by tResk Management
function;

in both the above cases, the Credit Committee lamdhternal Audit and Risk Committee will cooperate
in order to ensure an integrated analysis of sitl profiles.

3. In discharging its duties, the Credit Committeesalaccount of the goal of supporting and simpldytime
Board of Directors’ decision-making processes nedgtio lending.

4. Without prejudice to the powers of individual memshas Directors of the Company, in performing its
functions the Credit Committee has access, as ealguring the preliminary assessment phase, to the
information and company functions necessary t@#r®rmance of the tasks assigned to it and hasaalsess

to sufficient financial resources to ensure itsrapenal independence according to the terms aeddipg
limits, if any, established by the Board of Dirasto

ARTICLE 35

1. The Credit Committee meets with the frequency resrgsto discharge its functions and at the regofest
one of its members. Credit Committee meetings ntsy lae attended, upon invitation of the Committae,
persons who are not members of the Committee, feramce to individual items on the Agenda and,
specifically, the Deputy General Manager Wealth Mpement, Markets and Products, as well as the bfead
the Bank's Lending Department.

2. The Credit Committee may rely on external experggarforming its functions.
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ARTICLE 36 TITLE IV - FINAL PROVISIONS

1. At least once a year, at the time of the appro¥ghe® Corporate Governance Report, the memberiseof t
administrative and control bodies with the support of the Nomination, Governance &uwstainability
Committee— shall meet to discuss the ongoing effectivenesbede Rules and the concrete implementation

of the corporate governance rules set forth inGbeporate Governance Code, passing any and aledela
resolutions.
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ANNEX 1
RULES REGULATING THE SELF-ASSESSMENT PROCESS OF THEBOARD OF DIRECTORS

1. FOREWORD

The Supervisory Provisions devote particular atbenio a periodic process of self-assessment obduy
with strategic oversight function of a bank witle #im of:

- ensuring verification that the body is functionipgoperly and effectively and its composition is
adequate, through methods that concretely asseadetjuacy and with a specific focus on the topics
identified by the Supervisory Provisions;

- ensuring substantive compliance with the SuperyiBoovisions concerning corporate governance and
the intended aims of such provisions;

- supporting updates to internal rules governingti®y’s functioning, so as to ensure that such ralles
also suitable in light of changes due to the dgrakent of the business and operating context;

- identifying any major weaknesses, promoting disomssithin the body and determining the corrective
measures to be taken;

- enhancing the collaborative relationships and bafidsist between individual members and between
the strategic supervision and management functions;

- encouraging the active participation of the indigtimembers, while ensuring full awareness of the
specific role played by each of them and the rdleteponsibilities.

In accordance with current relevant legislatioe, Bank’s Board of Directors is tasked first andefopst with
assessing and identifying its own optimal qualtthnd quantitative composition in a manner coastswith
the objectives of the provisions set forth in laamgl regulations, best practices and the guidarmadad by
the Bank of Italy and international organisations.

The Board of Directors is also tasked with condgctin annual self-assessment of the size, compositid
functioning of the Board itself and Board committee

In particular, the assessment:
(i)  withregard to the Board of Directors as a whotel(avhere applicable to Board Committees), concerns

- composition, with guidance concerning size in daalie and quantitative terms, the degree of
diversification by age, gender, type and professlidanctional expertise, and the experience
required of Directors, as a function of the strategoursued by the Bank. In this regard, in
accordance with legal and regulatory standards,altveve assessment does not affect the
eligibility of individual members, which remainskgect solely to the requirements laid down in
Article 26 of TUB, as set forth by the MEF Decresd the prohibition of interlocking
directorships under Article 36 of the “Save Ita}&cree;

- functioning, with guidance concerning the Directdrackground and ongoing education and the
circulation of information, with consideration ofi¢ adequacy of the flows of information
intended for the Board of Directors and, where igpple, the Board Committees. In addition, the
frequency and duration of sessions of the BoardBoatd Committees are to be analysed and
the accuracy of the minutes is to be assesseddacghy;

(i)  with regard to the individual Directors, concerns:

- the independence requirements that they meet.ignréigard, the Directors’ independence is
assessed in accordance with the standards congesizim and composition established by the
law, Supervisory Provisions and corporate govereapmvisions. Notably, the Board of
Directors verifies, on the basis of the informatiprovided by the Director in question or
otherwise available to the Bank, relationships #fégctively compromise or may compromise
the independent judgement of each Director;
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- the integrity and correctness requirements that theet. In this regard, in accordance with the
size and composition standards established by &awlsSupervisory Provisions, the Board of
Directors uses the information provided by the Elive in question or otherwise available to the
Bank to determine that the Director is not in aaibn that might be grounds for suspension from
the position of Director and has not engaged irdaonthat, while not constituting a criminal
offence, does not appear compatible with the rblBicector of the Bank or may entail severe
adverse consequences for the Bank’s reputation;

- the professionalism and competence requirementghhg meet. In this regard, in accordance
with the size and composition standards establidlyethws and Supervisory Provisions, the
Board of Directors uses the information provided thg Director in question or otherwise
available to the Bank to determine that the Dinecteet the above specified requirements,
including with respect to the Report on the qualitaand quantitative composition of the Board
of Directors deemed optimal and drafted upon Boanéwal;

- the maximum number of concurrent offices held icoadance with the laws with which the Bank
is required to comply with. In addition, the BoaxidDirectors checks, through the assessment of
the Director’s level of participation in the Boasddecisions, his/her time commitment to be
dedicated to the position in order to ensure theGirector’s involvement and the time dedicated
to performing his or her duties are sufficientis@re the diligent performance of his or her tasks.

The objective of this document is to describe tieual self-assessment process of the Board of idnec

2. PARTIES INVOLVED IN THE SELF-ASSESSMENT PROCESS

The parties, i.e. the company organisational unitslved in various capacities in the process goedrby
these Rules, are set out below, with an indicadidhe role specifically assigned to them in tleahe process:

- Body with Strategic Oversight Function: the Board of Directors is the strategic oversigbtly
responsiblejnter alia, in accordance with the Supervisory Provisions tredCode, with conducting
the self-assessment process of the Board itsdéssibed in the foreword at least once a year;

- Chairman of the Board of Directors: performs an important function aimed at ensurirey ghoper
functioning of the Board of Directors, encouraginggrnal dialogue and ensuring the balance of power
between the Chief Executive Officer and executiveators. In order to effectively discharge thigy ke
function, the Chairman must play a non-executive amd must be free from operating responsibilities
including de facto.The self-assessment process is conducted by petsdentified by the Chairman
of the Board of Directors upon proposal of the Naeion, Governance and Sustainability Committee.
Specifically, the Chairman coordinates activitieting to the annual self-assessment processthath
operating support of the Secretary of the Boardicdctors.

- Secretary of the Board of Directors:provides operational support to the Chairman iparieag the
self-assessment questionnaire to be submittedet@#mk’s Directors and Board of Directors in the
process of collecting and consolidating the resflthe self-assessment questionnaire.

- External Professional:in accordance with the legislation of referencediabove, Banca Generali, as
a listed bank and thus considered on a par withksah greater size or operational complexity, shall
avail at least once every three years, within gfeassessment process, of the assistance of amakt
professional capable of ensuring autonomy of judgerand who shall be tasked with management of
the whole process in support of the Nomination, €&oance and Sustainability Committee and the
Board of Directors.

The choice of the specialised company or professimonsultant shall be the responsibility of theaib

of Directors, with the support of the Nominatiomv@rnance and Sustainability Committee. The latter
Committee is responsible for verifying that thedhparty is chosen from among persons capable of
ensuring independence and objectivity of judgenagrt providing specific expertise concerning the

Bank’s sector of operation. The Nomination, Govaggaand Sustainability Committee is responsible
for liaising with the selected professional.
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3. THE STAGES OF THE SELF-ASSESSMENT PROCESS
Foreword

The following is a representation of the overalusture and timetable of the stages of the selszsaent
process, described in detail in the following smwii

December January
Preparation of the C°mpgitsi‘e):$:12tnhte self- Determination Preparation of the self-
self-assessment questionnaires questionnaires of the results assessment document

February January

! : >
Examination of the
self-assessment results by the Identification of possible i\r{:g;gf:éﬁgt?;;h:f
BoD and identification of any corrective measures corrective measures
weaknesses

Times are subject to change depending to the &ituahd specific characteristics of each yearniynevent,

the process must be concluded in time for the t®dol be incorporated into the Report on Corporate

Governance and Ownership Structure.
Specifically, the self-assessment process:

- is conducted at least annually and involves arsassent of activities during the year nearing an end

- normally begins in December of each year, withgheparation of the assessment questionnaire and

interviews;

- concludes no later than the session of the Boaidirefctors that approves the Bank’s draft financial
statements, with an overall assessment by the Bifdhe relevant results and the identificatiorany
strengths/weaknesses and the appropriate corr@c@gsures adoption of which is requested,

- also involves a concurrent analysis of the statprofjress and/or implementation of any corrective

measures identified and defined in the previous;yea

- takes account of the results of the verificatiomsamged in Article 26 of TUB — as enacted by tM&F
Decree — and of the verification of the additiorsgjuirements under the Articles of Associatifon the
acceptance of offices, in addition to observancthefprohibition of interlocking directorshipgnder
Article 36 of the “Save Italy” Decree. This ver#itton is performed by the Board of Directors of
Banca Generali according to thestablished mechanisms for determining satisfactbrthe
requirements applicable to compargpresentatives under sector legislation.

3.1 Preparation of self-assessment questionnaires
With the operational support of the Secretary efBloard of Directors, the Chairman defines the tijp@saire

form to be used, drawing inspiration from corporgte’ernance best practices and taking accounteof th

peculiarities of the Bank’s business model andtioning.

This stage begins with an analysis of the questimarform used in the previous self-assessmentdardo
confirm that it remains valid or to make additimmchanges. The questionnaire is modified whendeiemed
necessary to add to or expand on the areas ofrynggquired by applicable regulations and besttpres. In
addition, the questionnaire is extended or modwiben there are changes to the Bank’s corporatédgoo
organisational or governance structure.

38



The questionnaire form is divided into a suitalbhe appropriate number of questions, to each of kvhlt
Directors in office are asked to respond, indivijyandependently and anonymously, on the basitheir
experience on the Bank’s Board of Directors, irrefice to an assessment scale.

The questions included in the questionnaire conowtiers relating both to the qualitative and gitinte
composition of the Board of Directors and its fumaing. The following are assessed with regardh&fbrmer
aspect:

- the size of the Board of Directors;

- the level of diversity and professional preparedméshe Directors;

- the balance guaranteed by the non-executive aegpéamtlent members;
- the adequacy of nomination processes and selawsiiena,;

- the ongoing professional education, including nmig of training efficacy and efficiency (i.e., femdk
on the adequacy of initiatives and the progressenaaid on any needs emerged).

As concerns the functioning of the Body, the Dioestare asked to express an opinion with regard to:
- the conduct of meetings;

- the frequency, duration, degree and methods atpzation;

- the time commitment for the position;

- the relationship of trust, collaboration and intti@n between the members;

- the quality of discussion within the Board.

Aspects relating to the composition and functionifighe Body are also assessed in reference tafispec
thematic areas of particular significance, throtighinclusion of specific questions in the questaire.

An assessment of the proper performance of theslatisigned to Board Committees is also required.

3.2 Completion of self-assessment questionnaires

Once the process of preparing the questionnaird&as completed, the Secretary of the Board ofciiire
sends the questionnaire to the individual Directiors completion. The Directors provide the requéste
information separately and independently and retisenresults to the Secretary of the Board of Dimescin
an anonymous manner for subsequent consolidation.

3.3 Conduct of interviews

The Bank reserves the right to follow up on theten questionnaires through interview techniquesnelrer
deemed appropriate.

Such interviews may involve not only members ofBloey being assessed, but also the Chairman d&dhed

of Statutory Auditors and the Chief Executive G#fi@and General Manager, as well as internal mendsers
the Bank’s staff who, in regard to the activityythmerform, have an adequate basis of informatioexjwess
an assessment of the activity carried out by theyBoncerned.

The Secretary of the Board of Directors is resgaadior managing interviews, with the assistancarof
external professional, where identified by the BloafrDirectors.

3.4 Determination of the results of self-assessment get@nnaires

The Secretary of the Board of Directors collecesdbestionnaires and consolidates their results.

3.5 Preparation of the self-assessment document

The Secretary of the Board of Directors supporés @nairman in preparing the Board's self-assessment

document, which illustrates:
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- the methodology and various stages of which tHeasslessment process is composed;
- the parties involved;

- the results obtained, with emphasis of any strengitl weaknesses brought to light;

- any necessary corrective measures proposed byitbet@s;

- the state of progress or degree of implementatidheocorrective measures identified in the presiou
self-assessment.

3.6 Examination of the results of the self-assessmentqeess by the board of directors and identification
of any weaknesses

The results of the self-assessment process of dhedBof Directors and Board Committees are predetate
and examined by a specific session of the NominaBmvernance and Sustainability Committee and then
a session of the Board of Directors, in accordamitle the timetable indicated above. At that tinteg Board
of Directors identifies any corrective measurdsataken to remedy the weaknesses reported byithet@s.

The Board of Directors assesses the implementaifosuch corrective measures during the next self-
assessment process.

3.7 Identification of possible corrective measures

On the basis of any weaknesses brought to ligitea¢nd of the self-assessment process, correngasures
may be identified for implementation through thearpling of projects to be carried out by the various
functions/divisions involved.

Such activities entail periodic alignments with #im of monitoring the state of progress of thekyarhich
is also analysed by the Board of Directors durirgrtext self-assessment process.

Where the results obtained are not in line with ¢hkedule or Board of Directors’ expectations, they
included in the next self-assessment document.
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