BANCA GENERALI S.p.A.

ORDINARY AND EXTRAORDINARY SHAREHOLDERS' MEETING
24 — 26 April 2013

AGENDA

REPORT AND PROPOSALS OF THE BOARD OF DIRECTORS ON T HE
ITEMS ON THE AGENDA, PURSUANT TO ARTICLE 125- TER OF
LEGISLATIVE DECREE 58/1998

CONTENTS

Ordinary session:

Financial Statements at 31 December 2012 and allocation of the profits for the year; relevant and
ensuing resolutions. 3

Remuneration Report: Banking Group’s remuneration policies and report on the application of
remuneration policies in 2012. 5

Appointment of two members of the Board of Directors; relevant and ensuing resolutions.

69
Report on internal policies governing controls of activities at risk and conflicts of interest involving
connected parties. 104
Appointment of the auditing firm: supplementation of the fee. 131

Extraordinary session

Amendments to Articles 15 and 20 of the Articles of Association; relevant and ensuing resolutions
137




Ordinary session




Report of the Board of Directors to the General Sha  reholders’ Meeting

Financial Statements as of 31 December 2012 and all ocation of
the profits for the year; relevant and ensuing reso lutions.

Shareholders,

Net profit for the year was 118,142,822.00 euros. In submitting the Financial Statements
for the year ended 31 December 2012 for your approval, we propose allocating the net

profit for the year as follows:

net profit for the year 118,142,822.00 euros
to legal reserve 438,888.00 euros
to retained earnings 15,213,544.00 euros

a dividend of 0.90 euro per each

of the 113,878,211 outstanding ordinary shares,

including the portion attributable to treasury shares,

as per Article 2357-ter of the Italian Civil Code

totalling 102,490,390.00 euros

We also propose to pay out dividends as of 23 May 2013, with ex-dividend date on 20 May,
net of any applicable legal withholdings, and with payment to shares outstanding on the

detachment date.

An outline draft of the resolution that the General Shareholders’ Meeting is invited to pass

by way of approval of the aforesaid proposal is provided below:

“The Shareholders’ Meeting of Banca Generali S.p.A., held in ordinary session, at the
offices of Assicurazioni Generali S.p.A. in Trieste, at Via Trento 8,

- having regard to the draft Financial Statements for the year ended 31 December 2012,
prepared by the Board of Directors, on the whole and in respect of each of the items
included therein, and any and all provisions therein proposed,;

- having acknowledged that, on this day, the authorised share capital of 119,378,836 euros

is subscribed and paid up in the amount of 113,878,211 euros and is divided into



113,878,211 shares of a par value of 1.00 euro each, and that, as of today, treasury
shares total 10,071,
- having regard to the Directors’ Report on Operations, the Statutory Auditors’ Report and
the other documents attached to the draft Financial Statements;

resolves
1) to approve the Financial Statements for the year ended 31 December 2012;
2) to allocate the net profits for 2012, amounting to 118,142,822.00 euros, as follows:

net profit for the year 118,142,822.00 euros
to legal reserve 438,888.00 euros
to retained earnings 15,213,544.00 euros

distribution of a cash dividend to shareholders, in the amount of

0.90 euro per each of the 113,878,211 outstanding

shares, including the portion to be assigned to

treasury shares, as per Article 2357-ter of the Italian Civil

Code, for a total amount of 102,490,390.00 euros
3) to approve the payment of the dividend, net of any legal withholdings applicable in
compliance with statutory provisions, as of 23 May 2013, ex coupon 7 on 20 May 2013;

4) to vest the Chairman of the Board of Directors and the Chief Executive Officer, jointly
and severally, including through special attorneys-in-fact, with full powers to undertake
whatsoever may be necessary or useful to ensure the full implementation and execution of

this resolution.”

Milan, 8 March 2013 THE BOARD OF DIRECTORS



Report of the Board of Directors to the General Sha  reholders’ Meeting

Remuneration Policies: Banking Group’s Remuneration
Policies and Report on the Application of Remunerat ion
Policies in 2012

Shareholders,

We hereby remind you that, with a view to reinforcing minimum standards of organisation
and corporate governance, and ensuring “sound and prudent management” (Article 56 of
Legislative Decree 385/1993), by provision 264010 of 4 March 2008, entitled “Supervisory
Provisions Concerning Banks’ Organisation and Corporate Governance”, the Bank of Italy
established a regulatory framework under which corporate governance is to play a central
role in defining corporate strategies and risk assessment and management policies within
the banking and financial industry.

One of the objectives that the Bank of Italy wished to pursue with the aforesaid provision is
the definition of remuneration mechanisms consistent with the risk management policies
and long-term strategies.

With subsequent Provision of 30 March 2011, the Bank of Italy transposed Directive
2010/76/EC (so-called CRD 3), issuing the “Provisions governing the remuneration and
incentive policies of banks and banking groups” (hereinafter also “Supervisory provisions”).
The so-called CRD 3 Directive sets forth specific principles and requirements that banks
must comply with so as to ensure that: remuneration systems are properly designed and
implemented; potential conflicts of interest are effectively managed; the remuneration
system takes due account of current and prospective risks, the degree of capitalisation, as
well as liquidity levels of each intermediary; transparency towards the market is
maximised; and oversight by regulatory authorities is reinforced.

The proposed Italian text is aimed at promoting — in the interest of all stakeholders — the
implementation of remuneration systems that are in line with long-term corporate
objectives and strategies, linked to corporate performance but appropriately corrected to
reflect all risks, commensurate with the capital and liquidity levels required to cover
ongoing business operations, and in any event, designed to avoid distorted incentives that
could lead to regulatory violations and excessive risk-taking by individual banks and within
the whole system.

The above-mentioned regulation also envisages that:



() in addition to establishing the remuneration of the members of the corporate organs, the
Ordinary Shareholders’ Meeting shall also approve the remuneration policies applicable to
bodies and functions of oversight, management and control, as well as to personnel,;

(i) the Shareholders’ Meeting itself shall be provided information on the procedures
through which remuneration policies were applied and implemented (so-called “information
after the fact”).

At the same time, by Resolution of 23 December 2011, CONSOB laid down systematic
rules streamlining currently applicable instructions on transparency and the disclosure of
the remuneration of management level executives of issuers of listed securities. Under the
said rules, issuers of listed securities are required, inter alia, to draw up a report on
remuneration, without prejudice to the remuneration-related obligations imposed under
industry-specific regulations applicable by reason of the industrial sector in which the listed
corporation operates.

Lastly, the framework of reference outlined above includes recommendations set forth in
the Corporate Governance Code for Listed Companies that your Company has voluntarily
adopted, and that entrench the principles contained in the Recommendations issued by
European authorities regarding the content of remuneration policies and the process
through which they are defined.

It should also be noted that, in its Circular of 13 March 2013 (2012 Accounts: Valuation of
credit assets, remuneration policy, distribution of dividends”), the Bank of Italy provided
guidelines on the issue of remuneration policies, specifying the terms for the proper
implementation of Provisions of 30 March 2011 for banks closing financial year 2012 with
a loss or a negative risk-adjusted operating margin. In this regard, Banca Generali does
not fall within the scope of the two cases outlined above; therefore, the Circular does not
apply with reference to the payment of the variable component of remuneration in 2012.

In light of all of the above, we therefore call your attention on the attached Remuneration
Report, made up of two sections: the first illustrates the remuneration policy of the
Company and the Group, while the second highlights the procedures through which the
said policy has been implemented in the financial year 2012, and specifies the
emoluments actually paid.

In referring you to the attached document for further details, in accordance with the
aforementioned Bank of Italy Instructions and CONSOB regulations, you are invited to
approve the contents of the first section of the Report which, as noted above, illustrates

the remuneration policies adopted by the Company and the Group, as well as the



procedures followed for the adoption and implementation of the said policies, it being

understood that the second section is provided to ensure compliance with statutory

reporting obligations towards the Shareholders’ Meeting.

In such regard, it must further be borne in mind that, pursuant to the Bank of Italy’s

Supervisory Instructions, referenced above:

* in defining remuneration policies, due account was taken of the compliance function’s
assessment of compatibility of the said policies with the regulatory framework of
reference, with specific emphasis, inter alia, on the extent to which the Company’s
incentive system is in line with objectives of compliance with regulations, the Articles of
Association, as well as any and all other codes of ethics, rules of conduct, or standards
that the bank is required to comply with, above all with a view to appropriately
containing the legal and reputational risks associated, in particular, with customer
relations;

» the internal audit function was called upon to verify, at least once a year, the extent to
which remuneration practices are compliant with the approved policies and the
Supervisory Instructions.

The attached document also provides a summary of the results of the aforesaid checks

which confirm (i) the compatibility of the Banking Group’s remuneration policies for 2013

with the regulatory framework of reference, and (ii) the operating compliance of

remuneration practices with regulations and the remuneration policies approved by the

Shareholders’ Meeting on 24 April 2012.

Lastly, we remind the attendees that pursuant to the Bank of Italy Order of 30 March 2011,

the Remuneration Committee is required to report to corporate bodies, including the

Shareholders’ Meeting, on the activities undertaken by the said committee in respect of

remuneration policies and that such report is also included in the attached document.

An outline draft of the resolution that the General Shareholders’ Meeting is invited to pass

by way of approval of the aforesaid proposal is provided below:

“The Shareholders’ Meeting of Banca Generali S.p.A., held in ordinary session, at the
offices of Assicurazioni Generali S.p.A. in Trieste, Via Trento 8,

- having regard to the Order of the Bank of Italy of 30 March 2011;

- having regard to Article 123-ter of Legislative Decree 58 of 24 February 1998;

- having regard to Article 84-quater of CONSOB Resolution 11971 of 14 May 1999, as

amended and extended;



having regard to Article 6 of the Corporate Governance Code for Listed Companies

(new text approved in December 2011 by the Corporate Governance Committee);

- having examined the Remuneration Report prepared pursuant to Article 123-ter of
Legislative Decree 58 of 24 February 1998 and the Provision of the Bank of Italy dated
30 March 2011, including Section 2;

- having acknowledged the results of the checks carried out by the internal audit and
compliance functions;

- having acknowledged the activities undertaken by the Remuneration Committee in

such regard;

having heard the favourable opinion of the Board of Statutory Auditors,
acknowledges
the contents of the Second Section of the Remuneration Report on the implementation in
2012 of the remuneration policies approved by the Shareholders’ Meeting on 24 April 2012
and
resolves

1) to approve the First Section of the Remuneration Report, which explains the

remuneration policy of the Company and Group;
2) to place the Board of Directors in charge of implementing the remuneration policies,

allowing the same to appoint one or more of its members to concretely implement

such policies.”

Milan, 28 March 2013 THE BOARD OF DIRECTORS
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Section | - Banking Group’s Remuneration Policies

1. Remuneration policy objectives and regulatory framework of reference
Banca Generali's remuneration policies are aimed at ensuring the best possible alignment of the interests of

the Banking Group’s shareholders and management, especially in a long-term perspective, by rewarding
careful risk management and the consistent pursuit of long-term goals.

A well-balanced system of rewards and incentives for the bank’s directors and management is key to
boosting competitiveness and ensuring high-levels of corporate governance over time, especially in terms of
attracting and retaining the talent and business acumen best suited to the company’s needs.

In compliance with applicable regulations, as of 2010, remuneration policies have been updated in light of
the recommendations issued by the Governor of the Bank of Italy in respect of “remuneration and incentive
systems” pursuant to Order No. 321560 of 28 October 2009, with a view to harmonising the bonuses of
managers and the main network managers, and accordingly, ensuring that the new principles are uniformly
applied to all the Banking Group’s personnel. In the following years, the remuneration policies were drawn up
in line with the “Instructions on the remuneration and incentive policies and practices of banks and banking
groups” (hereinafter also the “Instructions”) of 30 March 2011, which transposed into the Italian regulatory
framework the Capital Requirement Directive Il (hereinafter “CRD III") that introduces harmonised rules at
EU level in respect of remuneration and incentive mechanisms for banks and investment companies. The
Directive requires banks to comply with specific principles and regulations so as to ensure that (i)
remuneration systems are properly designed and implemented; (ii) potential conflicts of interest are
effectively managed; (iii) the remuneration system of each intermediary takes due account of current and
prospective risks, as well as the adequacy of capital and liquidity levels; (iv) transparency towards the market
is maximised; and (v) oversight by regulatory authorities is reinforced. The objective of the regulation is to
promote — in the interest of all stakeholders — the implementation of remuneration systems that are in line
with long-term corporate objectives and strategies, linked to corporate performance but appropriately
corrected to reflect all risks, commensurate with the capital and liquidity levels required to cover ongoing
business operations, and in any event, designed to avoid distorted incentives that could lead to regulatory
violations and excessive risk-taking by individual banks and within the financial sector as a whole.

In its Notice of 13 March 2013, after observing that in its Notice of 2 March 2012 it had emphasised the need
to ensure that the Instructions of 30 March 2011 were fully implemented, so as to ensure, inter alia, the
sustainability of the variable component of remuneration with respect to the entity’s financial situation and the
obtainment or maintenance of an adequate capital level during an unfavourable economic phase, the Bank
of Italy, in reference to the 2012 financial statements, highlighted that banking profitability remained fragile in
2012, emphasising that net profit showed a significant contribution by non-recurring or merely valuational
components, which may not be regarded as an expression of “actual, lasting” results pursuant to the
Instructions of March 2011.

In the aforementioned Notice, the Bank of Italy — in addition to expecting a significant reduction in variable
remuneration for the system at large, in accordance with the criteria established by the Instructions of 30
March 2011 — emphasises that, for banks that have adopted incentive plans based on an annual

performance evaluation period and that end their financial year 2012 with a net loss or an operating loss



(adjusted to account for risks), a correct application of the above-mentioned Instructions: a) does not allow
bonuses to be awarded or paid on the results for 2012 to members of bodies charged with strategic
supervision and management functions, the general manager or other “Key personnel” whose variable
remuneration is exclusively or primarily tied to objectives that refer to the entire company; b) must entail, for
the remaining personnel, at least a significant reduction in the bonus, even if performance objectives have
been reached at an individual level and by the pertinent business units. It is also recommended that the
reduction or elimination of bonuses not be circumvented through improper increases in the fixed or variable
component in subsequent years.

The Bank’s remuneration policies take therefore due account of the provisions and requirements set forth in
the aforesaid instructions, and accordingly apply the principle of proportionality entrenched in the Directive to
the bank as a financial institution falling within the intermediate size bracket.

Following the changes brought to the Corporate Governance Code for Listed Companies at the end of 2011,
the scope of the remuneration policies defined by the Board of Directors has been extended to include all the
members of the said Board which, as before, shall also continue to determine the remuneration policies
applicable to Key Management Personnel.

Also at the end of 2011, through Resolution No. 18049 of 23 December 2011, CONSOB laid down a
comprehensive and systematic regulatory framework governing transparency, as required under Article 123-
ter of the Finance Consolidation Law (TUF), with a view to simplifying and streamlining previously prevailing
provisions on the matter. Under the new framework, issuers are required to draw up a detailed remuneration
report, without prejudice to their other reporting obligations imposed with regard to remuneration pursuant to
industry-specific regulations applicable by reason of the industry within which the listed company operates.
This led to the need to coordinate the provisions pertaining to remuneration, issued by the two distinct
Regulatory Authorities.

Given all of the above, as early as last year, the remuneration policies have been defined and implemented
in accordance with the aforementioned “Instructions on the remuneration and incentive policies and practices
of banks and banking groups” issued by the Bank of Italy on 30 March 2011, as well as the requirements
imposed under Article 84-quater of the implementing provisions of Legislative Decree No. 58 of 24 February
1998 (Finance Consolidation Law) regarding the statutory framework governing issuers, as amended
pursuant to the said CONSOB Resolution No. 18049 of 23 December 2011.

This document has been thus drawn up with a view to ensuring contemporaneous compliance with both the
provisions governing remuneration policies within the banking industry (Bank of Italy Instructions, as
extended by specific notices from time to time) and the regulations applicable to Issuers (CONSOB
Resolution No. 18049).

All remuneration policies must be imperatively in line with the following factors:

« the banking group’s mission, especially with regard to its commitment to generating consistently excellent
results for all its stakeholders in both the short and the medium/long term, whilst also ensuring sound and
prudent risk management, well-balanced corporate organisation, and the constant pursuit of strategic goals;

« the banking group’s values, and more specifically, responsibility, reliability and commitment, to which not
only the top management team, but all the banking group’s personnel must always adhere, especially in their

endeavours to meet their assigned objectives;



« the banking group’s instruments of incorporation and Articles of Association which must be considered as
laying down the banking group’s corporate/organisational model, and internal regulatory framework orienting
all business operations towards:

- scrupulous and constant regulatory compliance;

- strict application of the procedures regulating interaction between management functions, as well as
amongst the different company structures;

- the proper implementation of appropriately designed processes underlying the prevailing risk management
and control system;

* ever greater sustainability, especially through policies prioritising growth that is sustainable over time, and
enhancing the potential of the Group’s personnel by rewarding individual contributions to the organisation’s
success, including through appropriate remuneration, whilst discouraging conduct conducive to excess risk-
taking.

The resulting remuneration policies in turn promote the aforesaid mission, values, and governance and
sustainability objectives, thereby giving rise to a virtuous cycle that leads to constant fine-tuning of
remuneration practices on the one hand, and the consolidation of the bank’s underlying corporate culture, on
the other.

Accordingly, one of the primary objectives of the remuneration policy is to adequately reward sustainable
performance. Towards such end, all remuneration policies are informed and shaped by the following guiding
principles:

* internal fairness: remuneration must be commensurate with the job description in question, taking due
account of the attendant burden of responsibility, and the competence and skill with which related duties are
discharged. This applies to all personnel without distinction, and is therefore inclusive of top management, it
being understood that the remuneration of employees must always be determined in strict compliance with
all applicable national and corporate collective bargaining labour agreements;

» competitiveness: the assigned remuneration must be in line with remuneration levels prevailing on
reference markets; towards this end trends in remuneration levels prevailing in the industry of reference are
monitored through general and industry-specific surveys of remuneration practices;

» coherence: meaning the transversal application of similar remuneration policies to comparable levels of job
responsibility (“equal pay for equal work”) throughout the Group, taking due account of the industrial sector
and geographical area of reference, as well as other factors that could impact remuneration levels from time
to time. “Equal pay for equal work” policies also encourage staff to broaden and diversify their work
experience through intercompany secondments;

» meritocracy: to be achieved through remuneration structures that commensurately reward the results
obtained and the level of commitment and effort involved in attaining the same, whilst, at the same time,
encouraging unwavering compliance with applicable regulations and procedures, as well as constant and

focused risk assessment.

2. Persons to whom remuneration policies apply
In accordance with currently applicable supervisory provisions and the CEBS guidelines, the Bank of Italy’s

policies apply to all “personnel”, save for the rules detailing the remuneration structure designed solely for
risk takers. The EU Directive from which such regulations are derived requires that the application of the

regulation is based on the principle of proportionality to be applied at two levels: (a) generally, with the



related regulations being applied in a manner commensurate with the features of each bank and job
description; and (b) specifically, with a view to identifying the banks bound to also comply with more detailed
rules. The Bank of Italy therefore divided banks into three categories: large banking groups, small banks and
other banks, as determined on the basis of the Supervisory Review Evaluation Process (SREP). Pursuant to
SREP, the Banca Generali banking group must be classified as a medium-sized institution within the
category of “other banks”, with the result that it is required to assess, on the basis of the general principle of
proportionality, whether and to what extent the more detailed rules applicable to so-called risk takers — with
the exception of agreed remuneration in case of early termination of the work relationship, which applies in
any case — are to be implemented so as to ensure full compliance with the regulatory framework in question.
As indicated above, the Bank of Italy Instructions refer to “personnel”, a category that includes (i) all officers
of company bodies vested with strategic oversight, management and control responsibilities; (ii) all
employees and collaborators, and (iii) personnel serving external sales networks. More specific rules apply to
those members of the aforesaid “Key personnel” who qualify as “Key Personnel.”

The CONSOB provisions apply to company Directors, General Managers and other Key Management

Personnel.

2.1 lIdentification of Key Personnel
In line with the Bank of Italy’s Instructions of 30 March 2011, the Board of Directors of the Company carried

out a self-assessment with the support of the Remuneration and Nomination Committee for the specific
purpose of identifying “Key personnel” vested with professional responsibilities that could exert a significant
impact on the bank’s risk profile, and therefore warrant the application of the more detailed rules. The said
self-assessment referred to the new organisational structure approved by the Board of Directors on 28
March 2013, in effect from 1 May 2013, entailing, inter alia, changes to the General Management’s
governance structure (with the introduction of the role of the Joint General Manager and the elimination of
the roles of the Deputy General Managers) and the introduction of Central Managers.

According to this self-assessment, the category of Key personnel includes: the Chief Executive Officer and
the General Manager, the other member of the General Management (Joint General Manager), the Central
Managers, the Area Managers, the managers of the main business lines, the managers in charge of control
functions, including the head of the Resources Department, as well as the main network managers. In
detail, the Board of Directors identified the following categories of personnel who exert or could exert a
significant impact on the bank’s risk profile:

a) Key Managers: Chief Executive Officer, General Manager, Joint General Manager and Central Managers
(Area Managers);

b) the managers of the main business lines or company functions, directly reporting to the Chief Executive
Officer, General Manager or Joint General Manager (if not included among Key Managers): Head of AM
Division, Head of Private Division, Head of Resources Department, Head of Sales Department and Head of
Marketing Department. This category does not include managers/middle managers in charge of External
Communications, Strategic & Financial Market Analysis, and Strategic Planning functions even though they
report directly to the Chief Executive Officer, given that the said functions do not significantly impact the
bank’s risk profile. For the other companies of the Banca Generali Group: General Manager of Generali

Fund Management (hereinafter also GFM);



¢) Upper-level middle managers and managers in charge of control functions: Head of Company Risk
Department, and Heads of Internal Audit , Risk Management, Compliance and Anti-Money Laundering
Services;

d) other risk takers: the managers (other than those specified above) who from time to time sit on Banca
Generali's Loans Committee and Risk Committee (as of the date of this document: Heads of the
Administrative Department, Organisation and IT System Department, Finance Department and Loans
Department), as well as (ii) other managers in charge of important business lines (the Head of the
Relationship Manager Department within the Private Division). Other risk takers do not, however, include
employees vested with limited delegated operating powers in respect of loans and finance, given not only
the low-levels of their decision-making autonomy, which is subject to pre-established ceilings, but also their
answerability to their direct managers who qualify as “Key Personnel” in one of the foregoing categories;

€) main managers operating in the Bank’s distribution networks.

2.2 Identification of Key Management Personnel
Pursuant to CONSOB Resolution No. 18049 of 23 December 2011, the term “key management personnel” is

to be construed in line with the definition set forth in Annex 1 to CONSOB Regulation 17221 of 12 March
2010 laying down provisions on related party transactions, as further amended. Against this background,
those persons having authority and direct or indirect responsibility for planning, directing, and controlling the
activities of the company. In line with corporate policy, this category shall include all the Company’s directors
(whether executive or otherwise), the sitting members of the Board of Auditors, the members of the General
Management and the Central Managers.

For the intents and purposes of this document, the generic term “managers” must be construed in its
technical sense, and therefore, may not be deemed to refer to company directors and full serving members
of the Board of Statutory Auditors, it being understood that where the context demands, the meaning to be

attributed to the said term will be appropriately specified.

3. The decision-making process followed in defining remuneration
policies
A variety of company functions and bodies bear responsibility for the determination, approval,
implementation and subsequent assessment of remuneration policies which, moreover, depending on the
corporate positions to which they apply, may be informed by input from specific functions.
The roles of the various corporate functions involved in defining, approving, implementing and subsequently

assessing remuneration policies are outlined below.

3.1 General Shareholders’ Meeting
Pursuant to the Bank of Italy Instructions, the General Shareholders’ Meeting is in charge of:

(i) establishing the remuneration due to the bodies it appoints;
(i) approving the remuneration policies and compensation plans based on financial instruments, to be
implemented in favour of company directors, employees, and outside collaborators other than company

employees.



3.2 Board of Directors
The Board of Directors bears responsibility for the proper implementation of the remuneration policies

approved by the General Shareholders’ Meeting, and more specifically determines the remuneration due to
directors vested with specific tasks and duties (including the members of Board Committees), as well as the
overall remuneration of the General Manager, members of General Management, the Central Managers, and
the heads of control functions, in line with the provisions of relevant Shareholders’ resolutions and after
hearing the opinion of the Board of Statutory Auditors in such regard. It also sets the performance targets to
be attained by the said company functions, on an individual basis.

Within the context of the Shareholders’ Meeting’s decisions, it is then the responsibility of the Board of
Directors to draw up guidelines for the recruitment and internal placement of personnel belonging to the
Company’s managerial category and carry out checks to ensure that the remuneration and incentive
systems applicable to persons in top managerial positions within the organisational structure take due
account of risk containment policies and are consistent with the company’s remuneration policy, long-term
objectives, corporate culture and overall internal control and corporate governance system. The Board of
Directors also submits to the General Shareholders’ Meeting an annual report on the implementation of
remuneration policies, duly accompanied by an overview of the related quantitative data. The Board of
Directors is supported in its work by the Remuneration and Nomination Committee and, for the purposes of a
correct application of the principles and criteria envisaged by the regulation, of the relevant company
functions, i.e., Department, Planning & Control Department, Planning and Sales Control Service, Risk

Management Service and Compliance Service.

3.3 Remuneration and Nomination Committee
The Remuneration and Nomination Committee, composed of three non-executive, independent members of

the Board of Directors, is responsible for advising and making recommendations and proposals to the Board
of Directors on matters pertaining to appointments and remuneration.
The current Remuneration and Nomination Committee was appointed by the Board of Directors on 24 April

2012, and is made up as follows:

Name and Surname Position (as of 8 March 2013)

Chairman of the Committee

Non-executive and independent Director pursuant to
Paolo Baessato the Corporate Governance Code and Article 37,
paragraph 1(d) of CONSOB Regulation No.
16191/2007.

Member of the Committee

Non-executive and independent Director pursuant to
Fabio Genovese the Corporate Governance Code and Article 37,
paragraph 1(d) of CONSOB Regulation No.
16191/2007.

Member of the Committee

Non-executive and independent Director pursuant to
Ettore Riello the Corporate Governance Code and Article 37,
paragraph 1(d) of CONSOB Regulation No.
16191/2007.

More specifically, the Remuneration and Nomination Committee is entrusted with the following tasks and

responsibilities:




10.

submitting non-binding opinions and recommendations to the Board of Directors in respect of the
remuneration packages of the Chairman of the Board and Chief Executive Officer: the Committee’s
opinions and recommendations must be based on the independent judgement of its members, who
must take into account, inter alia, the following considerations:

a) level of responsibilities in the corporate organisational structure;

b) impact on business results;

¢) profit and loss results achieved by the Company;

d) achievement of specific targets set by the Board of Directors;

expressing non-binding opinions and proposals on the general principles for determining the
remuneration payable to the General Manager, upon prior proposal from the Chief Executive Officer,
according to an independent assessment based on the following criteria:

a) level of responsibility and risks associated with the performed functions;

b) results achieved in relation to the objectives;

c) activities carried out to meet commitments of an exceptional nature;

periodically assessing the adequacy, overall consistency and practical application of the general policy
adopted by the company for the remuneration of executive directors, directors holding special offices
and key management personnel, relying for the last named task on the information provided by the
Chief Executive Officer; monitoring the implementation of decisions adopted by the Board by verifying
the actual achievement of results and objectives; formulating general recommendations on the matter to
the Board of Directors;

providing opinions on the determination of the criteria for the remuneration of professionals in a position
to impact the Bank'’s risk profile, and directly overseeing the proper application of the said criteria;
providing the Board of Directors with non-binding opinions and recommendations on the determination
of the variable remuneration of company top management, as well as managers tasked with internal
audit and risk management functions;

expressing a qualitative judgment on the activities undertaken by the General Manager and the
Manager in charge of preparing the company'’s financial reports and, after consulting with the Internal
Audit and Risk Committee, by the heads of the internal control and risk management functions;
providing opinions on the determination of severance indemnities to be offered in the event of
termination in office ahead of the scheduled expiry of the term of appointment, assessing, where
necessary, the effects of such termination on the rights accrued under share-based incentive plans;
providing assessments — albeit without overstepping the bounds of their sphere of competence — on
the attainment of performance objectives underlying access to incentive plans, and monitoring the
evolution and implementation of approved plans, over time;

performing preliminary activities in the event the Board of Directors decided to adopt succession plans
for Executive Directors;

expressing non-binding opinions and proposals for any stock options plans and shares allotment or
other share-based incentive systems, also suggesting the objectives associated with the provision of
such benefits and the criteria for assessing the achievement of those objectives; monitoring the
evolution and application in time of any plans approved by the General Shareholders' Meeting on the

Board’s proposal;



11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

22.

23.

expressing an opinion to the Board of Directors of the Parent Company on proposals relating to the
remuneration of Directors holding special offices in strategic subsidiaries, pursuant to Article 2389 of the
Italian Civil Code, as well as the general managers and key management personnel of those
companies;

providing the Board of Directors with reports, recommendations and opinions, duly supported by
grounds, as well as a report on the Committee’s activities, with the timeliness necessary to allow for due
preparation of Board meetings called to pass resolutions on matters pertaining to remuneration.
ensuring appropriate functional and operational links with the relevant company structures in charge of
preparing and monitoring remuneration policies and practices;

working with the other Board committees, in particular with the Internal Audit and Risk Committee of the
company in order to evaluate the incentives created by the remuneration system;

carrying out any and all other tasks and duties entrusted to the Committee by the Board of Directors
through specific resolutions;

reporting to the shareholders on the exercise of its own functions, ensuring in particular its participation
at the Shareholders' Meeting through its Chairman or any other Committee's member;

expressing opinions and proposals to the Board of Directors, particularly with regard to cases of co-
optation pursuant to Article 2386, paragraph 1, of the Italian Civil Code;

formulating opinions to the Board on resolutions concerning the replacement of members of the
committees within the Board of Directors, which may become necessary during the Committee's term of
office;

expressing opinions on the appointment of corporate officers in the Banca Generali Group Companies;
expressing opinions to the Board of Directors regarding its size and composition and expressing
recommendations with regard to the professional skills necessary within the Board;

expressing opinions to the Board of Directors on resolutions concerning the prior identification of its
members' qualities and number and the optimal profile of candidate directors in order to comply with the
required professionalism and composition of corporate bodies pursuant to the supervisory law in force
from time to time;

expressing opinions to the Board of Directors on resolutions regarding the subsequent verification that
the qualitative and quantitative composition identified under the previous point is consistent with that
resulting from the nomination process; in particular the Committee is requested to provide an opinion on
the suitability of candidates who, on the basis of prior analysis, were identified by the Board of Directors
as suitable for the office;

formulating opinions on resolutions regarding the maximum number of management or control offices
that can be held by the Directors in companies listed on regulated markets or in large companies not
being part of the Group, subject to the regulations in force from time to time in respect of holding or
exercising positions in companies or groups that compete in the banking, insurance and financial

services markets.

The Remuneration and Nomination Committee is afforded unhindered access to any and all the corporate

information and functions it may deem necessary or useful for the proper discharge of its assigned tasks.

The Remuneration Committee puts forward advisory opinions and recommendations on matters falling within



its purview, on a regular basis, and draws up the minutes of meetings and the reports required to ensure the

conduct of the bank’s business.

3.4 Chief Executive Officer
Identifying the objectives to be assigned to individual Managers, as part of the policy determined by the

Shareholders’ Meeting and the parameters identified by the Board of Directors is the responsibility of the
Chief Executive Officer, supported by the Resources Department, Planning & Control Department, Sales
Planning & Control Service, Risk Management Service and Compliance Service for the parts within their
respective remit.

The process of assigning the targets to be met in order to receive variable remuneration and determining the

maximum amount of such variable component is conducted formally and documented.

3.5 Board of Statutory Auditors
The Board of Statutory Auditors is tasked with expressing opinions on the remuneration of directors vested

with special responsibilities, it being pointed out that the said opinions are provided even with regard to the
remuneration of the General Manager.

The Board of Statutory Auditors also expresses an opinion on the remuneration of heads of control functions.

3.6 Internal Control and Human Resources Functions
Without, in any event, exceeding the bounds of their respective spheres of competence, the bank’s internal

control functions shall collaborate to ensure the appropriateness, regulatory conformity and proper
implementation of all remuneration policies and practices.

More specifically:

 the Compliance function is tasked, inter alia, with verifying that the corporate incentive system is in line with
objectives of compliance with applicable regulations, the Articles of Association and the self-regulatory
provisions, with a view to appropriately containing the legal and reputational risks that arise, above all, in the
course of dealings and relationships with customers. The Compliance function submits the results of its
assessments to the relevant company boards, recommending corrective action where appropriate, it being
understood that the said results are also reported to the Shareholders’ Meeting on an annual basis;

« the Internal Audit function is in charge, inter alia, of verifying, at least once a year, the compatibility of
remuneration practices with approved policies and industry-specific regulations. This function also submits
the results of its assessments to the relevant company boards and officers, recommending corrective action
where appropriate, it being understood that the said results are also reported to the Shareholders’ Meeting
on an annual basis;

» the Risk Management function is responsible for checking the appropriateness of not only the risk
indicators of reference but also the related parameters to which performance levels are to be linked when
establishing objectives;

 the Resources Department provides technical assistance and prepares the support materials that inform
remuneration policies.

Remuneration policies are also impacted by input from other corporate functions, i.e., the Planning &

Controlling Department and the Sales Planning & Controlling Service, which contribute towards identifying



the quantitative parameters pertaining to the strategic objectives to which the variable component of
remuneration is to be correlated, and determining the expense budget.

It should be noted that, during the year, the Nomination and Remuneration Committee, having identified the
need to support its activity with an industry study of the remuneration of the chief executive officers and
managers of banks, engaged the independent firm HayGroup S.r.. to conduct a peer benchmark study
examining the remuneration structure for top management. During its session of 15 October 2012, the
Committee examined the results of the study it had commissioned, which did not result in the identification of
any specific irregularities relating to the current remuneration situation, which had been planned in light of

the specific nature of the sector in which the Bank operates.

4. Mechanisms for linking remuneration to performance
The remuneration system is designed on the basis of the bank’s corporate values and objectives, long-term

strategies and risk management policies.

More specifically, overall remuneration is made of fixed and variable components, the weight of which is
correlated with the strategic weight of the job description in question, and, in the case of certain managers,
may include benefits arising under Stock Option Plans and Long Term Incentive Plans designed to link
remuneration to the long-term performance of the company or the corporate group to which it belongs.
Short-term variable remuneration is based on the Management by Objectives mechanism which rewards the
attainment of the economic and financial results budgeted for the financial year in question, whilst medium-
to-long term variable remuneration is provided through specific tools such as Stock Option Plans and Long
Term Incentive Plans, as described in greater detail below.

The indicators used in both cases are selected with a view to properly weighting the risks faced by the
company and the corporate group to which it belongs.

As a result, variable remuneration linked to the performance of the bank and the banking group is
determined taking due account of the risks assumed and the liquidity required to cover ongoing business

operations, and with a view to avoiding conflicts of interest based on the following principles.

4.1 Gate thresholds
The variable component of the remuneration of Key personnel (including the Chief Executive Officer, the

General Manager, the Joint General Manager and the Central Managers falling into the category of Key
Management Personnel) and other managers, as well as all employees qualifying for variable remuneration
under incentive plans based on the Management by Objectives and/or on a discretionary basis, and the
Banking Group’s main network managers and financial advisors, is linked not only to the results actually
achieved, but also to the attainment of a gate threshold, common to all the aforesaid personnel, and set by
the Banking Group with a view to (i) linking bonus entitlements to multi-year performance indicators, and (ii)
taking due account of current and potential risks, interest rates and the cash flow required to cover the
Banking Group’s business operations.

Once again, the Banking Group’s gate thresholds reflect the following two indicators:



a) Capital ratio: the total capital ratio®, aimed at measuring the extent of the Bank’s capital in relation to
the degree of risk of the assets held — minimum target ratio of 9%;
b) Liquidity ratio: Liquidity Ratio®, aimed at measuring the Bank’s capacity to overcome more or less
severe liquidity crises in the near and long term — minimum target ratio of 50%.
The gate threshold thus consists of two ratios indicative of the Bank’s solidity and, accordingly, its capacity to
pay out the variable component of the remuneration of the Company's executive personnel and all
employees (a concept known as "sustainability™).
An on/off threshold is set for each ratio. The requirement for access to the bonus accrued during the year is
that both ratios are above the minimum threshold set when the final earnings figures for the year are
recorded. The access gate does not only condition the bonus for the year in question, but also, from one
year to the next, the portions of bonuses accrued in previous years and paid out on a deferred basis in
subsequent years.
As indicated above, the gate threshold also represents a condition for access to bonuses that accrue in

application of periodic incentive plans reserved for all network managers and financial advisors.

4.2 Deferral of variable remuneration
As a general rule, and without prejudice to the more stringent provisions applicable to Key Managers and

specified in greater detail below, the variable remuneration due to all Key personnel (including the Chief
Executive Officer, the General Manager, the Joint General Manager and the Central Managers falling into
the category of Key Management Personnel) and other managers, as well as all employees qualifying for
variable remuneration under incentive plans based on the Management by Objectives and/or on a
discretionary basis, and the Banking Group’s main network managers, who accrue, within any given financial
year, a bonus in excess of 75,000.00 euros, is subject to deferral for a period determined, pursuant to the
principle of proportionality, as follows: 60% — provided that the gate thresholds conditions described above
are met — in the following financial year, subject to Board verification of the economic results and the
adequacy of capital levels for the year in which the said bonuses were earned; 20% subject to verification of
the results in terms of capital adequacy for the following financial year; and the remaining 20%, after a
further year, subject to verification of full satisfaction of financial solidity results of the Banking Group.

If the actual bonus accrued to the managers in question falls below or equals the stated threshold of
75,000.00 euros, it is paid in full after the Board of Directors verifies the profit or loss results for the year in
guestion and determines that the Banking Group’s gate thresholds have been met.

In case of postponement of the payment of the accrued bonus, upon payment, any and all deferred bonus

instalments and instalments paid as of 2013 shall be deemed to bear interest at the mean 6-month

') Total Capital Ratio — meaning the Regulatory Capital / Risk Weighted Assets (RWA) (both the variables are subject to regulatory
disclosure and specified in the explanatory notes to the financial statements, Part F/Information on Shareholders’ Equity; the figures
used for calculation purposes are those reported to the Bank of Italy and drawn from the consolidated financial statements as at the end
of the year)

2 Liquidity Ratio — meaning Liquid Assets / Current Liabilities; it being understood that Liquid Assets include Cash and Cash
Equivalents (financial statement item), Eligible Bonds (management data/government and financial bonds with rating of no less than A-)
and Loans to Banks/Current Accounts and Demand Deposits and that Current Liabilities include Loans to Banks / Current Accounts and
Demand Deposits (financial statement item), with (i) the numerator reflecting assets that are highly liquid or available in the very short
term and (ii) the denominator expressing the deposits subject to immediate withdrawal and held with Banking Group (mainly by
customers), potentially entailing liquidity risks (“a run on the bank”). The indicator reflects the level of risk the Group is able to bear in the
very short term in light of the quality of its assets



EURIBOR rate recorded during the calendar year preceding the year in which related instalment is paid,

increased by 0.85%.

4.3 Malus and claw-back mechanisms
The variable component of the remuneration of Key personnel (including the Chief Executive Officer, the

General Manager, the Joint General Manager and the Central Managers falling into the category of Key
Management Personnel) and other managers, as well as all employees qualifying for variable remuneration
under incentive plans based on the Management by Objectives and/or on a discretionary basis, and the
Banking Group’s main network managers and financial advisors, is subject to not only a specific malus
mechanism entailing forfeiture of bonuses in the event of malfeasance or wilful misconduct to the Bank’s
detriment, but also expresses provisions entitling the Bank to claw-back bonus payments made during any
year in which the beneficiary was found to have engaged in malfeasance or wilful misconduct to the Bank’s

detriment, as well as the year immediately preceding the year in question.

4.4 Principle of propriety and the containment of reputational risks
Remuneration and incentive structures for sales staff are designed to ensure compliance with the principle of

propriety in customer relations, as well as to contain legal and reputational risks, through the implementation
of policies entailing the application of specific, formally stated, quantifiable and verifiable rules and
parameters (eg., number of complaints) which have an impact on the right to collect the variable component

of remuneration.

5. Salient features of the remuneration system
As outlined above, the remuneration package consists of fixed components and variable components. The

remuneration patterns of high-level executives and managers are monitored, taking due account of trends

recorded on reference markets, using the HAY point-factor job evaluation method.

5.1 Fixed remuneration components
Based on this method, the fixed components refer to the remuneration of the position, responsibilities and

managerial and technical skills of employees used to perform the roles assigned to them, in order to ensure
managerial continuity and pursue effective and fair internal remuneration policies that are competitive in
respect of the external market.

The fixed component must account for a sufficient proportion of overall remuneration to attract and retain
executive talent and provide adequate remuneration for job responsibilities even in the absence of additional
bonuses or other incentives in light of substandard performance, so as to discourage risk-taking in excess of
the company’s capabilities, with a view to meeting short and medium-to-long-term targets.

A significant portion of fixed remuneration components consists of the benefits package, which represents a
significant element in terms of the fixed remuneration (about 15% for middle managers and professional
areas, and around 25% for managers). In detail, for managers this includes health cover, supplementary

pension benefits, life insurance, as well as insurance for accidents at work and outside work and a company



car. The National Collective Labour Agreement for Credit Institutions, supplemented by the Supplementary
Company Contract, is applied for middle manager grades and professional areas.
Social security coverage and pension benefits are therefore uniformly regulated for each different category of

staff, in strict compliance with the provisions set forth in applicable collective bargaining labour agreements.

5.2 Variable remuneration components
Variable components are intended to reward short as well as medium-to-long term results. Performance is

assessed — taking due account of the population segment and time-span in question — on the basis of the
results attained by individuals and the corporate structures they serve, as well as, in the case of high-level
executives, the results achieved by the company/group as a whole.

The ratio between fixed and variable remuneration components must be commensurate with the employee’s
job description and the strategic responsibilities inherent to his or her position within the organisational
structure: as a general rule, this ratio ought to range from no more than 15% for middle management and
professional-level positions, to about 70% for sales staff (although this ceiling may exceeded, if no
guaranteed minimum is provided for, in the case of recruitment incentives and benefits based on
inflows/revenue objectives reached at a given time), it being however understood that for asset managers
within the AM Division and Generali Fund Management, variable remuneration could well account for 100%
of overall remuneration, if all assigned target results are achieved. Holders of certain corporate positions
may also qualify as beneficiaries of a Long Term Incentive Plan (LTIP) or other Stock Option Plans.

The aim of the recurring variable components of remuneration and long-term incentives (such as long term
incentive plans, stock option plans and deferred bonus systems) is to balance directly the interests of the
shareholders and those of management.

A Management by Objectives mechanism, consistent with the achievement of the earnings and financial
results indicated by the budget for the reference year and with indicators reflecting the weighting of business
risks, is used for the Chief Executive Officer, the General Manager and all other managers (including the
Joint General Manager and the Central Managers). The Management by Objectives system is linked to the
Balanced Scorecards principle with a view to translating the strategies set forth in the Group’s industrial plan
into a set of operating objectives that decisively impact the Group’s overall performance. The objectives,
defined to reflect the strategic goals set forth in the Group’s industrial plan mentioned above, are assigned to
the relevant managers on an annual basis on individual Scorecards. The purpose of this tool is to achieve
maximum strategic alignment of management, as all the managerial positions help to create shareholders
value by achieving objectives that are both quantitative and qualitative, but are in any event measurable.
These objectives permeate down through the business and the impact of individual positions on the
achievement of the respective objectives is identified.

The variable remuneration is linked on a straight-line basis to the degree to which the individual objectives
are achieved. The objectives and the relevant targets are defined based on the guidelines described below,
differentiated according to the sphere of work and responsibility attributed to the manager.

The Management by Objectives Plan for Relationship Managers operating within the Private Division and for
asset managers within the AM Division and Generali Fund Management is based on measurable quantitative

targets defined in line with the earnings and financial results budgeted for the financial year in question.



Incentives linked to results over the long term® include:
e a stock option plan launched in favour of employees when ordinary shares in Banca Generali were first
listed for trading on the electronic share market (MTA);
e a stock option plan targeted solely at Relationship Managers serving the Banca Generali's Private
Division.
Moreover, certain managers may qualify for inclusion in the Generali Group’s Long Term Incentive Plan
(LTIP).
The system, the use of which is in line with the most widespread practice at the international level, is aimed
at pursuing value growth objectives, while also aligning the economic interest of LTIP participants with that of
the Shareholders. In this regard, with the aim of improving the connection between company performance
and the contribution to the generation of value, the Parent Company has decided to adopt a new Long Term
Incentive Plan, which will be subject to the approval of the next meeting of the Shareholders of Assicurazioni
Generali. The new plan aims to reinforce the relationship between the remuneration of management and
expected performance according to the strategic plan of the Generali Group and Banking Group, as regards
the bank (“absolute” performance), as well as the relationship between remuneration and value generation in
relation to a group of peers (“relative” performance). The Plan is also aimed at improving the retention of
management.
Similarly to the previous Plans, a specific appendix shall be adopted with a view to ensuring (i) the banking
group’s objectives to be always afforded priority over those of the Generali Group, in order to ensure that the
Banca Generali's management remains focused above all on the banking group’s performance, thereby
serving the interests of all the Bank’s shareholders, and (ii) the introduction of a gate threshold designed, as
indicated above, to block bonus payouts under the LTIP in the event specified stability levels are not attained.
Moreover, the LTIP also provides for a malus mechanism, whereby bonuses and/or free share grants, in
addition to the stock purchased as described above, are not allocated/paid in the event the Bank’s balance
sheet or cash flow situation undergoes a significant deterioration, whilst bonuses already paid and previously
approved free share grants may be clawed back if the results they were intended to reward subsequently
prove transient or illusory, and, in actual fact, fruit of malfeasance, wilful misconduct or gross negligence on

the part of the beneficiaries.

5.3 Directors’ and Officers’ (D&O) Liability Insurance
In line with generally accepted best practices on financial markets and taking due account of the features of

the Bank’s and Group’s business operations, on 24 April 2007 the General Shareholders’ Meeting authorised
the Board of Directors to provide general liability insurance cover to the Company’s Directors, members of
the Board of Auditors and General Manager (D&O Liability Insurance), featuring the following main terms
and conditions:

a) term of the policy: 12 months renewable on an annual basis, until the General Shareholders’ Meeting
resolves to revoke its previous authorisation;

b) maximum insured amount: 10 million euros per claim/year, for all the insured persons, with sub-limits for

claims based on labour law violations;

* Further information on the stock option plans reserved to financial advisors is provided in the section focusing specifically on the
remuneration policies applicable to the same.



¢) non-applicability of cover in the event of wilful misconduct or gross negligence.

5.4 Early Severance Package
Severance benefits are defined pursuant to the applicable regulatory framework, with the exception of the

possibility of an agreement with the Chief Executive Officer and the General Manager, regarding an early
severance package in case their relationship is terminated or otherwise modified and subjected to more
unfavourable terms, at the Bank’s initiative.

In the event of early severance, the benefits that may be accorded to the interested party, in compliance with
current provisions of laws and contracts, shall be as envisaged by way of notice in the applicable provisions
of laws and/or the national collective labour contract, plus an amount equivalent to 24 months of recurring
remuneration (defined as gross annual remuneration increased by the average amount actually collected by
way of the short-term component of variable remuneration in the past three years).

Since the positions of Chief Executive Officer and General Manager are filled by the same person, when
calculating the amount that may be accorded to the interested party, account shall be taken of the total sum
of amounts due by way of gross annual remuneration, compensation for the office of director and the
average amount actually collected by way of the short-term component of variable remuneration in the past
three years for each of the offices concerned.

The agreement governing the payment of that sum shall include clauses calling for a general waiver of all
rights related in any manner, directly and/or indirectly, to the employment relationship or the office of Chief
Executive Officer and the termination thereof, as well as of all rights, claims and/or actions against the
company and other Group companies in any capacity directly or indirectly related to the employment
relationship or the office of Chief Executive Officer and the definitive, accepted termination thereof. The
waiver extends to rights relating to compensation for damages, as well as rights of an economic nature
associated with the above relationships and the termination thereof.

The aforesaid amount must be paid in accordance with the Bank of Italy provisions, with particular regard to
provisions governing the connection between performance compensation and risks, the deferral of

disbursement and the payment of compensation partly in cash and partly in financial instruments.

5.5 Reference policies
The Banking Group’s remuneration policy has been defined, insofar as financial and credit market practices

are concerned, on the basis of the results of the ABI-HAY study, with a view to establishing benchmark
indicators for the fixed and variable components of the remuneration of the Group’s managers with
administrative, sales or asset-management responsibilities.

Moreover, the main benefits of the Group’s managers, middle managers and employees (specified, where
applicable, in their respective supplementary employment contracts) have been established in light of

policies defined by Assicurazioni Generali S.p.A.

6. Reasons underlying variable remuneration structures, performance
indicators and the main benchmarks used
The variable remuneration was hence linked on a straight-line basis to the degree to which the individual

objectives are achieved. The Management by Objectives mechanism, which forms the basis of the variable

component of the remuneration of managers and Chief Executive Officer (hereunder also referred to as the



bonus), is based on defining and allocating to each manager specific objectives, each one of which is

attributed a target, each with a special weighting.

The objectives and the relevant targets are defined based on the guidelines described below, differentiated

according to the sphere of work and responsibility attributed to the manager.

A percentage of the variable remuneration, as stated below, is linked to quantitative objectives pertaining to

the results of the Banking Group. In detail:

¢ Net inflows of the Banca Generali Group,

e Costincome;

e Consolidated net profit,

e Operating Profit;

« Return on Risk Adjusted Capital (parameter that illustrates the ratio between operating profit and risk
capital, where the second value represents the amount of own capital that the bank will have to commit
to cover a certain amount of risks, particularly those related to trading and sales and retail banking
activities).

These objectives contribute to determining no less than 80% of the variable remuneration of the Chief

Executive Officer and General Manager, and 15% to 35% of the variable remuneration of the other

managers.

The rule linking variable remuneration to the attainment of quantitative objectives established in terms of the

results carried in the consolidated financial statements of the Banking Group in favour of individual

guantitative objectives could, in certain circumstances, not be applied in respect of Relationship Managers

serving the Private Division and assets managers of the AM Division and Generali Fund Management, with a

view to ensuring that the bonuses of the said Relationship Managers are based, as far as possible, on

performance and risk indicators that take due account of the decision-making powers vested in each

Relationship Manager.

The remaining portion of the variable remuneration is linked to the attainment of quantitative and qualitative

targets established in light of the job description of each beneficiary, with a view to ensuring that the related

bonuses are based, as far as possible, on performance and risk indicators that take due account of the
decision-making powers vested in each manager.

In particular, in relation to the position filled, the quantitative objectives refer to the inflows, revenues and/or

cost objectives for which the manager is responsible based on the company budget for 2013.

The qualitative objectives, which usually set valuation criteria, refer to projects concerning the Banking

Group and require the collaboration of all the managers, each one regarding the area within his/her remit, or

projects falling under the responsibility of individual departments but which are of general importance.

These general criteria do not apply to the objectives assigned to the Manager in charge of the company’s

financial reports, the heads of control functions (as well as managers with control responsibilities, albeit not

as heads of control functions) and the head of the Resources Department, which — in line with the Bank of

Italy Provisions — are not linked to the economic results of the company or the group.

The quantitative and qualitative objectives are formalised in personal Scorecards on an annual basis. Each

objective is assigned a “weight” indicating its level of priority when compared to the others, as well as

performance levels (minimum, target and maximum) expressed through appropriate indicators. Expected

levels of performance are indicated, for each objective, together with the minimum threshold to be achieved



to qualify for bonus entitlements, the ceiling above which results are to be considered over performance, and
any and all caps on bonuses, where applicable.
With regard to the criteria for the assessment of the performance levels achieved for bonus assignment
purposes, the results obtained in respect of each objective are verified and duly weighted in the financial
year following the year of reference, and the sum of the weighted results achieved in respect of each
objective then constitutes the overall performance level which serves as the basis for quantifying the bonus
due, subject to satisfaction of the pre-established gate thresholds to be met in order to qualify for bonuses
(attainment of the minimum threshold affording access to bonus entittements). The foregoing procedure is
designed to ensure a direct correlation between results obtained and bonuses earned.
The performance levels identified in the objectives are directly linked to the forecasts of the budget approved
by the Board of Directors and the achievement of the results, when linked to the economic results, is verified
based on the consolidated financial statements of the Banking Group.
As regards the variable remuneration of middle managers and employees belonging to the professional
areas (other than those included in any of the categories specified below), the system used for the
calculation of the bonuses, which takes place at annual intervals, is also linked to the performance appraisal
process and decided on a discretionary basis, with the exception of a Management by Objectives plan
reserved for Relationship Managers who work in the Private Division and a Management by Objectives plan
reserved for asset managers working in the AM Division and Generali Fund Management.
Variable remuneration linked to long-term performance, especially the bonuses payable under the LTIP —
upon approval of the General Shareholders’ Meeting of Assicurazioni Generali S.p.A — is determined in
function of objectives established in terms of the results achieved by both the Generali Group and the Banca
Generali Group. In further detail, such objectives consist of objectives of the Generali Group for the three-
year period of reference for a total not to exceed 40% of total objectives, and of objectives of the Banca
Generali Group for the three-year period of reference for a total of at least 60% of total objectives. In addition,
the actual appropriation of the shares is contingent upon annual verification that the minimum gate
thresholds have been exceeded. For the cycle that begins in the current year, that minimum gate threshold
has been identified as the Generali Group's Solvency Ratio, calculated according to Solvency | criteria. For
the purposes of the actual allocation of the first instalment for 2013, the level of the Solvency Ratio may be
no lower than 140%. For the second instalment, that level for 2014 may not be lower than the greater of
140% and the level reached in the previous year. Finally, for the purposes of the appropriation of the third
instalment, for 2015 that threshold may not be lower than 160%. In addition, the satisfaction of the Banking
Group’s gate thresholds, as defined above, represents a cumulative condition precedent for assignment, and
additional limits may also be set calling for the satisfaction of one or more minimum thresholds referring to
objectives deemed of strategic importance. The Plan is based on the following fundamental aspects:
e itisrolling and divided into cycles, each of which lasts three years;
« the incentive deriving from the satisfaction of objectives is disbursed through the assignment of ordinary
shares of Assicurazioni Generali S.p.A.;
e the objectives on which to render the disbursement of the incentive contingent are defined at the
beginning of the three years of reference of each cycle;

« the number of shares to be assigned is also determined at the beginning of each three-year period.



The maximum number of shares that may be assigned at the end of each cycle is calculated on the basis of
the ratio of the maximum amount of the bonus (calculated as a percentage of recurring gross annual
remuneration) to the value of one share, calculated as the average for the three months prior to the meeting
of the Board of Directors that convenes the Shareholders’ Meeting. The maximum number of shares to be
assigned is divided into three instalments, which refer to the three years of duration of the cycle and are
determined in the respective percentage amounts of 30%, 30% and 40%. Each year, the level of satisfaction
of the objectives set for the three-year period is verified in order to determine the number of shares to be set
aside for each instalment. Actual appropriation of the shares is also contingent upon the annual verification
of the satisfaction of the minimum gate threshold, which for the cycle that begins in the current year has
been identified as the Group’s Solvency Ratio, calculated according to the Solvency | criteria at the levels
indicated above. The sum of the shares set aside during each of the three years will be definitively assigned
only at the end of the three-year period, following verification of the level of satisfaction of objectives in the
third year.

At the end of the third year, the shares set aside will be definitively assigned to the beneficiaries on a single
occasion, provided that the employment/administration relationship with the Company or other Group
company has not been terminated at the assignment date. 50% of the total will be immediately available,
25% will be subject to lock-up for a period of one year and an additional 25% to lock-up for a period of two
years, without prejudice to the obligations of directors participating in the Plan to retain an adequate number

of the shares assigned until the end of their terms of office.

7. Information on remuneration by role and functions

7.1 Members of the Board of Directors
The remuneration of the Board of Directors, including the Chairman, is determined at the time of

appointment by the General Shareholders’ Meeting, in accordance with Article 2389, paragraph 1, of the
Italian Civil Code, as a fixed sum plus reimbursement of any expenses incurred in the performance of their
duties.

Non-executive directors (including the Chairman) and independent members of the Board of Directors, are
entitled only to fixed remuneration, in addition to a refund of out-of-pocket expenses incurred to attend
meetings, and may, accordingly, in no event qualify for any form of variable remuneration. Directors who are
not vested with delegated executive powers (including the Chairman) may in no event be deemed entitled to
any form of share-based incentives.

Directors who also sit on Board Committees are entitled to additional emoluments — in the form of either a
pre-established lump-sum, or otherwise, attendance fees for each Board meeting they attend — over and
above the remuneration they receive as Board members, in light of the tasks assigned to the Board
Committees in question, and the commitment that membership of such committees entails, especially in
terms of attendance at meetings and preparatory activities to be completed ahead of committee meetings, it
being understood that the said additional emoluments must be established taking due account of industry-
specific studies and analysis of the remuneration of directors, and more specifically, directors sitting on
Board Committees.



The remuneration policy applicable to the Chairman provides for fixed annual remuneration, determined on
the basis of comparative analysis of the remunerative practices prevailing within the industry for such
positions. Lastly, it must be pointed out that all Board of Directors’ members are covered by D&O liability

insurance, as illustrated above.

7.2 Members of the Board of Statutory Auditors
The remuneration of the Chairman of the Board of Statutory Auditors and other members of the Board of

Statutory Auditors is set by the General Shareholders’ Meeting at the time of appointment and for the whole
term of office. Standing members of the Board of Statutory Auditors are not entitled to any form of variable
remuneration.

Statutory Auditors are entitled to refund of the expenses incurred in performance of their duties.

Lastly, members of the Board of Statutory Auditors are covered by D&O liability insurance, as illustrated
above.

7.3 Key Personnel
Further to all that has already been illustrated above in respect of the identification of “Key personnel”, the

salient features of the remuneration structures applicable to each category falling within the said
classification are indicated below:

7.3.1 Key Managers
In accordance with the principle of proportionality, the variable component of key managers is established

pursuant to mechanisms that not only comply with all the regulatory requirements set forth above, but also
provide for (i) the deferred payment of a significant portion (over 40% of the total) of variable remuneration;
and (ii) a portion of variable remuneration to take the form of grants of shares issued by the Parent Company

Assicurazioni Generali S.p.A., in a group framework.

Chief Executive Officer and General Manager

As explained above, the positions of Chief Executive Officer and General Manager are filled by the same
person.

The Chief Executive Officer's remuneration consists of a recurring fixed remuneration and a variable
remuneration, linked to the degree to which the performance objectives expressed in the relevant Balanced
Scorecard is achieved. This may reach at most 80% of the fixed emolument if the maximum level of total
performance objectives is achieved and does not provide for any guaranteed minimum. This component of
remuneration is conditional upon the achievement of gate thresholds, and is subject to deferral, as well as to
the malus and claw-back mechanisms illustrated above.

The General Manager's remuneration consists of an yearly gross remuneration (RAL) and a variable
remuneration, linked to the degree to which the performance objectives, expressed in the relevant Balanced
Scorecard, are achieved. This may reach a maximum of 60% of the RAL, if the maximum level of total
performance is achieved and does not provide for any guaranteed minimum. This component of
remuneration is conditional upon the achievement of gate thresholds, and is subject to deferral, as well as to

the malus and claw-back mechanisms illustrated above.



As the positions of General Manager and Chief Executive Officer are filled by the same individual, the overall
variable remuneration payable to the same — and linked to the degree of satisfaction of the performance
objectives expressed in the relative Balanced Scorecard — may in no event exceed 30% of the sum total of
the Chief Executive Officer's fixed remuneration and the General Manager's yearly gross remuneration
(RAL). In this case the objectives should be construed as equally divided betwen General Manager and
Chief Executive Officer.

In addition, the variable component of the remuneration envisages, both for the Chief Executive Officer and
General Manager, the participation in the Generali Group’s Long Term Incentive Plan, which will be
submitted to the Shareholders’ Meeting of Assicurazioni Generali S.p.A. Bonus entitlements under the said
LTIP range from 0% to 175% of the fixed component of remuneration.

As far as the company policy governing the early severance benefits for the Chief Executive Officer is
concerned, reference is made to point 5.4 above.

The Chief Executive Officer and General Manager is also covered by D&O liability insurance, as illustrated
above.

As General Manager, he also benefits from supplementary pension benefits equal to 13% of RAL, the benefit

package for the Banking Group’s managers and a sub-rental agreement in Milan.

Joint General Manager

The Joint General Manager’'s remuneration consists of an yearly gross remuneration (RAL) and a variable
remuneration, linked to the degree to which the performance objectives — expressed in the relevant
Balanced Scorecard — are achieved, as well as to the gate threshold scheme and the bonus deferral
scheme and the malus and claw-back mechanisms. The variable remuneration may reach a maximum of
50% of the fixed remuneration, if the maximum level of total performance is achieved and does not provide
for any guaranteed minimum. In the event that the Joint General Manager also holds the position of Manager
in charge of the company’s financial reports, pursuant to Article 154-bis of the Legislative Decree No.
58/1998, the objectives in question pertain exclusively to project-specific objectives and professional
performance, given that, pursuant to applicable Bank of Italy regulations, no component of the remuneration
for this function may be linked to value creation for the Bank. The Joint General Manager is also the recipient
of the remaining 17,000 option rights to subscribe to Banca Generali ordinary shares, as part of the Stock
Option Plan for employees introduced when Banca Generali shares were admitted for trading on the
electronic share market (MTA) organised and managed by Borsa Italiana S.p.A.

In addition, the variable component of the remuneration also envisages the participation into the Generali
Group’s Long Term Incentive Plan, which will be submit to the Shareholders’ Meeting of Assicurazioni
Generali S.p.A. Bonus entitlements under the said LTIP range from 0% to 175% of the fixed component of
remuneration.

The General Manager also enjoys supplementary pension benefits equal to 13% of the RAL and the benefits
package provided for the Banking Group’s managers. The remuneration agreed in the event of the

relationship being terminated complies with the reference legislation.

Central Managers



The remuneration of Central Managers consists of yearly gross remuneration (RAL) and variable
remuneration, linked to the degree to which the performance objectives — expressed in the relevant
Balanced Scorecard — are achieved, as well as to the gate threshold scheme and the bonus deferral
scheme, the malus and claw-back mechanisms, which:

- may reach a maximum of 50% of the fixed remuneration, if the maximum level of total performance is
achieved and does not provide for any guaranteed minimum, as regards the Central Manager in charge of
preparing the company’s financial reports pursuant to Article 154-bis of the Italian Legislative Decree No.
58/1998, and the Central Manager overseeing the Governance and corporate risk control. The objectives in
guestion pertain to project-specific objectives and professional performance, given that, pursuant to
applicable Bank of Italy regulations, no component of the remuneration for this functions may be linked to
value creation for the Bank;

- as for Central Managers responsible for the banking operations and sales areas, may reach a maximum of
50% (subject to increase to 100% for the head of the sales operations area) of fixed remuneration, if the
maximum total performance level has been reached and no guaranteed minimum has been established.

In addition, the variable component of the remuneration for a Central Manager also envisages the
participation in the Generali Group’s Long Term Incentive Plan, which will be submitted to the Shareholders’
Meeting of Assicurazioni Generali S.p.A. Bonus entitlements under the said LTIP range from 0% to 175% of
the fixed component of remuneration.

Central Managers also enjoy supplementary pension benefits up to a maximum of 13% of RAL and the
benefits package provided for the Banking Group's managers. The remuneration provided in the event of the

relationship being terminated complies with the reference legislation.

7.3.2 Heads of the main business lines or company functions, reporting directly to the Chief
Executive Officer, General Manager or Joint General Manager

The remuneration of the Managers included in this category consists of an yearly gross remuneration (RAL)
and a variable remuneration, linked to the degree to which the performance objectives indicated in the
relevant Balanced Scorecards are achieved. This component of remuneration is conditional upon the
achievement of gate thresholds, and is subject to deferral, as well as to the malus and claw-back
mechanisms illustrated above.

Depending on the strategic weight and complexity of the job description, variable remuneration may:

- range from no less than 30% to no more than 50% of yearly gross remuneration (RAL) in the case of

Banca Generali managers;
- reach 55% of RAL for the position of GFM’'s General Manager, provided that the maximum levels of

overall performance be attained;

- reach 100% of RAL for the position of Head of AM Division.

In no circumstances, a guaranteed minimum is provided.

Objectives for the head of the Resources Department are similarly also established in terms of project-
specific objectives and professional performance, in accordance with applicable Bank of Italy regulations.

In addition, upon approval of the Board of Directors, the variable component of the remuneration may also

envisage, for some individuals, the participation in the Generali Group’s Long Term Incentive Plan, which will



be submitted to the Shareholders’ Meeting of Assicurazioni Generali S.p.A. Bonus entitlements under the
said LTIP range from 0% to 175% of the fixed component of remuneration. Managers also receive
supplementary pension benefits of up to 13% of their RAL (up to 16.5% if they come from other Generali
Group companies) and the benefit package for the Banking Group’s managers. The remuneration provided
in the event of the relationship being terminated complies with the reference legislation.

Some managers belonging to this category are also the recipients of option rights to subscribe to Banca
Generali ordinary shares, as part of the Stock Option Plan for employees introduced when Banca Generali
shares were admitted for trading on the electronic share market (MTA) organised and managed by Borsa

Italiana S.p.A.

7.3.3 Upper-level middle managers and managers in charge of Control functions
The remuneration of upper-level middle managers and managers falling within this category is made up of

yearly gross remuneration (RAL) supplemented by a variable component linked to the achievement of the
performance objectives specified in the relevant Balanced Scorecards. This variable component of
remuneration is conditional upon the achievement of gate thresholds, and is subject to deferral, as well as to
the malus and claw-back mechanisms illustrated above.

According to the weight and complexity of the position filled, variable remuneration may range from a
minimum of 10% to a maximum of 40% of RAL, provided the maximum level of performance objectives be
attained. There is no guaranteed minimum.

In accordance with the above-mentioned Bank of Italy Instructions, the objectives assigned to upper-level
managers and managers in charge of control functions are project-specific and related to general job
performance.

Managers belonging to this category also enjoy supplementary pension benefits equal to 13% of RAL and
the benefits package provided for the Banking Group’s managers. The remuneration provided in the event of
the relationship being terminated complies with the reference legislation.

Some managers belonging to this category are the recipients of option rights to subscribe to Banca Generali
ordinary shares, as part of the Stock Option Plan for employees introduced when Banca Generali shares
were admitted for trading on the electronic share market (MTA) organised and managed by Borsa lItaliana
S.p.A.

7.3.4 Other Risk Takers
The remuneration of the Managers included in this category consists of an yearly gross remuneration (RAL)

and a variable remuneration, linked to the degree to which the performance objectives indicated in the
relevant Balanced Scorecards are achieved. This variable component of remuneration is conditional upon
the achievement of gate thresholds, and is subject to deferral, as well as to the malus and claw-back
mechanisms illustrated above.

According to the weight and complexity of the position filled, variable remuneration for Banca Generali's
managers may range from a minimum of 25% to a maximum of 55% of the RAL, provided the maximum
level of performance objectives be attained. There is no guaranteed minimum.

In addition, upon approval of the Board of Directors, the variable component of the remuneration may also
envisage, for some individuals, the participation in the Generali Group’s Long Term Incentive Plan, which will

be submitted to the Shareholders’ Meeting of Assicurazioni Generali S.p.A. Bonus entitlements under the



said LTIP range from 0% to 175% of the fixed component of remuneration. In this case, the total component
of annual variable remuneration collected by each, by way of both bonuses linked to the degree of
satisfaction of the performance objectives expressed in the relative Balanced Scorecard and participation in
the Generali Group’s Long Term Incentive Plan, may not exceed 200% of the fixed component of
remuneration.

They also enjoy supplementary pension benefits up to 13% of RAL and the benefits package provided for
the Banking Group's managers. The remuneration provided in the event of the relationship being terminated
complies with the reference legislation.

Some managers belonging to this category may also be the recipients of option rights to subscribe to Banca
Generali ordinary shares, as part of the Stock Option Plan for employees introduced when Banca Generali
shares were admitted for trading on the electronic share market (MTA) organised and managed by Borsa

Italiana S.p.A.

7.4 Other employees

7.4.1 Other Managers
The remuneration of the other managers consists of an yearly gross remuneration (RAL) and a variable

remuneration, linked to the degree to which the performance objectives indicated in the relevant Balanced
Scorecards are achieved. This variable component of remuneration is conditional upon the achievement of
gate thresholds, and is subject to deferral, as well as to the malus and claw-back mechanisms illustrated
above. According to the weight and complexity of the position filled, variable remuneration may range from a
minimum of 10% to a maximum of 50% of RAL, provided the maximum level of performance objectives be
attained. There is no fixed guaranteed minimum.

They also enjoy supplementary pension benefits up to 13% of the RAL and the benefits package provided
for the Banking Group's managers. The remuneration provided in the event of the relationship being
terminated complies with the reference legislation.

They can also be the recipients of option rights to subscribe to Banca Generali ordinary shares, as part of
the Stock Option Plan for employees introduced when Banca Generali shares were admitted for trading on

the electronic share market (MTA) organised and managed by Borsa Italiana S.p.A.

7.4.2 Other employees (upper-level middle managers and professional areas)
The remuneration of other employees is regulated pursuant to the collective bargaining labour agreements

applicable to credit companies, supplemented by the Supplementary Company Contract of 10 June 2010
with specific regard to remuneration, as well as the Additional Agreements on regulatory and other benefits,

entered into on the same date.

7.4.3 Relationship Managers
Relationship Managers (whether managers or otherwise) serving the Private Division are covered under a

Management by Objectives Plan.

Their remuneration is accordingly made up of fixed annual remuneration (RAL - yearly gross remuneration
for managers) and a variable component determined on the basis of the extent to which the performance
objectives specified in the relevant Balanced Scorecards have been attained. The aforesaid variable

component is subject to both the above-mentioned deferred payment and gate thresholds.



The variable component of remuneration may range from no less than 3% to no more than 70% of fixed
remuneration. In certain cases, the latter cap may be exceeded, if there are recruitment incentive plans or
term-based plans. There is no fixed guaranteed minimum.

Given that the most significant aspect of the job description of Relationship Managers involves the pursuit of
the best interests of customers in strict compliance with the rules and regulations governing the distribution
of investment products and services, any and all business activities on which bonuses and/or commissions
may be earned must be conducted scrupulously in accordance with all applicable principles of
professionalism and correctness in all customer relations, including with a view to enhancing customer
loyalty. Towards such end: (i) bonuses are determined in light of performance in terms of not only the
achievement of inflow/revenue objectives but also the attainment of objectives such as the propriety and
regulatory compliance of the activities carried out, on the basis of the number of complaints received in
respect of the activities undertaken by each Relationship Manager; (i) a malus mechanism has been
implemented, entailing the loss of bonuses awarded pursuant to the above, in the event the beneficiary is
found to have engaged in wilful misconduct; and (iii) specific clauses have been introduced, entitling the
Bank to claw back bonus payments made during any year in which the beneficiary was found to have
engaged in wilful misconduct, as well as the year immediately preceding the year in question.

Relationship Managers can also be the recipients of option rights to subscribe to Banca Generali ordinary
shares, as part of the Stock Option Plan for employees introduced when Banca Generali shares were
admitted for trading on the electronic share market (MTA) organised and managed by Borsa Italiana S.p.A.,
and also benefit from category-specific Stock Option Plans approved by the General Shareholders’ Meeting
on 21 April 2010.

Managers belonging to this category also enjoy supplementary pension benefits equal to 13% of RAL and
the benefits package provided for the Banking Group’s managers. The remuneration provided in the event of

the relationship being terminated complies with the reference legislation.

7.4.4 Managers of the AM Division and Generali Fund Management
A specific incentive plan based on Management by Objectives has been instituted in favour of employees

falling within the category of Managers of the AM Division (whether managers or otherwise) and Generali
Fund Management.

Their remuneration is accordingly made up of fixed annual remuneration (RAL - yearly gross remuneration
for managers) and a variable component determined on the basis of the extent to which the performance
objectives specified in the relevant Balanced Scorecards have been attained. This variable component of
remuneration is conditional upon the achievement of gate thresholds, and is subject to deferral, as well as to
the malus and claw-back mechanisms illustrated above.

The variable component of remuneration amounts to a maximum of 100% of fixed remuneration, without the
applicability of any minimum guaranteed level.

They can be the recipients of option rights to subscribe to Banca Generali ordinary shares, as part of the
Stock Option Plan for employees introduced when Banca Generali shares were admitted for trading on the

electronic share market (MTA) organised and managed by Borsa Italiana S.p.A.



8. Financial Advisors

8.1 Information on the type of relationship
The Financial Advisors are linked to the company by an agency contract whereby the Financial Advisor is

appointed permanently (and without representation) to promote and place in Italy, in an autonomous manner
— on the company’s behalf and, on the company’s instructions, also in the interest of third party principal
companies

— financial instruments and services, banking products and services, insurance products and other products
indicated in the contract, and also to provide customer service for customers acquired and/or assigned

— with all the due diligence required to achieve company objectives.

The relationship may come to an end (as well as due to the occurrence of termination events provided for by
the law) as a result of consensual resolution or a declaration of withdrawal of one of the two parties, in
accordance with the notice periods specified, unless a breach of such gravity occurs that prevents the
relationship continuing even on a temporary basis.

The sales structure is organised hierarchically with a separate division dedicated specifically to private
customers.

Within the BG network, which targets affluent customers, Financial Advisors have been up to now classified
according to rising levels of experience as junior, senior, executive consultants and professionals. In this
regard, plans call for a process of re-branding the role of this network’s financial advisors, resulting in the
identification of the figure of the Financial Planner to replace the current levels. The new positions will be
Junior Financial Planner, Financial Planner, Professional Financial Planner and Private Financial Planner. In
this context, in addition to experience, the assets managed by each individual will also be considered for the
purposes of assignment to a category. The re-branding of the role will not entail changes in terms of
remuneration with respect to the current roles. Coordination of the Financial Advisors is delegated to a
second-tier managerial structure consisting of the district managers — responsible for individual local
operating points and the related groups of Financial Advisors, who are assisted in some cases by
supervisors, the Executive Managers — and a first-tier structure, the Area Managers, who report to the Sales
Manager, who in turn reports to the Sales Department.

Within the Private Division, individual Financial Advisors are coordinated by a first-tier managerial structure,
consisting of Private Banking Managers, who report to the Sales Manager, who in turn reports to the Private
Division.

These professional posts receive a special remuneration package as part of a common system of rules. The

general principles are set out below.

8.2 The remuneration of Financial Advisors and Managers
The Financial Advisors’ remuneration consists of various kinds of commissions. The commissions paid to the

Financial Advisors vary according to the work carried out, range of products placed and distribution
agreements in place with the product companies. The remuneration system has to combine the need to pay
the Financial Advisors a remuneration proportionate to the company’s revenues, in line with rates commonly
applied in the reference market, with the need to avoid situations of potential conflict of interest.

The remuneration of the Financial Advisors is fully variable and consists of some main items:



() sales commissions: the bank pays the Financial Advisor a portion of the commissions paid by the
customer at the time the financial products are subscribed. These commissions differ according to the
various types of product and may vary in relation to the amount paid and/or the client's assets. A fixed
percentage of these commissions is generally paid back to the Financial Advisor, on the basis of a sliding
scale taking due account of professional roles and responsibilities;

(i) management and maintenance commissions: after-sales services rendered to customers are
remunerated by way of monthly commissions established not only in light of the value of the investments
held by the customers in question, but also in function of the type of investment product involved and the
professional roles and responsibilities covered by each Financial Advisor;

(iii) recurring commissions: these are similar to the previous commissions, but relate specifically to the
management fees paid by customers for the portfolios managed;

(iv) consultancy fees: these are similar to the above, but refer to specific consultancy services rendered
under the BG Advisory umbrella.

The commissions mentioned in points (ii), (iii) and (iv) are recurring, insofar as they are linked to the value of
the portfolio entrusted to each Financial Advisor.

Given that the most significant aspect of the job description of Financial Advisors involves the pursuit of the
best interests of customers in strict compliance with the rules and regulations governing the distribution of
investment products and services, all the related professional activities must be conducted scrupulously in
accordance with the relevant principles of professionalism and correctness in respect of customer relations,
including with a view to building customer loyalty. Towards such end (i) objectives have been redesigned to
take account of performance not only in the more conventional terms of inflows, but also in respect of
correctness and regulatory compliance in customer relations, with all Financial Advisors being subjected to a
contractual obligation to provide customers with adequate after-sales services. The contract regulating the
relationship between the Financial Advisor and the bank therefore includes mechanisms of reduction in their
recurring commissions in the event of non-compliance; (ii) the disciplinary framework has been reinforced to
allow for the suspension of the recurring remuneration due to any Financial Advisor whose agency
agreement with the bank has been revoked or suspended for just cause.

With reference to the remuneration of the direct promotion activities carried out by the Managers, the
commissions are apportioned in a manner similar to that of Financial Advisors mentioned above; the same
general rules apply, with specific percentages, to the calculation of the commissions they are entitled to for
their promotion activities carried out through their supervision.

Given that, as in the case of Managers, the most significant aspect of the job description involves the pursuit
of the best interests of customers in strict compliance with the rules and regulations governing the
distribution of investment products and services, all the related professional activities must be conducted
scrupulously in accordance with the relevant principles of professionalism and correctness in respect of
customer relations, including with a view to building customer loyalty. Towards such end, the objectives set
for Managers have also been redesigned to take account of performance not only in the more conventional
terms of inflows, but also in respect of correctness and regulatory compliance, with all Managers being
subjected to a contractual obligation to direct the Financial Advisors placed under their supervision to provide
customers with adequate after-sales services. The contract regulating the relationship between the Manager

and the bank therefore includes mechanisms of reduction if the Financial Advisors placed under their



supervision do not carry out this activity as required. Moreover, within the framework of a process of
gradually increasing the responsibilities of Managers in coordination and supervision activity, there are
economic mechanisms aimed at contemplating any specific risks that emerge in the area being coordinated,
including for the purpose of determining recurring remuneration. Once again, in this case, contractual
provision has been made for appropriate adjustments to be made to the remuneration of the Managers
concerned.

"Ordinary” incentive systems are also provided for the Financial Advisors and Managers, based on identified
individual objectives for Financial Advisors and group objectives for Managers.

All the incentives are paid out only on condition that, on the dates scheduled for the payments, the agency
relationship is properly in place, the notice period is not running and all the conditions required for achieving
the result objectives set have occurred.

The right to collect the bonuses deriving from the aforementioned systems is contingent not only on the actual
result achieved, but also on the reaching of the Banking Group’s gate thresholds, as discussed in point 4.1
above. Furthermore, given that the most significant aspect of the job description of Financial Advisors and
Managers involves the pursuit of the best interests of customers in strict compliance with the rules and
regulations governing the distribution of investment products and services, any and all business activities on
which bonuses and/or commissions may be earned must be conducted scrupulously in accordance with the

relevant principles of professionalism and correctness in respect of customer relations.

Towards such end: (i) a malus mechanism has been implemented, entitling the Bank to withhold bonus
payments due under incentive plans, in the event of malfeasance or wilful misconduct by the beneficiary
against the Bank or its customers. Moreover, the Bank reserves the discretionary right to refuse to make
bonus payouts to Financial Advisors who (i) are subjected to disciplinary measures or pending non-routine
inspections; and/or (ii) as a result of their conduct, manifestly occasion reputational harm to the Bank. In
addition, an assessment of the number of complaints received in respect of the activities undertaken by each
Financial Advisors shall be carried out to define the bonus; (ii) in the event of malfeasance on the part of a
Financial Advisor that results in monetary liability for the Bank for any reason or cause whatsoever, the Bank
is entitled to claw back bonus payments made during the year in which the malfeasance was committed as
well as the preceding year.

Where applicable, Financial Advisors and network Managers may also qualify as:

- the recipients of option rights to subscribe to Banca Generali ordinary shares, as part of the Stock Option
Plan reserved for them introduced when Banca Generali shares were admitted for trading on the electronic
share market (MTA) organised and managed by Borsa Italiana S.p.A;

- the recipients of a Stock Option Plan reserved for them, approved by the Shareholders’ Meeting held on 21
April 2010.

8.3 Remuneration and bonuses of Area Managers, Private Banking Managers and Sales
Managers

As mentioned above, the coordination of the networks of Financial Advisors within the Sales Department and
the Financial Advisors within the Private Division is entrusted to two Sales Managers, to whom the Area
Managers and Private Banking Managers report, respectively.

Managers in these categories are subject to the same remuneration and incentive policies and rules outlined

above.



However, in light of the crucial role of the oversight and coordination tasks assigned to Sales Managers,
Area Managers, and Private Banking Managers, their bonus entitlements under ordinary incentive plans are
subject to the same deferral policies, in addition to gate thresholds applicable to managers who accrued a
bonus of over 75,000.00 euros in any given financial year, with the result that up to 40% of the bonuses of
the managers in question may be deferred for a period determined pursuant to the principle of proportionality,
as follows: 60% of the total is paid in the following financial year, after verification of the results for the year in
which the said bonuses were earned; 20% subject to verification of full satisfaction of all the gate thresholds
established for the following financial year; and the remaining 20%, after a further year, again subject to
verification of full satisfaction of all applicable Banking Group’s gate thresholds.

If the actual bonus of one of the parties in question falls below the stated threshold of 75,000.00 euros, it is
paid out in full once the results for the year in question and the achievement of the gate thresholds of the

Banking Group have been verified.

8.4 Additional benefits to the standard remuneration
The Financial Advisors and Managers benefit from accident, health and permanent disability insurance

covers and receive social security and early severance benefits provided for under legislation. The above
package is supplemented by a specific insurance policy covering the costs of Long Term Care in the event of
disability or infirmity.

These measures are aimed at ensuring that, in addition to ordinary remuneration, Financial Advisors and
Managers are also provided with a series of protections and insurance covers designed to consolidate their
professional relationship with the Bank, whilst also encouraging consistent results over time, in line with the
Bank’s conviction that these supplementary benefits are conducive to a more effective and relaxed

relationship with customers.

8.5 Personnel retention policies
A number of alternative retention schemes are used for Financial Advisors, as described below:

a) stock option plans related to the achievement of specific objectives;

b) the deferred loyalty bonuses, specifically targeted to new Financial Advisors, under which a
predetermined amount is invested in a capitalisation policy and may be paid out seven years after the
recruitment date and on condition that, on the settlement date, the Financial Advisor has maintained his
professional relationship with the Banking Group and has achieved a significant objective in terms of the
guantity and quality of the assets managed;

c¢) a form of additional and differentiated social security coverage is extended to qualifying Financial Advisors
and Managers, with entitlements subjected to scaling on the basis of annual performance in terms of results,
and maturing upon retirement, provided that the Financial Advisor or Manager remains with the Bank

through to retirement.



Section Il — Report on the Application of Remunerat  ion Policies in 2012

1. Goals pursued through remuneration policies and the criteria applied
As specified in the document Banking Group’s Remuneration Policies, approved by the General

Shareholders’ Meeting on 24 April 2012, Banca Generali’'s remuneration policy for 2012 aimed at aligning
the interests of the Banking Group’s shareholders and management in the best manner possible and, above
all, focusing on the long term especially by carefully managing corporate risks and implementing long-term
strategies.

The remuneration policies have been defined and implemented in accordance with the “Instructions on the
remuneration and incentive policies and practices of banks and banking groups” issued by the Bank of Italy
on 30 March 2011, as well as the requirements imposed under Article 84-quater of the implementing
provisions of Legislative Decree No. 58 of 24 February 1998 (Finance Consolidation Law) regarding the
statutory framework governing issuers, as amended pursuant to CONSOB Resolution No. 18049 of 23
December 2011. This document has been thus drawn up with a view to ensuring contemporaneous
compliance with both the provisions governing remuneration policies within the banking industry (Bank of
Italy Instructions) and the regulations applicable to Issuers (CONSOB Resolution No. 18049).

The remuneration system was applied on the basis of the bank’s corporate values and objectives, long-term
strategies and risk management policies.

More specifically, overall remuneration is made of fixed and variable components, the weight of which is
correlated with the strategic weight of the position held, and, in the case of certain managers, included
benefits arising under Long Term Incentive Plans envisaging long-term performance of the company or
corporate group to which it belongs.

As a result, variable remuneration linked to the performance of the Bank and the Banking Group is correlated
with indicators, which aim at appreciating the weighting of risks of the company or corporate group to which it
belongs, and is determined taking due account of the risks assumed and the liquidity required to cover
ongoing business operations, and with a view to avoiding conflicts of interest based on the following

principles.

a) Gate thresholds

With a view to (i) linking bonus entitlements to multi-year performance indicators, and (ii) taking due account
of current and potential risks, interest rates and the cash flow required to cover the Banking Group’s
business operations and ensure the solvency of the corporate group to which it belongs, the variable
remuneration for Key Personnel (including the Chief Executive Officer, the General Manager and Deputy
General Managers, who fell into the category of Key Management Personnel in 2012) and other managers,
as well as employees qualifying for variable remuneration under Management by Objectives incentive plans,
and the Banking Group’s main network managers, is linked not only to the results actually achieved, but also
to the attainment of two gate objectives, one set by the Banking Group and the other by the Assicurazioni
Generali S.p.A. Group (common to all the aforesaid positions, except for the main network managers).

The Banking Group’s gate thresholds consist of the following two ratios: (i) the Total Capital Ratio, aimed at

measuring the extent of the Bank’s capital in relation to the degree of risk of the assets held — minimum



target ratio of 9%, and the (ii) Liquidity Ratio, aimed at measuring the Bank’s ability to overcome more or less
severe liquidity crises in the near and long term — minimum target ratio of 50%.

It should be recalled that the above-mentioned remuneration policy, approved by the General Shareholders’
Meeting for the year 2012, provides for each ratio to have an on/off threshold. The requirement for access to
the bonus accrued during the year is that both ratios are above the minimum threshold set when the final
earnings figures for the year are recorded. The access gate does not only condition the bonus for the year in
guestion, but also, from one year to the next, the portions of bonuses accrued in previous years and paid out
on a deferred basis in subsequent years.

The access gate for the Assicurazioni Generali Group has been identified as the achievement of a certain
Group solvency ratio (no less than 100%), calculated according to both the Solvency | and Solvency I
criteria, as well as a Group solvency ratio as at 31 December 2012 in excess of 120% according to the
Solvency | criteria. This gate also functions according to an on/off threshold. Consequently, the condition for
access to the bonus accrued during the year is also that the levels of the above ratios calculated on the
basis of final figures must exceed the established minimum thresholds.

The Banking Group’s ratios, as defined above, have all been achieved for the year 2012; in fact, the
following values result from the final figures as at 31 December 2012:

Total Capital Ratio of the Banca Generali Group: 13% (threshold: 9%)

Liquidity Ratio of the Banca Generali Group: 146% (threshold: 50%)

In the case of the access gate for the Assicurazioni Generali Group, the figures disclosed and disseminated

by Assicurazioni Generali show that the ratios defined above have all been exceeded for the year 2012.

As a consequence of those ratios:
e bonus entitlements have been accrued for the year in question; and
e payment of the 2012 share of the 2010 and 2011 bonuses, which had been deferred in 2012, has come

due, with respect to the gate for the Banking Group only;

b) Deferral of variable remuneration

The variable remuneration due to all Key Personnel (including the Chief Executive Officer, the General
Manager and Deputy General Managers falling into the category of Key Management Personnel) and other
managers, the Banking Group’s main network managers, as well as employees qualifying for variable
remuneration under incentive plans based on the Management by Objectives, who accrue, within any given
financial year, a bonus in excess of 75,000.00 euros, is subject to deferral for a period determined, pursuant
to the principle of proportionality, as follows: 60% — provided that the Baking Group’s and Generali Group’s
gate thresholds described above are met — in the following financial year, subject to Board of Directors’
verification of the earnings results and the adequacy of capital levels for the year in which the said bonuses
were earned; 20% subject to verification of the results in terms of capital adequacy of the Banking Group for
the following financial year; and the remaining 20%, after a further year, subject to verification of full

satisfaction of financial solidity results of the Banking Group.



Upon payment and in accordance with the provisions of the remuneration policies, the individual bonus
deferred instalment will bear interest calculated at the mean 6-month EURIBOR rate recorded during the

calendar year preceding the year in which related instalment is paid, increased by 0.85 percentage points.

¢) Malus and claw-back mechanisms

Specific malus and claw-back clauses, which call for the non-payment and/or return of already paid bonuses
upon the occurrence of the conditions specifically defined in the approved remuneration policies, have been
formalised for Key Personnel (including the Chief Executive Officer, General Manager and Deputy General
Managers who belong to Key Management Personnel), the other managers, employees qualifying for
variable compensation under the Management by Objectives plan, and the main network managers

operating within the Banking Group.

d) Principle of propriety and the containment of reputational risks

The remuneration and incentive systems for the distribution networks have also been formalised according
to criteria of propriety in dealings with customers and the containment of legal and reputational risks through
the inclusion of specific malus and claw-back clauses, which for Relationship Managers in 2012 already
called for the evaluation of the number of complaints attributable to the activity of each Relationship Manager

when determining the bonus accrued.

e) Payment of a part of variable compensation in the form of financial instruments

A share of the variable compensation of key managers, as indicated in detail below, is to be paid in the form
of financial instruments, which, in accordance with the proportionality principle, have been identified as
shares of the parent company, Assicurazioni Generali S.p.A.

It should also be noted that, on the remuneration issue, the Bank of Italy has recently provided its guidelines
in its Circular of 13 March 2013 “2012 Financial Statements: valuation of credit assets, remuneration policy,
distribution of dividends”. With this Circular, the Supervisory Body has required that, for the intents and
purposes of this document, within banks that have adopted incentive plans based on an annual performance
evaluation period and that end their financial year 2012 with a net loss or an operating loss (adjusted to
account for risks), a correct application of the Instructions: (i) does not allow bonuses to be awarded or paid
on the results for 2012 to members of bodies charged with strategic supervision and management functions,
the general manager or other “more relevant personnel” whose variable remuneration is exclusively or
primarily tied to objectives that refer to the entire company; (i) must entail, for the remaining personnel, at
least a significant reduction in the bonus, even if performance objectives have been reached at an individual

level and by the pertinent business units.

Accordingly, it should be noted that the appropriate checks have been conducted in order to ascertain
whether the indications provided in that same notice regarding the payment of the variable compensation
envisaged in the incentive plans for the year 2012 were applicable to Banca Generali.

The results of those checks have shown that the Financial Statements of Banca Generali S.p.A. as at 31

December 2012 reported the following figures:



(€ thousand) Separate Consolidated

Net profit for the year 118,143 129,212
Net income from banking operations 299,403 333,687
(minus) Capital requirements — Pillar 1 -123,301 -170,723
(minus) Capital requirements — Pillar 2 -27,500 -27,500
Net income from banking operations (restated) 148,602 135,464

Consequently, given that it was verified that Banca Generali does not fall into the category identified in the
aforementioned notice, it is believed that the said notice does not have an effect on the payment of the

variable component of remuneration, according to the principles cited above.

2. Information on remuneration by role and functions
This section provides a brief overview of remuneration accrued in financial year 2012 in implementation of

the remuneration policies approved in respect of:

2.1 Remuneration of Company Directors
The remuneration for members of the Board of Directors, including members of the Remuneration and

Nomination Committee and the Audit and Risk Committee, was determined by following the procedures
defined and described in the presentation of remuneration policies for 2012. Non-executive Directors,
including the Chairman of the Board of Directors, were not entitled to any form of variable remuneration.

The final figures — including information regarding the position of Chairman of the Board of Directors, which
due to the change of the person holding this role, refers to the period in which the position was filled — are
set out in detail in TABLE 1 — Compensation Paid to Members of Governing and Control Bodies, General

Managers and Other Key Management Personnel, to which the reader is referred.

2.2 Remuneration of members of the Board of Auditors
The remuneration of the members of the Board of Auditors was established by the General Shareholders’

Meeting at the time of the appointment of the said Board. Standing Auditors were not entitled to any form of
variable remuneration.

The relevant year-end figures are set forth in detail in TABLE 1 — Remuneration Paid to Members of
Governing and Control Bodies, General Managers and Other Key Management Personnel, to which the

reader is referred.

2.3 Remuneration of the Chief Executive Officer, General Manager and other Key Management
Personnel

2.3.1 Chief Executive Officer
Firstly, it will be appropriate to note that the Company’s Chief Executive Officer changed in 2012. In fact, until

24 April 2012 that position had been filled by Giorgio Girelli, who on that date was succeeded by Piermario

Motta, who also retained the position of General Manager. Accordingly, the following is an account of the



compensation paid to both according to the position filled and in proportion to the period in which each of
them was in office.

The remuneration paid to Giorgio Girelli, who filled the post of Chief Executive Officer from 1 January to 24
April 2012, consisted of fixed compensation, which, as established by the Board of Directors at the time,
amounted to 253,333 euros in proportion to the period of service.

Following his termination from the position during the year, Giorgio Girelli was paid end-of-service benefits —
a mechanism similar to the termination indemnity — set aside annually in a specific policy in the amount of
25% of the fixed compensation paid to him in previous years, for a gross amount of 2,021,956 euros.

In the interest of completeness of information, it bears recalling that from 24 April 2012 to 23 July 2012
Giorgio Girelli served as Chairman of the Company’s Board of Directors, a position for which, in accordance
with the resolution of the General Shareholders’ Meeting of 24 April 2012, he was paid a fixed compensation
— not correlated with the achievement of company objectives and in proportion to the period in which he
remained in service in this capacity — in the amount of 71,120 euros.

The remuneration paid to Piermario Motta for the office of Chief Executive Officer, which he entered on 24
April 2012 — as mentioned above, he also retained the position of General Manager — consisted of (i) total
fixed compensation paid of 170,833 euros, and (ii) variable compensation that for 2012 amounted to 99,500
euros, on the basis of the results achieved, with regard to the share attributable to the position.

Over the years, Piermario Motta has been a beneficiary of the 2010-2012 and 2011-2013 instalments of the
Long Term Incentive Plan of the Generali Group. Following the conclusion of the first three years of the
2010-2012 instalment of the aforementioned Long Term Incentive Plan, on the basis of the results achieved,
he accrued a bonus of 232,205 euros, with regard to the share attributable to the position. In accordance
with the Rules and Procedures for the plan in question, a part of that bonus — i.e., 25% or 50% (calculated
net of taxes), at the beneficiary’s discretion — must be invested in the purchase of ordinary shares of
Assicurazioni Generali.

The 2012-2014 instalment of the Generali Group’s Long Term Incentive Plan has also been assigned to

Piermario Motta in his capacity as Chief Executive Officer.

2.3.2 General Manager
As stated above, the current position of General Manager is temporally filled by Chief Executive Officer

Piermario Motta.

The General Manager’'s overall remuneration consists of (i) an all-inclusive gross annual remuneration of
750,000 euros and (ii) a variable component which, in light of the performance in 2012, amounted to 99,500
euros for the portion relating to the position.

The General Manager was also the beneficiary of the 2010-2012 and 2011-2013 instalments of the Generali
Group’s Long Term Incentive Plan. Following the conclusion of the first three years of the 2010-2012
instalment of the aforementioned Long Term Incentive Plan, on the basis of the results achieved, the
General Manager accrued a bonus of 232,205 euros, with regard to the share attributable to the position. In
accordance with the Rules and Procedures for the plan in question, a part of that bonus — i.e., 25% or 50%
(calculated net of taxes), at the beneficiary’s discretion — must be invested in the purchase of ordinary
shares of Assicurazioni Generali.

In addition, the value of the sub-lease agreement from which the General Manager benefits for lodging in
Milan amounted to 92,820 euros in 2012.



2.3.3 Other Key Management Personnel for 2012
The remuneration of the Deputy General Managers (Key Management Personnel) consisted of (i) an all-

inclusive annual remuneration (RAL) and (ii) a variable remuneration, linked to the degree to which the
performance objectives were achieved, as described below.

More in detail, the remuneration paid to the Vice Deputy General Manager, Giancarlo Fancel, who is
entrusted with preparing the company’s financial reports pursuant to Article 154-bis of Legislative Decree No.
58/1998, consists of (i) a fixed overall component of 230,769 euros and (ii) a variable component which, in
light of the performance in 2012, accrued for a total of 119,400 euros, reflecting 51.7% of the fixed
remuneration earned.

The Vice Deputy General Manager was also the beneficiary of the 2010-2012 and 2011-2013 instalments of
the Generali Group’s Long Term Incentive Plan. Following the conclusion of the first three years of the 2010-
2012 instalment of the aforementioned Long Term Incentive Plan, on the basis of the results achieved, the
Vice Deputy General Manager accrued a bonus of 57,974 euros. In accordance with the Rules and
Procedures for the plan in question, a part of that bonus — i.e., 25% or 50% (calculated net of taxes), at the
beneficiary’s discretion — may be invested in the purchase of ordinary shares of Assicurazioni Generali in
order to be eligible for the free share award mechanism envisaged for the second three-year period of the
plan pursuant to those same Rules and Procedures.

Moreover, the Vice Deputy General Manager has been granted the remaining 17,000 option rights for the
subscription of ordinary shares in Banca Generali under the Stock Option Plan for employees introduced
when Banca Generali shares were admitted for trading on the electronic share market (MTA) organised and
managed by Borsa ltaliana S.p.A.

The Vice Deputy General Manager was the beneficiary of the 2012-2014 instalment of the Generali Group’s
Long Term Incentive Plan.

The remuneration of the Deputy General Manager, Stefano Grassi, who has been entrusted with
responsibility for the Private Division, consists of (i) an overall fixed component of 206,000 euros and (ii) a
variable component which, in light of the performance in 2012, amounted to 80,550 euros, reflecting 39.1%
of the fixed remuneration.

The Deputy General Manager in charge of the Private Division was also the beneficiary of the 2010-2012
and 2011-2013 instalments of the Generali Group’s Long Term Incentive Plan. Following the conclusion of
the first three years of the 2010-2012 instalment of the aforementioned Long Term Incentive Plan, on the
basis of the results achieved, the Deputy General Manager accrued a bonus of 50,614 euros. In accordance
with the Rules and Procedures for the plan in question, a part of that bonus — i.e., 25% or 50% (calculated
net of taxes), at the beneficiary’'s discretion — may be invested in the purchase of ordinary shares of
Assicurazioni Generali in order to be eligible for the free share award mechanism envisaged for the second
three-year period of the plan pursuant to those same Rules and Procedures.

The Deputy General Manager in charge of the Private Division is also the recipient of the remaining 37,000
option rights to subscribe to Banca Generali ordinary shares, as part of the Stock Option Plan for employees
introduced when Banca Generali shares were admitted for trading on the electronic share market (MTA)
organised and managed by Borsa Italiana S.p.A.

The Deputy General Manager was also the beneficiary of the 2012-2014 instalment of the Generali Group’s

Long Term Incentive Plan.



2.4 Breakdown of remuneration by Business Area
A breakdown of remuneration by Business Area for financial year 2012 is presented in Annex 1, paragraph

() Aggregate Quantitative Information on Remuneration, Broken Down by Business Area. The aforesaid
information pertains to the remuneration of managers and other employees (upper-level middle managers
and professionals) who, by reason of their roles and job descriptions, are entitled to variable remuneration
within a framework based on Management by Objectives.

The Business Areas in question include:

» Control Functions: compliance, internal audit, human resources management and risk management

functions;

e Operating/administrative Functions: functions pertaining primarily to operations, loans, marketing,

organisation and IT, finance, and administration and planning/control;

¢ Relationship Managers: Private Division sales employees;

¢ Managers of the AM Division and Generali Fund Management: managers operating in the AM Division

(instituted following the merger of BG SGR into Banca Generali effective 1 September 2012) and
Generali Fund Management. It should be noted that the figures indicated refer to the entire year,
considering the managers of the Investments Department of BG SGR, later incorporated into the AM

Division of Banca Generali following the merger transaction.

2.5 Breakdown of remuneration by category of Key Personnel
A breakdown of remuneration by category of Key Personnel for financial year 2012 is presented in Annex 1,

paragraph (g) Aggregate Quantitative Information on Remuneration, Broken Down by Category of “Key
Personnel” which refers to the remuneration of personnel that, pursuant to the company’s internal self-
assessment process, has been placed in such category.

More specifically:

a) Key Managers: Chief Executive Officer and General Manager, Vice Deputy General Director and Deputy
General Manager, Head of the Private Division of Banca Generali; for the other companies of the Banca
Generali Group: General Manager of BG SGR up to the date of merger of Banca Generali;

b) Heads of the main business areas or company functions, reporting directly to the Chief Executive Officer
or General Manager of Banca Generali: Heads of the Operating Department, the Marketing Department,
the Loans Department, the Legal & Compliance Department, the Resources Department and AM Division,
following the merger of BG SGR in Banca Generali. For the other companies of the Banca Generali Group:
General Manager of Generali Fund Management (hereinafter also GFM) and Managing Director of BG
Fiduciaria;

¢) Upper-level middle managers and managers in charge of control functions: Internal Auditor and Risk
Management & Compliance Manager;

d) Other risk takers: the managers (other than those specified above) who sit on Banca Generali's Loans
Committee and Risk Committee (the Heads of the Administrative Department, the Organisation Department,
the Internal Regulations & IT System Department, the Finance Department), as well as (ii) other managers

in charge of important business lines (the Head of the Relationship Manager Department within the Private



Division and the Sales Department). For the other companies of the Banca Generali Group: the Chairman

of BG SGR up to the date of merger of BG SGR in Banca Generali.

3. Information on the Remuneration of Financial Advisors
The remuneration policies applicable to Financial Advisors were consistently implemented, in both

gualitative and quantitative terms, as described in the document “Banking Group’s Remuneration Policies”
approved by the General Shareholders’ Meeting on 24 April 2012.

Financial Advisors serve the bank pursuant to an agency agreement providing for, inter alia, variable
remuneration directly linked to various types of revenues, on a percentage basis. The said variable
remuneration is however, to a large extent, recurrent, insofar as it is directly linked to the assets entrusted
to each Financial Advisor and the related placing activity, although a small proportion also derives from
commissions on individual sale transactions. Moreover, Financial Advisors may also qualify for further
remuneration under various incentive plans implemented by the company at its discretion, primarily with a
view to rewarding excellence in professional performance during the relevant accounting period.

By way of general information, it is worth noting that in 2012 the weight of commissions paid (almost entirely
in favour of financial advisors) on overall commissions income, including in performance commissions linked
to market performance, decreased slightly compared to figures for 2011. The payout is essentially in line with

the average for the past two years.

Total payout (with performance Total payout (without performance
commissions) commissions) (*)
2011 43.8% 45.2%
2012 41.7% 48.6%

(*) Excluding data of the former Generali Investments Luxembourg

With regard to the substantially recurrent component of the remuneration of the network, the following factors
have been confirmed: (i) the mechanisms aimed at reducing the commissions payable to Financial Advisors
and their Managers in the event of substandard after-sales services to customers during 2012; (ii) within the
framework of a process of gradually increasing the responsibilities of Managers in coordination and oversight
activity, the mechanisms aimed at contemplating any specific risks that emerge in the area being
coordinated, including for the purpose of determining recurrent remuneration.

Turning to the commission component tied to incentive systems, based on the identification of individual
objectives (and group objectives, for managers), it is confirmed that it accounts for a relatively modest overall
percentage of the Financial Advisors’ total remuneration that rises as a function of the managerial position
filled, and that the sales objectives rewarded for Financial Advisors related to inflows associated with macro-
aggregates. The use of such macro-aggregates allows incentive policies to be prevented from fostering the
distribution of the Group’s products over the products of third parties and from resulting in efforts to sell
single products.

More specifically, in the case of Financial Advisors serving in non-managerial capacities at the end of 2012,
incentives accounted for little over 5% of overall ordinary remuneration. Including management structures,

they amounted to about 10%.



On the other hand, in light of their crucial coordination and supervisory responsibilities, the variable
remuneration of Area Managers and Private Banking Managers determined pursuant to incentive plans has
been subjected, as of 2010, to both gate thresholds relating to the banking group and the partial deferment
of bonus payments. As a result, the aforesaid overall variable remuneration accrued for 2012 in the amount
of 2,232,146 euros for such functions was paid as follows: 60% in 2012; 20% will be paid after verification
that all the gate thresholds established for the following year have been met; and the remaining 20%, after a
further year, again subject to satisfaction of the gate thresholds applicable for that year.

The Bank has confirmed that Financial Advisors/Private Bankers and Managers who have wilfully engaged
in conduct harmful to the Bank or its customers will lose all entitlements to payouts due under incentive plans.
Moreover, the Bank reserves the discretionary right to refuse to make bonus payouts to Financial Advisors
who (i) are subjected to disciplinary measures or pending non-routine inspections; and/or (ii) as a result of
their conduct, manifestly occasion reputational harm to the Bank. Furthermore, pursuant to specific
provisions, in the event of malfeasance on the part of a Financial Advisor that results in monetary liability for
the Bank for any reason or cause whatsoever, the Bank is entitled to claw back bonus payments made

during the year in which the malfeasance was committed, as well as the preceding year.



4. TABLES

4.1 Tables prepared pursuant to CONSOB Resolution No. 18049

TABLE 1 —

TABLE 2 -

TABLE 3A —

TABLE 3B —

Form 7-ter —

Compensation Paid to Members of Governing and Control Bodies, General Managers and

Other Key Management Personnel

Stock Options Granted to Members of the Governing Body, General Managers and Other

Key Management Personnel

Incentive Plans for Members of the Board of Directors, General Managers and Other Key
Management Personnel based on financial instruments other than stock options. This table
has not been prepared as the 2010-2012 LTIP has had monetary effects; therefore the
relevant information is provided in TABLE 3B.

Monetary Incentive Plans for Members of the Governing Body, General Managers and Other
Key Management Personnel

Table 1 Shares Held by Members of the Governing and Control Bodies and General
Managers

Table 2 Shares Held by Other Key Management Personnel

4.2  Tables prepared pursuant to the instructions of the Bank of Italy — Instructions on the
remuneration and incentive policies and practices of banks and banking groups — Annex 1

Annex 1, paragraph (f) of the Bank of Italy Instructions: Aggregate Quantitative Information on Remuneration

Broken Down by Business Area.

Annex 1, paragraph (g) of the Bank of Italy Instructions: Aggregate Quantitative Information on

Remuneration Broken Down by Category of

“Key Personnel”
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Compliance Function’s Review of 2013 remuneration p  olicies for
compliance with applicable regulations

Foreword

Pursuant to the Instructions on the remuneration and incentive policies and practices of
banks and banking groups (Bank of Italy, March 2011), when defining such policies the
compliance function is tasked with assessing the compliance of remuneration policies with
applicable regulations. In accordance with the above Regulations, the compliance
function's review includes ensuring that the company incentive system is consistent with
the objectives of compliance with the law, the Articles of Association and any Codes of
Ethics or other standards of conduct applicable to the bank, so as to ensure that any legal
and reputational risks — and particularly those inherent in relationships with customers —
are appropriately contained.

On the basis of the foregoing, the compliance function, when defining the remuneration
policies for 2013, conducted a preliminary review of the consistency of such policies with
the aforementioned Bank of Italy Instructions and internal and external regulations on the
subject. Within this context, particular attention was also devoted to assessing compliance
with the provisions of Article 84-quater of the regulation implementing Legislative Decree
58 of 24 February 1998 (the Finance Consolidation Law) concerning rules for issuers, as
amended by CONSOB Resolution No. 18049 of 23 December 2011. The proposed
remuneration policies are indeed intended to ensure comprehensive compliance with the
provisions governing remuneration policies introduced by rules applicable to the banking
sector (Bank of Italy’s Instructions) and the regulation governing rules for issuers
(CONSOB Resolution No. 18049).

In assessing compliance with remuneration policies, account was also taken of the Bank of
Italy notice of 13 March last (“2012 Financial Statements: valuation of accounts receivable,
remuneration, distribution of dividends”) with specific reference to provisions aimed at

significantly reducing the variable compensation component throughout the system.

Situation identified

On a general basis, and taking account of the application of the principle of proportionality,
where appropriate, it may be remarked that through remuneration and incentive policies:
* a balance is reached between the fixed and variable components of remuneration,

while also taking account of the position filled;



» there is an ongoing self-assessment process aimed at identifying the company’s
“Key Personnel,” to whom the more detailed provisions of the Bank of Italy
Instructions apply, in compliance with the above-mentioned principle of
proportionality;

* bonus entitlement is tied not only to the actual results achieved, but also, for the
parties identified in the remuneration policy, the satisfaction of a gate threshold
condition for the Banking Group with the aim of (i) basing variable remuneration on
long-term performance indicators, and (ii) taking account of current and prospective
risks, the cost of capital and the liquidity required to undertake the business
engaged in within the Banking Group;

* rules are defined for deferring the disbursal of variable remuneration until a pre-
determined bonus threshold has been met;

* in accordance with the principle of proportionality, it is established that a portion of
variable remuneration be paid in shares;

» penalty and claw-back mechanisms based on criteria of propriety are established;

» the remuneration of the distribution network is also inspired by criteria of propriety in
relationships with customers and containing legal and reputational risks through the
use of specific, formally stated, quantifiable and verifiable rules.

In addition, the incentive system adopted by the Banking Group:

» shows a suitable balance between qualitative and quantitative objectives;

 with regard to distribution network activities, promotes a customer-oriented
approach that places the customer’s interests and satisfaction of the customer’s
needs at the centre of the system;

» does not call for incentives for the distribution of individual products or products of
the Group. Bonus-generating targets for Financial Advisors, in fact, focus
exclusively on inflows based on specific macro-aggregates. This allows incentive
policies to be prevented (i) from fostering the distribution of the products of the
Group over the products of third parties and (ii) from resulting in efforts to sell single
products;

» does not call for the assignment of financial objectives for control functions.

Conclusions



On the foregoing basis, and considering the principle of proportionality, it may be stated
that the Banking Group’s remuneration and incentive policies are consistent and compliant
with the provisions of current internal and external regulations.

In such regard, in line with the recommendations set forth in the above-mentioned Bank of
Italy notice of 13 March last, the imposition of adequate quantitative financial targets within
the bonus system, together with the access gates identified above, must be deemed
appropriate to ensure a suitable reduction in the variable remuneration component, even
to zero, if the banking group’s overall performance fails to meet minimum performance

objectives.

Compliance Service
Paolo Rupil



Internal Audit Function’s Review of Remuneration Practices

Financial Year 2012

1= BANCA
2> GENERALI

INTERNAL AUDIT

AUDIT REPORT

COMPANY

BANCA GENERALI

PROCESS

REMUNERATION POLICY

PROCESS OWNER

Resources Department

Planning & Control Department
Sales Planning and Control Service
Legal & Compliance Department
Risk Management Service

SUBJECT OF INQUIRY

Review of the compliance of the remuneration practices with applicable regulations
and the policies approved by the General Shareholders’ Meeting

TYPE OF RISKS: Compliance, Strategic, Operating

OPINION INTERNAL CONTROL SYSTEM DESIoN SathfaCtory
FUNCTIONING: Satisfactory
RISK MANAGEMENT SYSTEM: Satisfactory
AUDIT TEAM F. Barraco, L. Alemanno
DATE 22 March 2013




The Internal Audit function has conducted an audit of the compliance in 2012 of remuneration

practices with applicable regulations and the policies approved by the Shareholders’ Meeting.

On the basis of the audit, it was determined that:

- the remuneration policy adopted by the Bank was found compliant with applicable laws and

regulations, and constantly in line with the evolutions of statutory and supervisory provisions;

- the weighting mechanisms and other tools used to determine overall remuneration (inclusive of

both fixed and variable components) were found to fall within established parameters;

- balance between the fixed and variable components has been observed. It bears emphasising that
there is a minimum threshold for access to a bonus, below which the mechanism completely
excludes payment of the variable portion. In addition, a deferral system has been applied for variable
remuneration, along with malus and claw-back clauses, and economic penalties should any specific

risk emerge;

- quantitative objectives are reviewed in a process that involves the Risk Management and Planning
& Control functions; reviews of qualitative objectives take place in a framework of suitable

formalisation, description of behaviour and consistency between positions and duties;

- transparency of information is ensured by the structure of the individual balanced Scorecards that
provide a detailed itemisation and description of each specific target, any notes, the elements used
for calculation purposes, the corporate officer in charge, and the related supervisory and oversight

structure.

The results of the aforesaid audit provide a full assurance that the remuneration practices comply
with applicable laws and regulations and the remuneration policies approved by the General
Shareholders’ Meeting on 24 April 2012, and that the Group relies on an effective and satisfactory

internal control and risk management system.



Internal Audit

Francesco Barraco
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Remuneration and Nomination Committee’s Report on W  ork
Relating to the Remuneration Policy

Banca Generali's Remuneration and Nomination Committee, during the
meetings held since the year-start, has performed the tasks it was assigned by the
Rules governing the activities of the said Committee.

In order to discharge its duties in the best possible manner, the Remuneration and
Nomination Committee has identified the need to support its activity with an
industry-level study about the remuneration of the Chief Executive Officers and
Managers of banks. Therefore, it engaged the independent firm HayGroup S.r.l. to
conduct a peer benchmark study examining the remuneration structure for top
management. During its session of 15 October 2012, the Committee examined the
results of the study it had commissioned, which did not result in the identification
of any specific irregularities relating to the current remuneration of the employees
of the bank and the banking group, which had been defined in light of the specific
nature of the sector in which the Bank operates.

With reference to the process for defining and implementing the remuneration
policies, the Remuneration and Nomination Committee (i) participated in the
process of reviewing the proper application of remuneration policies in 2012
adopted by the company for its directors, employees and outside collaborators
other than company employees, (ii) provided consulting support to the Board of
Directors for the determination of the remuneration of company officers and
criteria for the remuneration of other employees; (iii) expressed its opinion
concerning the determination of the criteria for the remuneration of professional
figures capable of affecting the risk profile of the Bank and the heads of internal
control functions; (iv) provided consulting support for assigning the Long Term
Incentive Plan in accordance with the provisions set forth by the remuneration
policies approved; (v) verified the involvement of the competent company
functions in the process of preparing and controlling remuneration policies and
practices; (vi) expressed an opinion, on the basis of the information received from
the competent company functions, of the achievement of the performance
objectives to which incentive plans for key managers are tied and of the review of
the other conditions established for the disbursal of remuneration; and (vii)
reviewed the report on the application of approved remuneration policies in 2012.

In this regard, it took into consideration the Bank of Italy’s notice dated 13 March
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last (“Financial Statements 2012: loan valuation, remuneration, dividend
distribution”), in particular with reference to the checks performed to verify the
absence of any impediments, as identified by the same notice, to the payment of
variable compensation envisaged by the incentive plans for financial year 2012.

The Remuneration and Nomination = Committee also reviewed (i) the self-
assessment process, based on updated, year-end financial statement data and
aimed at identifying Key Personnel, as defined by supervisory regulations, and (ii)
the proposal for remuneration policies for 2013, which it found to be consistent,
including with respect to the application of the principle of proportionality, with both
the Bank of Italy Instructions and CONSOB regulations on the subject. In
accordance with the orientation of applicable supervisory regulations and the
guidelines provided by CEBS, the Committee believes that the policies proposed
seek to achieve the greatest possible alignment between the interest of the
Banking Group’s shareholders and management, including from a long-term

perspective, through attentive management of company risks.

Milan, 27 March 2013 REMUNERATION AND
NOMINATION
COMMITTEE
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Report of the Board of Directors to the General Sha  reholders’ Meeting

Appointment of two members of the Board of Director S:
relevant and ensuing resolutions

Shareholders,

During financial year 2012, two of the Company’s directors, Giorgio Angelo Girelli
(who also served as Chairman of the Board of Directors) and Giovanni
Perissinotto, resigned from office. To replace them, the Board of Directors
therefore proceeded to co-opt, within the meaning of Article 2386 of the Italian
Civil Code, Paolo Vagnone, engineer, on 25 July 2012, and Raffaele Agrusti, on 8
August 2012.

The co-option procedure was conducted in accordance with the provisions of the
Bank of Italy Order of 11 January 2012, under which, in the event of the
appointment or co-option of directors, the Board of Directors is required to (i) first,
identify what could be deemed its optimal membership in qualitative and
quantitative terms, in light of the goal of properly discharging its functions, duly
describing, on the basis of a statement of grounds, the profile of the theoretical
ideal candidates best suited for the purpose, and (ii) then check the extent to
which the Board of Directors as constituted following the appointment process,
reflects its ideal qualitative and quantitative make-up, as previously identified. In
the case of the co-option of directors, the Order further requires, inter alia, that the
results of the analysis mentioned in point (i) above, as well as the opinion of the
Remuneration and Nomination Committee, and the outcome of the assessment
mentioned in point (ii) above, are submitted at the first General Shareholders’
Meeting following the co-option. This report is accordingly accompanied by a copy
of an extract of the minutes of the Board of Directors’ meeting of 25 July 2012,
setting forth the results of the analysis conducted (Annex A), the opinion issued in
such regard by the Remuneration and Nomination Committee on 25 July 2012
(Annex B), the outcomes of the assessment mentioned in point (i) above and
carried out by the Board of Directors on 12 September 2012 (Annex C) and the
opinion issued in respect of the same by the Remuneration and Nomination
Committee on 11 September 2012 (Annex D).
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It must be borne in mind that, pursuant to Article 2386 of the Italian Civil Code, the
co-opted director remains in office until the following General Shareholders’
Meeting, which coincides with that convened for the approval of the financial
statements for the year ended 31 December 2012.

In light of the above, and bearing in mind that:

- pursuant to Article 15 of the Articles of Association, the Board of Directors is
made up of between no less than 7 and no more than 12 members;

- by resolution of 24 April 2012, the General Shareholders’ Meeting established
that, for the three-year period 2012-2014, the Board of Directors is to be made up
of 10 members;

it is hereby proposed to the General Shareholders’ Meeting to take the decisions
falling within its remit, by appointing, pursuant to Article 2386 of the Italian Civil
Code and Article 15, paragraph 14, of the Articles of Association, two members of
the Board of Directors, further establishing that their respective terms of
appointment are to expire together with that of the other Directors currently in
office, and therefore, upon the approval of the financial statements for the financial
year ending 31 December 2014.

Pursuant to the above-mentioned Bank of Italy Order of 11 January 2012, and
Article 2 of the Corporate Governance Code of Listed Companies, in order to
enable you to make informed decisions on the matters falling within your purview,
you are provided, attached hereto, with the findings reached by the Board of
Directors on 8 March 2013, on the optimal qualitative and quantitative
membership of the Board of Directors (Annex E) and the opinion expressed in
such regard by the Remuneration and Nomination Committee on 7 March 2013
(Annex F).

An outline draft of the resolution that the General Shareholders’ Meeting is invited
to pass by way of approval of the aforesaid proposal is provided below:

“The Shareholders’ Meeting of Banca Generali S.p.A., held in ordinary session, at
the offices of Assicurazioni Generali S.p.A. in Trieste, at Via Trento 8,

- having regard to Article 2386 of the Italian Civil Code;

- having regard to Article 15, paragraph 14, of the Articles of Association;

- having regard to the Directors’ Report and the findings reached by the Board of
Directors in respect of the optimal membership of the same in qualitative and

guantitative terms,
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resolves
1) to appoint, as members of the Board of Directors:
2) to establish that the term of appointment of the aforesaid Directors, is to
coincide with that of the other members of the Board of Directors currently in office,
and is therefore to expire at the end of the General Shareholders’ Meeting
convened to approve the financial statements for the year ending 31 December
2014

Milan, 8 March 2013 THE BOARD OF DIRECTORS
Annex A)

Minutes

of the meeting of the Board of Directors of Ban@né&rali S.p.A., held in Milan, at the
company’s offices in Piazza S. Alessandro, Nondl, aursuant to article 17 of the
Articles of Association, by simultaneous video-amehce call with the operating offices
in Trieste, at Corso Cavour, No. 5/a, on 25 JulyZ20rom 10.00 a.m. to 1.30 p.m.
The following persons are in attendance in Milan:
the Chief Executive Officer Piermario MOTTA
the Members of the Board of Directors Mario Festo ANACLERIO

Paolo BAESSATO

Giovanni BRUGNOLI

Fabio GENOVESE

Anna GERVASONI

Angelo MIGLIETTA
as well as the Board Secretary Cristina RUSTIGNOLI.
The video-conference link is established with therating offices in Trieste, at Corso
Cavour, No. 5/a, where the following persons aratiandance:
the members of the Board of Statutory Auditors  &mme ALESSIO VERNY’

Alessandro GAMBI

Angelo VENCHIARUTTI
Ettore RIELLO — Director, is absent with justifica.
The meeting is also attended by the Vice DeputyeGdrmManager, Giancarlo FANCEL.
Pursuant to article 16, paragraph 4, of the ArsideAssociation, the meeting is chaired
by Director Paolo BAESSATO, who upon verifying thia¢ required quorum is met, calls
the meeting to order at 10.00 a.m.
He then invites Cristina RUSTIGNOLI, attorney-atvlghe Secretary to the Board of
Directors, to record the minutes of the meetingl, gmoceeds to give reading to the
agenda:
1. Approval of the minutes of the previous Boareeting.
1bis. Resolutions pursuant to Article 2386 of the #alCivil Code, and Article 15,
paragraph 14, of the Articles of Association.

2. Notices from the Chairman.

3. Approval of the half-yearly directors’ report operations and examination of the
accounts as at 30 June 2012.

4. Approval of the financial statements.
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Reports of the Chief Executive Officer.
Orders regarding overdraft facilities.
Administrative orders.

Sundry business.

©NO O

OMISSIS
Paolo Baessato goes on to introduce
Point is - Resolutions pursuant to Article 2386 of thei#alCivil Code and Article 15,
paragraph 14, of the Articles of Association
and, in such regard, reminds the meeting that adJuB82012, Giorgio Angelo Girelli
resigned from his position as Chairman and memb#reoCompany’s Board of Directors,
and that, on that same day, 23 July 2012, dirggtovanni Perissinotto, also resigned
from his position as a member of Banca GeneralsarB of Directors.
He then informs the meeting that the Board must adapt resolutions ensuing from and
related to the said resignations. In this regaed;dealls that the Order issued by the Bank
of Italy on 11 January 2012 further requires tharfgloof Directors to put forward
recommendations regarding the qualitative and diaéine composition deemed to be
ideal for supervisory and governing bodies, in@oreduly supported by a statement of
grounds, the requirements individual candidate®tmard membership ought to meet in
theory — in terms of professionalism, as well atependence, where necessary — to
ensure an ideal Board. He further reminds the détes that, pursuant to the aforesaid
Order, the aforesaid assessments must be carried auconsultation with the
Remuneration and Nomination Committee — even iretrent of co-option, and that in
all such cases, the recommendations put forwalighhof the assessments, the
Committee’s opinion and the outcome of any andwbisequent checks that may have
been conducted must be disclosed at the first @GeBbiareholders’ Meeting immediately
following the co-option.
Director Baessato goes on to point out that theeatiiBoard of Directors was appointed
by the General Shareholders’ Meeting of 24 Apast] and that, for such purpose, the
Board of Directors expressed its recommendatiogardeng its ideal membership in
qualitative and quantitative terms, at the Boaretmng of 13 March, last (the said
recommendations, which were disclosed to sharemotieough publication on the
Company’s website, are set forth in the documeistsilouted to all attendees and entered
into the record in these minutes). He, moreovenimds the attendees that, at the meeting
of May 8, last, the Board of Directors verified thiae aforesaid recommendations were
largely complied with at the time of its appointrhen
Taking due accouninter alia, of the brief period the Board has been in offitee its
appointment, he feels it appropriate to inviterieeting to confirm the aforesaid approved
recommendations regarding the ideal membershipeoBbard of Directors in qualitative
and guantitative terms, as well as to consequéalkly all decisions in respect of co-option,
on the basis of the recommendations put forwartheyBoard of Directors on 13 March,
last.
He then points out that the resignations in quesiim not affect the make-up of the Board
of Directors in terms of satisfaction of the reguient of ensuring both a majority of
independent directors (given that neither of thigomg directors served in an
independent capacity) and balanced gender repegsenon the Board. With regard to the
number of members of the Board of Directors, heimdsthe attendees that, as per the
aforesaid recommendations, the Board of Directarslevideally comprise no less than
nine and no more than ten members, whilst, in tspfehe professional profiles that
ought, ideally, to be represented on the Board ethér statutory requirements with
regard to professionalism and personal integrityritgabeen fully met — he points out
that, in light of the said recommendations:
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(1) given the crucial functions — of promotingenbal debate, implementing
appropriate checks and balances, and duly counliagvéhe authority of the Chief
Executive Officer and the other executive directersnherent to such office, the
Chairmanship of the Board of Directors ought tanwested in a person who has
accumulated adequate professional experience askadirector;

(i) ideally, the other Board members would befpssionals with a wide variety of
skills, experience, general knowledge and spetiatisw-how pertaining to
developments in both the broad macro-economic ggraad more specifically,
the fields of banking and finance. In light of @gove, the directors must have
accumulated adequate experience: (i) in busingsmatration in the banking,
financial or insurance sectors, (ii) in the managenhof service-sector companies,
(i) in marketing, (iv) in finance, (v) in corpa@oversight or risk management,
(vi) as a lecturer or professor of law, economicssubjects related to financial
markets.

Paolo Baessato specifies that the directors tmbmpted need not necessarily meet

statutory independence requirements (insofar asutgoing directors served in a non-

independent capacity), whilst — in order to maimtiie balance of professional profiles
represented on the Board of Directors and estadibly the General Shareholders’

Meeting of 24 April, last, basically in line withé recommendations put forward by the

Board of Directors on 13 March, last — he feelg thain the case where both the

outgoing directors are to be replaced — it wouldest for both the required co-options to

be effected in favour of persons with appropriaemagement experience in the banking,
financial or insurance industries, so as to reflketprofessional experience of the
outgoing directors.

He then invites the Board of Directors to selextOhairman from amongst those of its

members who have acquired adequate professionatierpe serving as directors of

banking institutions.

In light of the above, he moves the Board of Dioest pursuant to the provisions of

Article 15, paragraph 14, of the Articles of Assimn, and article 2386 of the Italian

Civil Code, to:

(i) confirm — taking due accounnter alia, of the brief period the Board has been in office

since its appointment — the recommendations putefat by the Board of Directors in

respect of its ideal membership in qualitative godntitative terms, on 13 March 2012;

(i) consequently take all decisions in respeat@bption, on the basis of the aforesaid

recommendations;

(iif) accordingly replace the outgoing directoryg,dm-opting to sit on the Board of

Directors, two new members with experience in thieking or insurance industries;

(iv) proceed immediately with the replacement o¢ of the outgoing directors by co-

opting to sit on the Board of Directors a new menvaiéh experience in banking and

insurance. Towards such end, until the next Gergdrateholders’ Meeting, Paolo

Vagnone, Assicurazioni Generali S.p.A.’s Generahitger and Country Manager for

Italy, whose résumé is briefly illustrated in a downt entered into the record through

these minutes, is co-opted as a Director;

(v) adjourn for a brief period of time, all decis®on how to best replace the second

outgoing director, until a suitable candidate rfd, taking due account of the ideal

professional profiles outlined in the recommendeiput forward by the Board of

Directors in respect of its membership in quaNatnd quantitative terms;

(vi) also adjourn the appointment of the Chairmathe Board of Directors until the

outcome of the decisions mentioned in point (v)vabo

Paolo Baessato, in his capacity as Chairman dR#muneration and Nomination

Committee then goes on to give formal reading efftvourable opinion (the text of
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which has been distributed to all attendees aattashed to these minutes as Annex A),
expressed by the Remuneration and Nomination Caemniat its meeting earlier today, in
respect of the aforesaid matters covered undentimn.
He goes on to request the Chairman of the Boa&taifitory Auditors to express the
latter’s approval of the proposed co-option, ad a®its opinion on the other matters
covered in the motion.
On behalf of the Board of Statutory Auditors andspant to article 2386 of the Italian
Civil Code, Alessio Verni, Chairman of the BoardStatutory Auditors, expresses the
latter’s approval of the proposed co-option, ad a®lits favourable opinion on the other
matters covered in the motion.
The Board of Directors,
- having heard the motion raised by Director Baessa
- having acknowledged the favourable opinion exgeddy the Remuneration and
Nomination Committee,
- having acknowledged the Board of Statutory Auditopinion,

unanimously resolves:
a) to confirm — taking due accouirfer alia, of the brief period the Board has been in
office since its appointment — the recommendatutsforward by the Board of
Directors in respect of its ideal membership inlgaiive and quantitative terms, on 13
March 2012 as reproduced in the text attachedesetiminutes;
b) to consequently take all decisions in respeciebption, on the basis of the aforesaid
recommendations;
c) to accordingly replace the outgoing directogscb-opting to sit on the Board of
Directors, two new members with experience in thieking or insurance industries;
d) to co-opt Paolo VAGNONE, born in Turin on 4 Deteer 1963, tax code
VGNPLAG63TO04L219E, an ltalian national, with addrésisservice in Trieste, at Via
Machiavelli, No. 4, as a new member of the BoarDioéctors of Banca Generali S.p.A.,
with immediate effect, through to the next Gen&tahreholders’ Meeting, in accordance
with the provisions of article 15, paragraph 14tha Articles of Association, and article
2386 of the Italian Civil Code;
e) to adjourn for a brief period of time all deoiss on how to best replace the second
outgoing director, until a suitable candidate isrfd, taking due account of the ideal
professional profiles outlined in the recommendeiput forward by the Board of
Directors in respect of its membership in quaN@tnd quantitative terms;
f) to also adjourn the appointment of the Chairrobthe Board of Directors until the
outcome of the decisions mentioned in point (evabo

OMISSIS

At this juncture, there being no further busin@sdiscuss, and no one having requested
the floor, the Board meeting was adjourned at p.&Q.

the Chairman the
Secretary

Paolo Baessato Cristina
Rustignoli
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Annex B)

OPINION ISSUED BY THE REMUNERATION AND NOMINATION COMMITTEE OF BANCA
GENERALI SP.A., PURSUANT TO THE BANK OF ITALY ORDER OF 11 JANUARY 2012
REGARDING THE PROPOSED CO-OPTION WITHIN THE BOARD OF DIRECTORS

The Remuneration and Nomination Committee of Babeaerali S.p.A. met on 25 July
2012 to assess the proposed co-option within treedBof Directors, with a view to
replace two outgoing directors.

At that meeting, the aforesaid Committee acknowdeldtpat:

- on 23 July 2012, Giorgio Angelo Girelli resigniedm his position as Chairman
and member of the Company’s Board of Directors, andsame day, 23 July 2012,
Giovanni Perissinotto, also resigned from his posias a member of Banca
Generali’'s Board of Directors;

- the Board of Directors must now adopt resolwgiensuing from and related to the
said resignations.

Bearing in mind that:
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- the Order issued by the Bank of Italy on 11 dayn2012 further requires the Board
of Directors to put forward recommendations regagdhe qualitative and
guantitative composition deemed to be ideal foresvigory and governing bodies,
in a report duly supported by a statement of greutiee requirements individual
candidates for Board membership ought to meetaarth— in terms of
professionalism, as well as independence, wheressacy — to ensure an ideal
Board,

- pursuant to the aforesaid Order, the aforesssdssments must be carried out — in
consultation with the Remuneration and Nominatieam@ittee — even in the
event of co-option, and in all such cases, themagendations put forward in light
of the assessments, the Committee’s opinion anduteme of any and all
subsequent checks that may have been conductedmdgsclosed at the first
General Shareholders’ Meeting immediately followihg co-option;

- the current Board of Directors was appointedh®yGeneral Shareholders’
Meeting of 24 April, last, and , for such purpoges Board of Directors expressed
its recommendations regarding its ideal membernshqualitative and quantitative
terms, at the Board meeting of 13 March, last, diedlosed the same to
shareholders through publication thereof on the gamg’'s website;

- at the meeting of 8 May, last, the Board of Dioes verified that the aforesaid
recommendations were largely complied with at ttme tof its appointment,

the Remuneration and Nomination Committee,

having acknowledged that, taking due accoumér alia, of the brief period the Board has
been in office since its appointment, the motioguestion seeks to confirm the aforesaid
approved recommendations regarding the ideal meshipeof the Board of Directors in
qualitative and quantitative terms, as well asasequently take all decisions in respect
of co-option, on the basis of the recommendatiariggrward by the Board of Directors
on 13 March, last;

having then observed that:

- the resignations in question do not affect tlakeaup of the Board of Directors in
terms of satisfaction of the requirement of engybinth a majority of independent
directors (given that neither of the outgoing dioes served in an independent
capacity) and balanced gender representation oBdhgd;

- with regard to the number of members of the BadrDirectors, as per the
aforesaid recommendations, the Board of Directarslevideally comprise no less
than nine and no more than ten members;

- in respect of the professional profiles thatldugleally, to be represented on the
Board — all other statutory requirements with relg@r professionalism and
personal integrity having been fully met — he psiatit that, in light of the said
recommendations:

(1) given the crucial functions — of promoting interaabate, implementing
appropriate checks and balances, and duly couriiagvehe authority of
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the Chief Executive Officer and the other executlirectors — inherent to
such office, the Chairmanship of the Board of Dines ought to be
invested in a person who has accumulated adeqtafespional experience
as a bank director;

(i) ideally, the other Board members would be profesgdsowith a wide
variety of skills, experience, general knowledgd apecialist know-how
pertaining to developments in both the broad macaromic context, and
more specifically, the fields of banking and finantn light of the above,
the directors must have accumulated adequate exyeri(i) in business
administration in the banking, financial or insurarsectors, (ii) in the
management of service-sector companies, (iii) irketang, (iv) in finance,
(v) in corporate oversight or risk management, &gi)a lecturer or professor
of law, economics, or subjects related to finanaialkets;

- the directors to be co-opted need not necegsagkt statutory independence
requirements (insofar as the outgoing directorgegkin a non-independent capacity);

- in order to maintain the balance of professiqmafiles represented on the Board
of Directors and established by the General Sh#dels Meeting of 24 April, last,
basically in line with the recommendations put fard/by the Board of Directors on 13
March, last — in the case where both the outgoirgctbrs are to be replaced — it would
be best for both the required co-options to becedfiin favour of persons with
appropriate management experience in the bankimapdial or insurance industries, so as
to reflect the professional experience of the ougadlirectors,

unanimously reached a favourable assessment iaaiespthe motion that, in light of the
above, will be raised at the next Board of Diregtoneeting, in accordance with the
provisions of article 15, paragraph 14, of the @e$ of Association, and article 2386 of
the Italian Civil Code, and more specifically, elg proposals to:

a) confirm — taking due accourmter alia, of the brief period the Board of Directors
has been in office since its appointment — themeuendations put forward by
the Board of Directors in respect of its ideal menship in qualitative and
guantitative terms, on 13 March 2012;

b) consequently take all decisions in respecbedtion, on the basis of the aforesaid
recommendations;

C) accordingly replace the outgoing directorscbyopting to sit on the Board of
Directors, two new members with experience in taeking and insurance
industries;

d) identify in the person of Paolo Vagnone, Assazioni Generali S.p.A.’s General

Manager and Country Manager for Italy, one of the tandidates suited for co-
option to the Board of Directors;

e) adjourn for a brief period of time all decissoon how to best replace the second

outgoing director, until a suitable candidate igrfd, taking due account of the
ideal professional profiles outlined in the recomuhetions put forward by the
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Board of Directors in respect of its membershigualitative and quantitative
terms;

f) adjourn the appointment of the Chairman ofBard of Directors until the
outcome of the decisions mentioned in points (di) (@).

Milan, 25 July 2012 Remuneration and NominatBmmmittee

Annex C)
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Verification that the actual composition of the Boad of Directors after the aforesaid
resignations and subsequent co-options is consistemth the qualitative and

guantitative composition deemed optimal
pursuant to the Bank of Italy Order of 11 Janua®l2
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Foreword

Corporate bodies are responsible for managingiske to which banks are exposed,
primarily through the timely identification of trs®urces of risk, their related trends, and
effective risk containment.

Ultimate responsibility for most of these tasks heith the Board of Directors which is
solely accountable for strategic oversight andrd@tees management policy in concert
with the Chief Executive Officer and the Generalndger.

For the Board of Directors to function properlymitst be made up of members with
professional qualifications, skills and experienoenmensurate with their responsibilities,
taking due account of the extent and nature oBtmek’'s business operations. The skill set,
gualification and experience represented on thedo&Directors must be broad and
diversified so that each Company director, bothistfaicting as a member of a Board
committee, or when contributing to decisions tarizde by the Board as a whole, is in a
position to ensure effective risk management inhedlbank’s and the banking group’s
areas of operation.

Moreover, Company directors must dedicate to teehdirge of their respective functions,
time and resources commensurate with the complekityeir assigned tasks.

The supervisory instructions on corporate goveraamz organisation, issued by the Bank
of Italy on 4 March 2008, place particular emphasighese specific issues, and lay down
implementing guidelines and principles to be fokmby financial institutions in
determining the composition of their respective f8igaf Directors.

Within the same context, the Order issued by thakRd Italy on 11 January 2012 further
requires the Board of Directors to put forward raceendations regarding the qualitative
and gquantitative composition deemed to be ideastipervisory and governing bodies, in
a report duly supported by a statement of groutdsrequirements individual candidates
for Board membership ought to meet in theory —emmis of professionalism, as well as
independence, where necessary — to ensure arBdedd.

Pursuant to the supervisory instructions, the ptoces through which Board
appointments are made must be transparent andeesdeiquate representation of the
various components of the Company’s base, on sigoeyvand governing bodies.

Similar goals are also pursued by the Corporatee@@mnce Code for Listed Companies,
adopted by the Corporate Governance Committee mciv2006, and recently amended in
December 2011, which, in the comment to Articlp@s forward a recommendation for
the Board of Directors to express an opinion ongirgeral and professional features,
including experience, also in managerial posititadie deemed desirable in Company
directors and officers, taking due account of timethsions, complexity and peculiarities
of the Issuer’s business operations, as well asigeof the Board of Directors in question.

Moreover, the above-mentioned Bank of Italy Oraeuires the results of the analyses
undertaken to be brought to the attention of thekBashareholders in a timely manner so
that they may take the recommended professionairezgents into account when drawing
up and subsequently voting on lists of candidate®bard membership.
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On 13 March 2012, when convening the General Sbiders’ Meeting called upon to
appoint new governing and control bodies, the Baduldirectors defined what it deemed
to be the ideal membership of the bank’s Boardyualitative and quantitative terms,
formalising its recommendations on: (i) the numiedirectors, (ii) the type of directors,
(iif) gender representation on the Board, (iv) pesional profiles of Board members, (v)
the accumulation of corporate appointments.

On 8 May, last, the Board of Directors verifiedtttie said recommendations were largely
complied with, at the time of its appointment.

Following the appointment of the Board of Directbysthe General Shareholders’

Meeting of 24 April 2012, certain changes occutirethe membership of the Board of

Directors, as a result of:

- Giorgio Angelo Girelli’s resignation as both @imaan and member of the
Company’s Board of Directors, on 23 July 2012;

- Giovanni Perissinotto’s resignation as membehefCompany’s Board of
Directors, on 23 July 2012;

- the co-option by the Board of Directors of Pagkgnone as member of the
Company’s Board of Directors on 25 July 2012;

- the co-option by the Board of Directors of RafeaAgrusti as member of the
Company’s Board of Directors on 8 August 2012;

- the appointment of Paolo Vagnone as ChairmaheoCompany’s Board of
Directors on 8 August 2012.

Pursuant to the above-mentioned Bank of Italy Oofidrl January 2012, the aforesaid
assessments must be carried out — in consultatirtine Remuneration and Nomination
Committee — even in the event of co-option, andlirsuch cases, the recommendations
put forward in light of the assessments, the Conei opinion and the outcome of any
and all subsequent checks that may have been deadueist be disclosed at the first
General Shareholders’ Meeting immediately followihg co-option.

In order to take the decisions falling within i&sit, following the aforementioned
resignations, on 25 July 2012, the Board of Direxte- having observed that the
resignations in question in no way affected the enafi of the Board of Directors in terms
of satisfaction of the requirement of ensuring kethajority of independent directors
(given that neither of the outgoing directors sdrivean independent capacity), and
balanced gender representation on the Board —vesod confirm (especially in
consideration of the brief period of time the Bohatl served in office since its
appointment) the recommendations put forward byBib&rd of Directors on 13 March
2012 in respect of its ideal membership in qualieadind quantitative terms, and to
consequently take all decisions in respect of dimapon the basis of the said
recommendations, and proceeded to replace theiagtdoectors by co-opting to the
Board of Directors two new members with experieincie banking or insurance
industries.

It is therefore now necessary to check if and tatvdxtent the Board of Directors, as
constituted following the co-options in questioefjects its ideal qualitative and
quantitative make-up, as previously identified.

1. Composition of the Board of Directors — Number bBoard members
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With reference to the ideal membership of the BadiiBirectors in qualitative and
quantitative terms, on 13 March, last, Banca Gdreioard determined that, in light of
the bank’s size, the Board of Directors would ileabmprise no less than nine and no
more than ten members, on the grounds that suaméaer would endow the Board of
Directors with all the various professional prddileequired to properly discharge its tasks
and duties, whilst continuing to function effective

In compliance with the aforesaid determination2drpril, last, the General
Shareholders’ Meeting determined that Banca GeiseBoard of Directors is to be made
up of ten members.

Following the above-mentioned resignations and emgiasnt co-option of Paolo Vagnone
and Raffaele Agrusti, the Board of Directors rersaiomprised of ten members.

2. Composition of the Board of Directors — Types dbirectors

Since Banca Generali is subject to management@ordication by another Italian
company with shares listed in regulated marketsBibard of Directors must consist of a
majority of independent directors, pursuant toghwvisions of Article 37, paragraph 1,
letter d), of the Regulation adopted by CONSOB @s&tution No. 16191 of 29 October
2007, as amended.

The resignations of the two directors on 23 Judgt,Ido not affect the make-up of the
Board of Directors in terms of satisfaction of tequirement of ensuring a majority of
independent directors on the Board, given thaheeiGiorgio Angelo Girelli, nor
Giovanni Perissinotto served in an independentagpa

Similarly, neither of the two directors co-optedréplace the outgoing directors meet the
independence requirements imposed under articlgéer4paragraph 4, and 148,
paragraph 3, of Legislative Decree No. 58/1998¢larB of the Corporate Governance
Manual for Listed Companies, as well as article@fagraph 1, letter (d) of CONSOB
Regulation No. 16191 of 29 October 2007, as furtmended and extended.

Even following the aforesaid resignations and sgbeet co-options, the Board of
Directors remains comprised of a majority of dioestwho meet applicable independence
requirements (six as opposed to four who do not theesaid requirements).

The Rules on the functioning of the Board of Dicestadopted by Banca Generali require
the Board of Directors to be made up of a majaftpon-executive directors who are to
play the role of counterweight to the bank’s exe@utlirectors and management, and
promote internal deliberation and debate, by emgpanel discussions with input based
on their specialist know-how and experience, whitdhe same time endeavouring to
ensure that all Board decisions are not only wethimed and approved following due
reflection but also always in line with the Compannpterests.

As put forward by the Board of Directors in its@aamendations regarding Board
members who qualify as non-executive directorspdabowing the resignations and
subsequent co-options in question, only two oftémeBoard members in office may
currently be deemed executive directors: the Chxefcutive Officer Piermario Motta (by
virtue of powers invested in him by the Board ofdators on 24 April, last), and Paolo
Vagnone, insofar as he still serves, to date, ascAsazioni Generali S.p.A.’s Country
Manager for Italy. It must be pointed out that thgo between executive and non-
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executive directors will remain unaltered evenratie change in the governance layout
resolved by the parent company Assicurazioni Géinasaa result of which, as of 1
October, next, Paolo Vagnone will no longer serwexecutive director, whilst Raffaele
Agrusti, who is to take office as Country ManagarIfaly, will become an executive
director.

3. Composition of the Board of Directors — Genderepresentation

Pursuant to Article 2 of Law No. 120/2011 (so-aafi®ink Quota” Law) in force since 12
August 2011, listed companies are required to enthat at least one third of the seats on
their respective governing and control bodies #liexifby persons who are not of the same
gender as the individuals filling the other seat®ach of the said bodies. From the
standpoint of implementation, the law provides fham the first renewal of any and all
the aforesaid governing and/or control bodies wltesa is set to expire after 12 August
2012, at least one fifth of the seats must bedfilig persons who are not of the same
gender as the individuals filling the majority bktseats on the said newly appointed
governing and/or control bodies.

In sharing the objectives and reasoning that letiéamposition of the aforesaid statutory
requirements, on 13 March, last, the Board of Dmecdetermined that the ideal
membership of the Board of Directors could not teceptualised without taking due
account of the gender issue, and could therefareapursued without gradually
progressing, on a voluntary basis, to full compiawmith the requirements in question,
and accordingly, put forward a recommendation fdeast one seat on the Board of
Directors to be filled by a person belonging to geeder less represented on the same.

In compliance with the aforesaid recommendationi24®pril, last, the General
Shareholders’ Meeting awarded one seat on the Bwdditectors to a woman, Anna
Gervasoni, thereby ensuring that the less repredaggnder is afforded representation on
the Board.

The aforesaid resignations and subsequent co-gpdiioinot affect the ideal make-up of
the Board of Directors in terms of gender represtéont.

4. Composition of the Board of Directors — Profesenal qualifications and experience

Pursuant to the above-mentioned applicable reguistiin order for the Board of

Directors to discharge its duties properly, it memtsist of persons who (i) are fully aware
of the powers and obligations inherent in the fiomd that each of them is called upon to
perform, (ii) possess professional expertise suaedtie positions they fill and appropriate
to the bank’s operational characteristics and gigeprovide skills spread amongst all
members, diversified in such a way that each memmagr contribute to ensuring effective
risk management in all areas of the bank, andd@dicate adequate time and resources to
the overall nature of their offices.

On 13 March, last, the Board of Directors evindselneed for the Board itself to be
endowed with a range of professional profiles comsneate with the banking group’s
business operations, especially so as to ensuredbh and every corporate function is
headed by highly-skilled specialists, capable df-iéormed and effective decision-
making, as well as of engaging in constructive ubston and debate at Board meetings,
and pointed out that increasing the diversity ef phofessional profiles represented on the
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Board would enable directors to assume a broadeatyaf tasks on the Board and Board
Committees.

In compliance with the provisions of article 26L&fgislative Decree No. 385 of 1
September 1993, and related implementing regulaijBegulation of the Ministry of the
Treasury, the Budget and Economic Planning, No.df@8 March 1998), the Board of
Directors duly verified, on 25 July 2012 and 8 AsgR012, respectively, that — on the
basis of the documents submitted by them — eatheoto-opted directors met all
applicable professionalism and competence requimesnand further determined that each
of them was selected on the basis of his profeakmumlifications and experience, from
amongst persons with no less than three yearsathwexperience (increased to five years
for the Chairman of the Board of Directors) as:

(i) company directors, control or executive manager

(ii) professionals working on matters pertainingtedit, finance, asset management,
insurance or other fields related to the bank’srimss;

(i) university level lecturers or professors awl or economic fields.

Moreover, pursuant to the provisions of Articled@_egislative Decree No. 385 of 1
September 1993 and Article 14ginquiesof TUF, on 25 July 2012 and 8 August 2012,
respectively, the Board of Directors verified, lhea the documentation submitted by the
Board members, that the latter meet the requiresr@gersonal integrity imposed on
members of supervisory organs under Regulationssifed by the Ministry of Justice on
30 March 2000, as well as the requirements pengispecifically to bank executives,
under Regulation 161 issued by the Ministry of Theasury, Budget and Economic
Planning on 18 March 1998.

In order to conceptualise the ideal make-up ofBbard of Directors in terms of the
quality of its membership, on 13 March, last, treaBl of Directors outlined a skill set
with which the Board of Directors, on the whole,ulMbhave to be endowed in order to
optimise its performance. The above-mentionedfigirofessional requirements was
drawn up taking due account of regulatory provisjadhe Guidelines on Internal
Governance (GL44) issued by the European Bankirtgakity (EBA) on 27 September
2011, the recommendations set forth in the Corpd&atvernance Code for Listed
Companies in respect of appointments to variousnaittees, as well as system-wide best
practices.

In the meeting held on 13 March, the Board of Owexdecided that Board members
should be professionals with a wide variety oflskixperience, general knowledge and
specialist know-how pertaining to developmentsathlthe broad macro-economic
context, and more specifically, the fields of bargkand finance. In light of the above, it
suggested that the directors be chosen among Wiasdave accumulated adequate
experience: (i) in business administration in taaking, financial or insurance sectors, (ii)
in the management of service-sector companiekir(imarketing, (iv) in finance, (v) in
corporate oversight or risk management, (vi) asctuter or professor of law, economics,
or subjects related to financial markets.

In order to maintain the balance of professionafilas represented on the Board of
Directors and established by the General Sharetgliieeting of 24 April, last,
substantially in line with the recommendations famvard by the Board of Directors on

13 March, last, at its meetings of 25 July and §ust, last, the Board of Directors
determined it best to co-opt as directors, persatisappropriate management experience
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in the banking, financial or insurance industresas to reflect the professional
experience of the outgoing directors.

Given the crucial functions — of promoting interni@bate, implementing appropriate
checks and balances, and duly countervailing thieoaity of the Chief Executive Officer
and the other executive directors — inherent thsaffice, in the meeting held on 13
March, the Board of Directors decided the chairrhgnef the Board of Directors ought to
be invested in a person who has accumulated adepr@Eessional experience as a bank
director.

In light of the above decisions and determinatiams@ August 2012, the Board of
Directors proceeded to appoint as Chairman of thexr@of Directors Paolo Vagnone,
who formerly served as Chairman of the Board oeEtiors of RAS Bank, and director of
Unicredit.

With regard to the age of directors, at its meetindl3 March, last, the Board of Directors
decided, in light of best practices that are rapgdining industry-wide acceptance, that, at
the time of their appointment, all executive dicgstand non-executive directors should
not exceed 65 and 70 years in age, respectively.

Even following the aforesaid resignations and sgbset co-options, none of the
Company’s directors exceed prevailing age limits.

Milan, 12 September 2012 THE BOARD OF DIRECTORS
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Annex D)

OPINION ISSUED PURSUANT TO THE BANK OF ITALY ORDER OF 11 JANUARY 2012.BY

THE REMUNERATION AND NOMINATION COMMITTEE OF BANCA GENERALI SP.A.,ON
THE ASSESSMENT OF WHETHER AND TO WHAT EXTENT THE QUALITATIVE AND

QUANTITATIVE MAKE-UP OF THE BOARD OF DIRECTORS CONSIDERED AS OPTIMAL IS
REFLECTED IN THE ACTUAL COMPOSITION RESULTING FROM THE APPOINTMENTS  MADE

BY THE GENERAL SHAREHOLDERS' MEETING ON 24 APRIL 2012.AND THE SUBSEQUENT
RESIGNATIONS ON 23 JULY 2012AND THE CO-OPTIONS ON 25 JULY 2012AND 8 AUGUST
2012

The Remuneration and Nomination Committee of Babeaerali S.p.A. met on 11
September 2012 to assess whether and to what éxéeiteal qualitative and quantitative
make-up of the Board of Directors (as conceptudlisethe Board of Directors on 13
March 2012, and subsequently confirmed by the Bo&iirectors on 25 July 2012) is
reflected in the Board of Directors as constitytadsuant to the appointments made by the
General Shareholders’ Meeting on 24 April 2012, araintained even following the
resignation of two directors on 23 July 2012 areldb-options on 25 July 2012 and 8
August 2012.

For the Board of Directors to function properlymtst be made up of members with
professional qualifications and experience, skilisl experience commensurate with their
responsibilities, taking due account of the exsertt nature of the Bank’s business
operations. The skill set, qualification and expecde represented on the Board of
Directors must be broad and diversified so thah&ampany director, both whilst acting
as a member of a Board committee, or when contrigub decisions to be made by the
Board as a whole, is in a position to ensure dffeaisk management in all the bank’s and
the banking group’s areas of operation.

The supervisory instructions on corporate goveraamz organisation, issued by the Bank
of Italy on 4 March 2008, place particular emphasighese specific issues, and lay down
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implementing guidelines and principles to be fokmby financial institutions in
determining the composition of their respective Bsaf Directors. Within the same
context, the Order issued by the Bank of Italy @rdanuary 2012 further requires the
Board of Directors to put forward recommendaticegarding the qualitative and
quantitative composition deemed to be ideal folresugory and governing bodies, in a
report duly supported by a statement of groundsrelquirements individual candidates
for Board membership ought to meet in theory —emmis of professionalism, as well as
independence, where necessary — to ensure anBdedd.

On 13 March 2012, when convening the General Sbiders’ Meeting called upon to
appoint new governing and control bodies, the Baduldirectors defined what it deemed
to be the ideal membership of the bank’s Boardyualitative and quantitative terms,
formalising its recommendations on: (i) the numiedirectors, (ii) the type of directors,
(iif) gender representation on the Board, (iv) pesional profiles of Board members, and
(v) the accumulation of corporate appointments.

On 8 May last, the Board of Directors verified ttia¢ said recommendations were largely

complied with, at the time of its appointment.

Following the appointment of the Board of Directbysthe General Shareholders’

Meeting of 24 April 2012, certain changes occutirethe membership of the Board of

Directors, as a result of:

- Giorgio Angelo Girelli’s resignation as both @imaan and member of the
Company’s Board of Directors, on 23 July 2012;

- Giovanni Perissinotto’s resignation as membeghefCompany’s Board of
Directors, on 23 July 2012;

- the co-option by the Board of Directors of Padgkgnone as member of the
Company’s Board of Directors on 25 July 2012;

- the co-option by the Board of Directors of RafeaAgrusti as member of the
Company’s Board of Directors on 8 August 2012;

- the appointment of Paolo Vagnone as ChairmaheCompany’s Board of
Directors on 8 August 2012.

Pursuant to the above-mentioned Bank of Italy Oofidrl January 2012, the aforesaid

assessments must be carried out — in consultatirtine Remuneration and Nomination

Committee — even in the event of co-option, andlirsuch cases, the recommendations

put forward in light of the assessments, the Conei opinion and the outcome of any

and all subsequent checks that may have been deadumeist be disclosed at the first

General Shareholders’ Meeting immediately followihg co-option.

In order to take the decisions falling within i&smit, following the aforementioned

resignations, on 25 July 2012, the Board of Direxte- having observed that the

resignations in question in no way affected the enafi of the Board of Directors in terms

of satisfaction of the requirement of ensuring kethajority of independent directors

(given that neither of the outgoing directors sdrivean independent capacity), and

balanced gender representation on the Board —vesod confirm (especially in

consideration of the brief period of time the Bohatl served in office since its

appointment) the recommendations put forward byBib&rd of Directors on 13 March

2012 in respect of its ideal membership in qualieadind quantitative terms, and to

consequently take all decisions in respect of dimapon the basis of the said

recommendations, and proceeded to replace theiagtdoectors by co-opting to the

Board of Directors two new members with experiencie banking or insurance

industries.
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The Committee accordingly conducted the checksimeduas specified in the related
report.

The Committee then examined the recommendationsiiog on the ideal make-up of the
Board of Directors in qualitative and quantitatteems, and disclosed to shareholders by
the Board of Directors on 13 March, last, beformtpee-confirmed by the Board itself on
25 July, last, prior to proceeding with co-optiand, determined, in particular, that:

(1) with regard to the “Composition of the Board of &itors — Number of Board
members”, on 13 March, last, Banca Generali’'s Bal@términed that, in light of
the bank’s size, the Board of Directors would ileabmprise no less than nine
and no more than ten members, on the groundsubhtssnumber would endow
the Board of Directors with all the various professi profiles required to
properly discharge its tasks and duties, whilstiooimg to function effectively. In
compliance with the aforesaid determination, orAp4il, last, the General
Shareholders’ Meeting determined that Banca GeiseBaard of Directors is to
be made up of ten members. Following the above-omed resignations and
subsequent co-option of Paolo Vagnone and Raffsgilesti, the Board of
Directors remains comprised of ten members;

(i) with reference to the “Composition of the Boardafectors — Type of Directors”,
since Banca Generali is subject to management@ordioation by another Italian
company with shares listed in regulated marketsBibard of Directors must
consist of a majority of independent directors,spiaint to the provisions of Article
37, paragraph 1, letter d), of the Regulation aeldjsty CONSOB in Resolution No.
16191 of 29 October 2007, as amended. Even follpwie aforesaid resignations
and subsequent co-options, the Board of Direcersains comprised of a majority
of directors who meet applicable independence rements (six as opposed to
four who do not meet the said requirements);

(i) with reference to the “Composition of the Boarddafectors — Categories of
Directors”, the Rules governing the ProceedinghefBoard of Directors adopted
by Banca Generali require the Board of Directorsdanade up of a majority of
non-executive directors who are to play the rolemfnterweight to the bank’s
executive directors and managers, and promotenateeliberation and debate. As
recommended by the Board of Directors in its recemaations regarding Board
members who qualify as non-executive directorspdabowing the resignations
and subsequent co-options in question, only twih@ften Board members in
office may currently be deemed executive directtirs:Chief Executive Officer
Piermario Motta (by virtue of powers invested imhyy the Board of Directors on
24 April, last), and Paolo Vagnone insofar as esgrves, to date, as
Assicurazioni Generali S.p.A.’s Country Managerlfaty. The ratio between
executive and non-executive directors will remaialtered even after the change
in the governance layout resolved by the parentpamy Assicurazioni Generali,
as a result of which, as of 1 October, next, P&@ignone will no longer serve as
executive director, whilst Raffaele Agrusti, whdastake office as Country
Manager for Italy, will become an executive directo

(iv)  with reference to the “Composition of the Bod@f Directors — Gender
Representation”, on 13
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(v)

(vi)

March, last, the Board of Directors determined tha ideal membership of the
Board of Directors could not even be conceptualassdiconcretely pursued,
without gradually progressing, on a voluntary basigull compliance with the
regulatory framework governing gender representadod accordingly put
forward a recommendation for at least one seahembard of Directors to be
filled by a person belonging to the gender lessasgnted on the same. The
aforesaid resignations and subsequent co-opti@hsaiaffect the ideal make-up
of the Board of Directors in terms of gender reprgation;

with reference to the “Composition of the Bdb@af Directors — Professional
qualifications and experience”, in the recommermtetiput forward by the Board
of Directors on 13 March, last, and subsequenthfiomed by the Board of
Directors on 25 July, last, the Board evinced tbedifor its membership to feature
a range of professional profiles commensurate thighbanking group’s business
operations, especially so as to ensure that eatl\gry corporate function is
headed by highly-skilled specialists, capable df-wméormed and effective
decision-making, as well as of engaging in consiraaliscussion and debate at
Board meetings, and pointed out that increasinglihersity of the professional
profiles represented on the Board, would enablectbrs to assume a broader
variety of tasks on the Board and Board Committeesompliance with the
provisions of article 26 of Legislative Decree 1885 of 1 September 1993, and
related implementing regulations (Regulation ofthaistry of the Treasury, the
Budget and Economic Planning, No. 161 of 18 Mare®8), the Board of
Directors duly verified, on 25 July 2012 and 8 AsgR012, respectively, that —
on the basis of the documents submitted by thenaeh ef the co-opted directors
met all applicable professionalism and competeaqairements, and further
determined that each of them was selected on #ie bkhis professional
qualifications and experience, from amongst persatisno less than three years’
overall experience (increased to five years forGhairman of the Board of
Directors) as: (i) company directors, control omgany managers; (ii)
professionals working on matters pertaining to iiréithance, asset management,
insurance or other fields related to the bank’srass; (iii) university level
lecturers or professors in law or economic fiesreover, pursuant to the
provisions of Article 26 of Legislative Decree NB85 of 1 September 1993 and
Article 147quinquiesof TUF, in the above-mentioned meetings, the Badird
Directors verified, based on the documentation stibchby the Board Members,
that Board members meet the requirements of pdrgtdrgrity imposed on
members of supervisory organs under Regulationssizd by the Ministry of
Justice on 30 March 2000, as well as the requirésrrtaining specifically to
bank executives, under Regulation 161 issued bihestry of the Treasury,
Budget and Economic Planning on 18 March 1998;

with reference to the “Composition of the Bad@f Directors — Professional
qualifications and experience”, in the recommermtetiput forward by the Board
of Directors on 13 March, last, and subsequenthfiomed by the Board of
Directors on 25 July, last, the Board outlined il skt with which its membership,
on the whole, would have to be endowed in ordeptanise its performance, and
reflect a variety of skills, experience, generabkiedge and specialist know-how
pertaining to developments in both the broad macaomic context and, more
specifically, the fields of banking and financelifght of the above, it suggested
that the directors be chosen among those who raeralated adequate
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(Vi)

(vii)

experience: (i) in business administration in taaking, financial or insurance
sectors, (ii) in the management of service-seatarganies, (iii) in marketing, (iv)

in financial, control or risk management, (vi) aeeturer or professor of law,
economics, or subjects related to financial markatsrder to maintain the balance
of professional profiles represented on the Boa&fdiectors and established by
the General Shareholders’ Meeting of 24 April, |asbstantially in line with the
recommendations put forward by the Board of Direxctsn 13 March, last, at its
meetings of 25 July and 8 August, last, the Bodidicectors determined it best to
co-opt as directors persons with appropriate manageexperience in the banking,
financial or insurance industries, so as to reflkeetprofessional experience of the
outgoing directors;

with reference to the “Composition of the &d of Directors — Professional
qualifications and experience”, in the recommermtetiput forward by the Board
of Directors on 13 March, last, and subsequenthfiomed by the Board of
Directors on 25 July, last, the Board deemed itartgnt for the Chairman to be
appointed from amongst persons with adequate [miofeas experience as a bank
director. In light of the above decisions and deiaations, on 8 August 2012, the
Board of Directors proceeded to appoint as Chairafahe Board of Directors
Paolo Vagnone, who formerly served as ChairmaheBoard of Directors of
RAS Bank, and director of Unicredit;

with reference to the “Composition of theo&d of Directors — Professional
gualifications and experience”, on 13 March, |dst, Board of Directors
recommended that, at the time of their appointmedhgxecutive directors and
non-executive directors should not exceed 65 angk@ds in age, respectively. The
aforesaid recommendation was followed in respeth®fforesaid co-options.

By way of conclusion, upon completing its checkd assessments, the Committee
unanimously confirmed that the ideal qualitativel guantitative make-up of the Board of
Directors is reflected in the Board of Directorscasstituted pursuant to the appointments
made by the General Shareholders’ Meeting, andtaiaed even following the

resignation of two directors on 23 July 2012 areldb-options on 25 July 2012 and 8
August 2012.

Milan, 11 September 2012 Remuneration and Notmein&Zommittee
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Annex E)

Recommendations regarding the appointment of memberof the Board of Directors
pursuant to the Order issued by the Bank of Italylé January 2012, and Article 2
of the Corporate Governance Code.
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1. Foreword

Corporate bodies are responsible for managingiske to which banks are exposed,
primarily through the timely identification of trs®urces of risk, their related trends, and
effective risk containment.

Ultimate responsibility for most of these tasks heith the Board of Directors which is
(solely) accountable for strategic oversight anigiaeines management policy in concert
with the Chief Executive Officer and the Generalndger.

For the Board of Directors to function properlymitst be made up of members with
professional qualifications, skills and experienoenmensurate with their responsibilities,
taking due account of the extent and nature oBtmek’'s business operations. The skill set,
gualification and experience represented on thedo&Directors must be broad and
diversified so that each Company director, bothistfaicting as a member of a Board
committee, or when contributing to decisions tarizde by the Board as a whole, is in a
position to ensure effective risk management inhedlbank’s and the banking group’s
areas of operation.

Moreover, Company directors must dedicate to teehdirge of their respective functions,
time and resources commensurate with the complekityeir assigned tasks.

The supervisory instructions on corporate goveraamz organisation, issued by the Bank
of Italy on 4 March 2008, place particular emphasighese specific issues, and lay down
implementing guidelines and principles to be fokmby financial institutions in
determining the composition of their respective f8igaf Directors.

Within the same context, the Order issued by thakRd Italy on 11 January 2012 further
requires the Board of Directors to put forward raceendations regarding the qualitative
and guantitative composition deemed to be ideastipervisory and governing bodies, in
a report duly supported by a statement of groutdsrequirements individual candidates
for Board membership ought to meet in theory —emmis of professionalism, as well as
independence, where necessary — to ensure arBdedd.

Under the aforesaid regulatory framework, simiezammendations must be put forward
even in the case of the co-option of directorqioBoard of Directors.

Pursuant to the supervisory instructions, the ptoces through which Board
appointments are made must be transparent andeeadeqquate representation of the
various components of the Company’s base, on sigeeyvand governing bodies.

Similar goals are also pursued by the Corporatee@@mnce Code for Listed Companies,
adopted by the Corporate Governance Committee mcvi2006, and recently amended in
December 2011, which, in the comment to Articlp@s forward a recommendation for
the Board of Directors to express an opinion ongirgeral and professional features,
including experience, also in managerial posititadie deemed desirable in Company
directors and officers, taking due account of timethsions, complexity and peculiarities
of the Issuer’s business operations, as well asigeof the Board of Directors in question.

Moreover, the above-mentioned Bank of Italy Oraeuires the results of the analyses
undertaken to be brought to the attention of thekBashareholders in a timely manner so
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that they may take the recommended professionairezgents into account when drawing
up and subsequently voting on lists of candidate®bard membership.

2. Developments in the make-up of the current Boardf Directors

Banca Generali S.p.A.’s Board of Directors was amed by the General Shareholders’
Meeting of 24 April 2012.

To provide the shareholders additional input ateddte said appointment, on 13 March
2012, the Board of Directors formulated recommeiodatregarding the qualitative and
quantitative features of an ideal Board of Direstdrbeing understood that the said
recommendations are attached to this Report asx®ne

The above-mentioned recommendations were presemted shareholders through
publication thereof on the Company’s website armstantive compliance with the same
was verified by the Board of Directors on 8 May 201

Subsequently, on 23 July 2012, Giorgio Angelo @irekigned from his position as
Chairman and member of the Company’s Board of Dars¢cand, on that same day, 23
July 2012, director Giovanni Perissinotto alsogesd from his position as a member of
Banca Generali’'s Board of Directors.

The Board of Directors must now adopt the resohgifalling within its purview further to
and in respect of the said resignations.

Towards such end, in compliance with the provisioinhe above-mentioned Order issued
by the Bank of Italy on 11 January 2012, and upmguaing the opinion of the
Remuneration and Nomination Committee, on 25 JOl22 the Board of Directors
resolved to confirm the recommendations regardiegjualitative and quantitative
features of an ideal Board of Directors, initididymulated on 13 March 2012 and
attached hereto as Annex A, thereby indicating aliatecisions pertaining to co-option
would be based on the said recommendations.

The Board of Directors then proceeded to co-ophiwithe meaning of article 2386 of the
Italian Civil Code and article 15, paragraph 14thaf Articles of Association, to the Board
of Directors Paolo Vagnone on 25 July 2012 and &df Agrusti on 8 August 2012. That
same day, 8 August 2012, the Board of Directoroayped Paolo Vagnone Chairman of
the Board of Directors.

The aforesaid directors shall remain in office tigio to the next General Shareholders’
Meeting scheduled for the coming 24 and 26 Aptifirat and second call, respectively.
The said General Shareholders’ Meeting shall, m@ede called upon to either confirm
the appointments of the co-opted directors or tieemvise, appoint new directors, subject
to ordinary procedures and majorities, and in deparfrom the list voting system
contemplated in article 15 of the Articles of Assdion.

Pursuant to the above-mentioned Order issued bBdh& of Italy on 11 January 2012,
the Board of Directors is, therefore, requireddentify the qualitative and quantitative
make-up ideally suited to optimising performangeecfying its recommendations, duly
supported by a statement of grounds, in respetieofequirements individual candidates
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for Board membership to be confirmed/appointed dtgimeet in theory (in terms of
professionalism, as well as independence, wheressacy) to ensure an ideal Board.

3. Analysis of the effects of the resignations inugstion, on the ideal qualitative and
guantitative make-up of Banca Generali S.p.A.’s Baal of Directors

The resignations in question do not affect the mgkef the Board of Directors in terms
of satisfaction of the requirement of ensuring botinajority of independent directors
(given that neither of the outgoing directors sdrivean independent capacity) and
balanced gender representation, on the Board.

With regard to the number of members of the Bodiliectors, as per the aforesaid
recommendations and recommendations formulate®dviatch 2012 by the Board of
Directors, the latter would ideally comprise nosléisan nine and no more than ten
members.

In respect of the professional profiles that ougteally, to be represented on the Board —
all other statutory requirements with regard tof@ssionalism and personal integrity
having been fully met — the recommendations atihtieeeto as Annex A highlight that:

(1) given the crucial functions — of promotingenbal debate, implementing
appropriate checks and balances, and duly couriliagvehe authority of the Chief
Executive Officer and the other executive directersnherent to such office, the
chairmanship of the Board of Directors ought tarbeested in a person who has
accumulated adequate professional experience askadirector.

(i) ideally, the other Board members would befpssionals with a wide variety of
skills, experience, general knowledge and spetiatisw-how pertaining to
developments in both, the broad macro-economicesdind more specifically,
the fields of banking and finance. In light of @gove, it is recommended for
directors to have accumulated adequate experi¢hdebusiness administration,
specifically in the banking, financial or insuranndustries; (ii) in the management
of service-sector companies, (iii) in marketing) {n finance, (v) in corporate
oversight or risk management, (vi) as a lecturgsrofessor of law, economics, or
subjects related to financial markets.

4. Recommendations on the ideal qualitative and qusitative make-up of Banca
Generali S.p.A.’s Board of Directors

The Board of Directors feels it appropriate to aonfthe recommendations on its ideal
qualitative and quantitative make-up and memberstsgormulated by the Board of
Directors on 13 March 2012 and attached heretoreeR A to be deemed fully included
herein by reference.

With regard, therefore, to the appointment of Baagibers by the General
Shareholders’ Meeting — it being understood thatshme need not necessarily meet
statutory independence requirements (since neaithibie outgoing directors served in an
independent capacity) — the Board of Directors sstg in line with the aforesaid
recommendations, that it would be best to appam@ard members persons with
appropriate management experience in the bankimapdial or insurance industries,
especially so as to reflect and replace the primfieakexperience of the outgoing directors
and maintain the balance of professional profilgsesented on the Board of Directors
and established by the General Shareholders’ Mgefi@4 April 2012.
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In partial extension and amendment of the recomiaigs and recommendations set
forth in Annex A hereto, the Board of Directorsaeumends its Chairman to be appointed
from amongst those of its members who have accustikdequate professional
experience as a director of a bank, financial tatin and/or insurance company.

Milan, 8 March 2013 THE BOARD OF DIRECTORS
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Annex A) to the Report, dated 8 March 2013, onidieal
qualitative and quantitative make-up of the Bodr®ioectors

Recommendations on the ideal qualitative and quartttive

composition of the Board of Directors
pursuant to the Order issued by the Bank of Italyld January 2012,
and Article 2 of the Corporate Governance Code.
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1. Foreword

Corporate bodies are responsible for managingiske to which banks are exposed,
primarily through the timely identification of trs®urces of risk, their related trends, and
effective risk containment.

Ultimate responsibility for most of these tasks heith the Board of Directors which is
(solely) accountable for strategic oversight anigiaeines management policy in concert
with the Chief Executive Officer and the Generalndger.

For the Board of Directors to function properlymtst be made up of members with
professional qualifications, skills and experienoenmensurate with their responsibilities,
taking due account of the extent and nature oBtmek’'s business operations. The skill set,
gualification and experience represented on thedof&Directors must be broad and
diversified so that each Company director, bothistfaicting as a member of a Board
committee, or when contributing to decisions tarizde by the Board as a whole, is in a
position to ensure effective risk management inhedlbank’s and the banking group’s
areas of operation.

Moreover, Company directors must dedicate to teehdirge of their respective functions,
time and resources commensurate with the complekityeir assigned tasks.

The supervisory instructions on corporate goveraamz organisation, issued by the Bank
of Italy on 4 March 2008, place particular emphasighese specific issues, and lay down
implementing guidelines and principles to be fokmby financial institutions in
determining the composition of their respective f8igaf Directors.

Within the same context, the Order issued by thakRd Italy on 11 January 2012 further
requires the Board of Directors to put forward raceendations regarding the qualitative
and quantitative composition deemed to be ideastipervisory and governing bodies, in
a report duly supported by a statement of groutdsrequirements individual candidates
for Board membership ought to meet in theory —emmis of professionalism, as well as
independence, where necessary — to ensure arBdedd.

Pursuant to the supervisory instructions, the ptoces through which Board
appointments are made must be transparent andeesdeiquate representation of the
various components of the Company’s base, on sigoeyvand governing bodies.

Similar goals are also pursued by the Corporatee@@mnce Code for Listed Companies,
adopted by the Corporate Governance Committee V2006, and recently amended in
December 2011, which, in the comment to Articlp@s forward a recommendation for
the Board of Directors to express an opinion ongirgeral and professional features,
including experience, also in managerial posititadie deemed desirable in Company
directors and officers, taking due account of timethsions, complexity and peculiarities
of the Issuer’s business operations, as well asigeof the Board of Directors in question.

Moreover, the above-mentioned Bank of Italy Oraeuires the results of the analyses
undertaken to be brought to the attention of thekBashareholders in a timely manner so
that they may take the recommended professionairezgents into account when drawing
up and subsequently voting on lists of candidate®bard membership.
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2. Procedures for the appointment of the Board of Dectors

The procedures for the appointment of the Boardimdctors are regulated under Article
15 of the Articles of Association, which provide:fo

(i) adequate representation of qualified minoritl@®ugh list-voting mechanism, as well
as

(i) adequate presence of independent directoastha replacement mechanism, where
necessary.

In order to ensure that qualified minorities are@ghtely represented on the Board, a list
of candidates for election to Board membershiphgyrelevant General Shareholders’
Meeting may be submitted by any and all sharehsldéro, on their own or together with
others, hold at least 2.00% of the Company’s olerdinary voting stock.

The lists must contain a number of candidates gbetithan the number of members to be
elected, listed by progressive number with a spgeriflication of the candidates who meet
the statutory requirements of independence. Eactlidate may appear on only one list,
upon penalty of ineligibility.

Should only one list be submitted, all the memloéithe Board of Directors shall be
appointed from the said list.

Should, on the other hand, two or more lists berstied, the first candidates on the list
obtaining the greatest number of votes, equalgbteiinths of the number of members of
the Board of Directors determined by the Sharehsldéeeting — with rounding down in
the case of split number — will be elected Boardners. The remaining directors shall
be drawn from the other lists, which may in no eéusndirectly or indirectly linked to
shareholders that have submitted or, otherwisedviot favour of the list that received the
highest number of votes.

To ensure that the Board of Directors comprisesehaired number of Independent
Directors, Article 15 of the Articles of Associatiprovides for a replacement mechanism
that is triggered in the event the number of ett&eard members who satisfy
independence requirements is not sufficient to nsampliance with the regulatory
provisions applicable to the Company.

3. Role of the Board of Directors

Under Banca Generali’s corporate governance sysesponsibility for strategic
oversight vests with the Board of Directors whislaccordingly in charge of approving
resolutions on the Bank’s strategic policy and rtanimg the implementation of the latter
over time.

Pursuant to Article 18 of the Articles of Assoaatj in implementing the principles of the
surveillance regulations, the Board of Directorsasted with full powers of ordinary and
extraordinary management of the Company. It hasititieority to deliberate on all matters
pertaining to the corporate purpose that are regirved to the exclusive competence of the
Shareholders’ Meeting. Moreover, Article 18 of #hicles of Association vests the

Board of Directors with exclusive decision-makingherity over all strategic matters,
including determining the general management paiwy the approval of strategic
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programmes, guidelines and transactions, as wélea€ompany’s industrial and
financial plans and transactions entailing a sigaift impact on the Company’s balance
sheet, profit and loss account or cash flow.

Under the Articles of Association, the Board ofd&itors is exclusively qualified to
deliberate on matters pertaining to the settingrugosing down of secondary offices,
indication of which Directors may represent the @amy and use the company signature,
mergers (in the cases permitted by law), amendmertke provisions of the Articles of
Association that no longer comply with new and neody regulatory provisions.

Moreover, pursuant to the current regulatory framwgoverning companies providing
investment services, the Board of Directors is tds&ed with drawing up corporate
policies, measures, processes and procedures aingedtaining risks and ensuring
financial stability, as well as sound and prudeahagement.

4. Composition of the Board of Directors — Number bBoard members

The composition of the Board of Directors playseatcal role in the effective discharge of
the tasks entrusted to it pursuant to law, superyimstructions and the Articles of
Association.

The number of Board members must therefore be corsunate with the size and
complexity of the bank’s organisational structee as to ensure that the Board is capable
of effectively overseeing all corporate operatitmosn the standpoint of management and
supervision. However, the Board of Directors mugthe made up of too large a number
of members.

Pursuant to Article 15 of the Articles of Assoamatj the Company is managed by a Board
made up of no less than 7 (seven) and no morelthdiwelve) members, appointed by
the Shareholders’ Meeting after determination efibmber of members.

Members of the Board of Directors hold office famaximum of three financial years.
Their term ends on the date of the meeting cabtiebprove the financial statements of the
last financial year of said term and they are Blegfor reappointment. In the case of
appointment during the period of office, the maedaftthe newly appointed members will
expire with that of members already in office.

On 21 April 2009, the General Shareholders’ Meetistablished that throughout the
financial years 2009, 2010 and 2011, the Bank’sr@o&Directors was to be made up of
10 members.

The size of the Bank’s Board of Directors is irelwith the system-specific data recently
compiled by the Bank of Italy. As a matter of fextecent analysis of corporate
governance, conducted by the Bank of Italy on apéamf 258 banks and holding
companies of banking groups, revealed that, irt lighheir respective instruments of
incorporation, the mean number of Board member®gdorations in the said category
amounted to 12.5, and that for the 90th perceatileanks ranked by “number of Board
members” the said mean number amounted to 15 icabe of banks with assets valued at
less than 3.5 billion euros, 17 for banks with tssalued at between 3.5 billion euros and
20 billion euros, and 21 for banks with assetsedlat over 20 billion euros. (Source:
Bank of Italy — Analysis of amendments broughh&oArticles of Association of banks to
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ensure compliance with the supervisory instructiongorporate governance: system-
wide trends and best practices).

The dimensions of the Company and the Group, asas¢he specific features of their
sectors of business, require the Board of Diredtmromprise a wide variety of skills,
experience, general knowledge and specialist knowbertaining to developments in
both, the broad macro-economic context, and mazeigally, the fields of banking and
finance.

In determining the ideal number of members to j@ayed to the new Board of Directors,
due account must also be taken of the Bank of $t&ypress general recommendation to
ensure that the strategic supervisory body is oddrge as to negatively impact its
functioning.

In consideration of all of the above, and taking dacount of the bank’s dimensions, a
Board of Directors comprising no less than nine maanore than ten members appears
ideal, since it would be endowed with all the pssienal skills and experience required to
ensure efficient corporate management, withoutipgtoo unwieldy to function
effectively.

5. Composition of the Board of Directors — Categoes of Directors

Since Banca Generali is subject to management@ordication by another Italian
company with shares listed in regulated marketsBibard of Directors must consist of a
majority of independent directors, pursuant toghwvisions of Article 37, paragraph 1,
letter d), of the Regulation adopted by CONSOB @s&tution No. 16191 of 29 October
2007, as amended.

Consequently, in light of the recommendation fa& Board to be ideally comprised of
nine or ten directors, five or six of the lattershqualify as independent directors to be
tasked with overseeing corporate management irciseeof their independent judgement,
and accordingly, contributing towards ensuring thainess operations are conducted in
the interest of the Company and in accordance thélprinciples of sound and prudent
business administration.

With regard to the assessment policies to be fa@tbm evaluating the independence of
Company directors, in accordance with past praaticespect of previous Board
appointments, the Board will assess the indeperdehits members, placing greater
emphasis on substance than on form, and, in ami,edeeming to be independent all
those directors who meet the requirements of inuiggece set forth in Article 148,
paragraph 3, of Legislative Decree No. 58/1998.

Furthermore, pursuant to the provisions of the Gafe Governance Code for Listed

Companies, as a general rule, a director will motdnsidered independent if he/she:

a) directly or indirectly, including through sublgiries, trust companies and third-party
intermediaries, controls the Company or is in atfrsas to exert a significant
influence over the same, or is party to a sharet@dreement under which one or
more parties are afforded control of or a significafluence over the Company;

b) is, or has been in the preceding three findiyeiars, a key executive of the Company
or a strategic subsidiary thereof, or a companyestibto common control with the
Company, or a company or body that, even togethtérathers on the basis of a
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shareholder agreement, controls the Company arasposition as to exert a
significant influence over the same;

c) directly or indirectly (for instance throughbsidiaries or companies in which he
serves as a key executive, or professional patips®r consultancy firms in which
he/she is a partner) maintains, or has maintaimélae previous financial year,
significant commercial, financial or professionalationships with:

- the Company or one of its subsidiaries or onmore of its key executives;

- a person or party that, either alone or togethtr others pursuant to a
shareholder agreement, controls the Company or theitase where the
said party is a legal entity or body corporate —thwine key executives
thereof;

- one or more of any of the aforesaid personsoargdirties, as an employee,
at any time during the previous three financialrgga

d) currently receives, or has received in the iptes/three financial years, from the
Company or a subsidiary or corporate parent thesigoificant compensation (in
addition to the “fixed” emoluments due to non-exeiDirectors of the Company
and the remuneration for attendance at committeesdyding as part of stock option
or other plans linked to corporate performance;

e) has been a Director of the Company for more thae years during the past twelve
years;

f) is an Executive Director in another companwimch an Executive Director of the
Company also holds a directorship;

g) is a shareholder or Director of a company dityebelonging to the network of the
company or firm appointed as the Company’s IndepenhAuditors;

h) is a close family member of a person in onéhefdituations described above.

For the intents and purposes of the above, the ékegutives” of a corporation or entity
shall include: the Chairman of the entity, or tHeaman of its Board of Directors, as well
as executive directors and key management persohtted company or entity considered.

Furthermore, pursuant to the rules set forth inchat37 of the CONSOB Resolution No.
16191 of 29 October 2007, as subsequently amenakdxdended, it is provided that no
person who sits on the Board of Directors of a camypor body engaging in management
and coordination activities in respect of the Compar on the Board of Directors of any
listed entity controlled by such company or bodyrha considered an independent
director of the Company.

The Rules on the functioning of the Board of Dicgstfurther require the Board of
Directors to be made up of a majority of non-exeeutlirectors who are to play the role
of counterweight to the bank’s executive directond management, and promote internal
deliberation and debate, by enriching panel disonsswith input based on their specialist
know-how and experience, whilst at the same tintkeanouring to ensure that all Board
decisions are not only well-informed and approwatbiving due reflection but also
always in line with the Company’s interests.

The Company’s non-executive directors may in nanebe deemed to include:

(i) the Managing Directors and Chairmen of the Camypor a strategic subsidiary thereof,
in the case where the same are personally vestedielegated powers or play a
specific role in shaping corporate policy and sigst
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(ii) Directors who also serve as executives withie Company or within a strategic
subsidiary thereof, or even within the Parent Camypan the case where the position
also involves Banca Generali.

6. Composition of the Board of Directors — Genderepresentation

Pursuant to Article 2 of Law No. 120/2011 (so-aafifink Quota” Law) in force since 12
August 2011, listed companies are required to enthat at least one third of the seats on
their respective governing and control bodies #liexifby persons who are not of the same
gender as the individuals filling the other seat®ach of the said bodies. From the
standpoint of implementation, the law provides fham the first renewal of any and all
the aforesaid governing and/or control bodies wlesa is set to expire after 12 August
2012, at least one fifth of the seats must bedfilig persons who are not of the same
gender as the individuals filling the majority bktseats on the said newly appointed
governing and/or control bodies.

Accordingly, the Board of Directors to be appoinbgcthe scheduled General
Shareholders’ Meeting is not subject to the aboeetioned law.

Unreservedly sharing the grounds and reasons wymlgthe enactment of the aforesaid
law, however, the Board of Directors feels thatid®@oard membership can only be
achieved by already opting, at this juncture, guiely voluntary basis, to take concrete
steps towards ensuring gradual compliance witlstaitory requirements in question.

As a result, with a view to ensuring the ideal cosipon of the new Board, the outgoing
Board of Directors feels that a concrete step otmbte taken in the direction of gender
equality, with the assignment of at least one saahe new Board to a person who is not
of the same gender as the other directors.

7. Composition of the Board of Directors — Profesenal qualifications and experience

In order for the Board of Directors to dischargedtities properly, it must consist of
persons who (i) are fully aware of the powers abiigations inherent in the functions that
each of them is called upon to perform, (ii) posga®fessional expertise suited to the
positions they fill and appropriate to the bank®rational characteristics and size, (iii)
provide skills spread amongst all members, divieiin such a way that each member
may contribute to ensuring effective risk manageneall areas of the bank, and (iv)
dedicate adequate time and resources to the onatalle of their offices.

In qualitative terms, therefore, the skill set gmdfessional know-how and experience
represented on the Board of Directors must be camuorate with the dimensions and
complexity of the bank and banking group’s busirgssrations, it being further
understood that all Board members must dispodeedtitne and resources required to
effectively discharge their functions.

As a result, the professional profiles and skillrepresented on the Board must be in line
with the banking group’s business operations, aoar® members must be selected with a
view to endowing the Board with the specific spksinow-how required to ensure
effective and conscientious corporate managemehpeovide for adequate reflection,
and, therefore, informed decision-making by therBax Directors.
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A Board comprising professionals from a broad g backgrounds offers the added
advantage of allowing for specific tasks incumb@mthe Board or Board Committees to
be entrusted to pertinent sector specialists.

In light of the above, and as required under Agti@b of Legislative Decree No. 385 of 1

September 1993 and related implementing provigiBegulation 161 issued by the

Ministry of the Treasury, the Budget and EconomanRing on 18 March 1998), all

Board members must be selected on the basis adfgmiohal qualifications and know-how

and must have accumulated at least three yearsriing experience as:

(i) company directors, control or executive manager

(ii) professionals working on matters pertainingtedit, finance, asset management,
insurance or other fields related to the bank’sriass;

(i) university level lecturers or professors awl or economic fields;

(iv) departmental heads, executive managers ont@yagement personnel at public
administrations or undertakings operating in are&ged to the credit, finance,
brokerage or insurance sectors, or at public adtnations or undertakings that are not
related to the afore-mentioned sectors, providatttieir functions include the
management of economic and financial resources.

The persons appointed as Chairman of the BoardCaref Executive Officer must have
acquired at least five years’ experience in thevabieelds and/or positions.

Moreover, pursuant to the provisions of Articled@_egislative Decree No. 385 of 1
September 1993 and Article 14ginquiesof TUF, Board members must meet the
requirements of personal integrity imposed on membesupervisory organs under
Regulation 162 issued by the Ministry of Justice86rMarch 2000, as well as the
requirements pertaining specifically to bank exe®s, under Regulation 161 issued by
the Ministry of the Treasury, Budget and EcononmanRing on 18 March 1998.

To form an opinion on the ideal skill set of thankg governing body, the outgoing Board
of Directors drew up a list of the professionaluieements that individual company
directors would have to meet to enable the Boaml\&kole to optimise its performance.
The above-mentioned list of professional requirem@ras drawn up taking due account
of regulatory provisions, the Guidelines on Intét@avernance (GL44) issued by the
European Banking Authority (EBA) on 27 Septembet@he recommendations set forth
in the Corporate Governance Code for Listed Congsaini respect of appointments to
various committees, as well as system-wide bestipes.

Given the crucial functions — of promoting internl@bate, implementing appropriate
checks and balances, and duly countervailing thigoaity of the Chief Executive Officer
and the other executive directors — inherent tdsiffice, the chairmanship of the Board
of Directors ought to be invested in a person wa® dccumulated adequate professional
experience as a bank director.

In light of the peculiarities of the bank and bargkgroup’s business operations, the ideal
solution would entail assigning the position of €Htxecutive Officer to a person with
experience not only in administrative or manageragdacities within a bank or banking
group, but who have also acquired specific knowdeidghe field of financial advisors.

Ideally, the other Board members would be profesd®with a wide variety of skills,
experience, general knowledge and specialist knowbertaining to developments in
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both the broad macro-economic context, and moreifsgaly, the fields of banking and
finance.

In light of the above, the directors must have audiated adequate experience:

() in business administration in the banking, fin&l or insurance sectors,

(i) in the management of service-sector companies,

(i) in marketing,

(iv) in finance,

(v) in corporate oversight or risk management,

(vi) as a lecturer or professor of law, economicssubjects related to financial markets.

Moreover, in order to ensure the effectivenesfiefBoard Committees to be appointed, it

would be advisable for the Board of Directors topoise:

(i) at least one independent director with appprexperience in finance or remuneration
policies, and

(ii) at least one independent director with appiaprexperience in accounting and finance,
or risk management.

In light of the foregoing ideal composition of tBeard of Directors in terms of the
number and professional qualifications and expegest its members, it is the considered
opinion of the outgoing Board of Directors thatetwable the new Board of Directors to
function most effectively, the seats on the samstrhe filled by persons with specific
professional qualifications and experience in Badditlined above.

To ensure compliance with the Order issued by @uekBf Italy on 11 January 2012 in
respect of the corporate governance and orgamnsafiBanks, it appears advisable for the
information statement on the personal and professil@atures of each of the candidates
for Board membership to be filed together with thlated lists pursuant to Article 15,
paragraph 9 of the Articles of Association, to ut a curriculum vitae allowing for an
assessment of the candidate in terms of the etdewlhich he or she could contribute
towards ensuring that the Board is endowed withidbal professional skill set described
above.

With regard to the age of directors, in light obbpractices that are gaining ever more
acceptance throughout the sector, the outgoingdBafaDirectors recommends ensuring
that, at the time of their appointment, all exeagitilirectors and non-executive directors
do not exceed 65 and 70 years in age, respectively.

8. Composition of the Board of Directors — Cumulatn of appointments

All Board members must devote to the duties ofrtbfice the time and effort necessary
to ensure the diligent and effective dischargéhefrtfunctions, and all the more so, if they
are vested with specific executive tasks or othesvaippointed to Board Committees.

Appointments to the Board of Directors may therefonly be accepted after the
appointees have determined that they are in aiposd devote the time required to ensure
the diligent performance of their tasks and dutie8oard members, taking due account of
their other professional and work-related committaeim light of the number of
directorships or auditorships they may hold witbiher corporations listed on regulated
markets (including abroad) and in financial ingtdgos, banks, insurance companies and
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large corporations, as well as their other protessiactivities, with special reference to
positions entailing greater involvement in routiday-to-day business management.

Towards such end, pursuant to the Rules goverhmduinctioning of the Board of
Directors, the number of appointments to the Boafd3irectors and/or Boards of
Auditors of other corporations a Company directayrsimultaneously hold, whilst

considering to properly discharge his duties towdhg Company has been determined —

in light of the regulations in force from time ime — as illustrated in the table below:

Listed Companies” Financial institutions, banks | Large corporations®
or
insurance companies
Executive| Non- Auditor | Executive| Non- Auditor | Executive| Non- Auditor
Director | executive Director | executive Director | executive
Director Director Director
Executive| 0 5 0 0 5 0 0 5
Directors
Non- 2 5 2 2 5 2 2 5
executive
Directors

In determining the total number of companies inallappointees to the Company’s
Board of Directors hold directorships or auditopshino account may be taken of
companies belonging to the Company’s Group, wiéhethception of corporations listed
on regulated markets (including abroad) and inffana institutions, banks, insurance
companies and large corporations. Appointmenteeabrporate organs of several
companies belonging to a single corporate grougrahan the Company’s Group, are, in
practice, generally considered as a single appeintmvith the exception of corporations
listed on regulated markets (including abroad}yogé corporations.

Milan, 13 March 2012 THE BOARD OF DIRECTORS

*|f a financial institution, insurance company onkas listed on the stock exchange or qualifiea darge
corporation”, a directorship within a legal entitglonging to more than one of the aforesaid categocounts as a
single directorship for the intents and purposesaddulating the total number of directorships held

> Companies with no less than two hundred employeesdidess than a year
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Annex F)

OPINION ISSUED PURSUANT TO THE BANK OF ITALY ORDER OF 11 JANUARY 2012.BY
THE REMUNERATION AND_NOMINATION COMMITTEE OF BANCA GENERALI SP.A., ON
THE RECOMMENDATIONS REGARDING THE APPOINTMENT OF MEMBERS OF THE _BOARD

OF DIRECTORS

The Remuneration and Nomination Committee of Baheaerali S.p.A., met on 7 March
2013 to assess the recommendations put forwardebBdard of Directors to the General
Shareholders’ Meeting in respect of the appointnoéBoard members in replacement of
two outgoing directors.

At the aforesaid Committee meeting, bearing in ntivat:

- Banca Generali S.p.A.’s Board of Directors wppanted by the General
Shareholders’ Meeting of 24 April 2012;

- on 23 July 2012, Giorgio Angelo Girelli resigniedm his position as Chairman
and member of the Company’s Board of Directors, andhat same day, 23 July
2012, director Giovanni Perissinotto also resigimenh his position as a member of
Banca Generali's Board of Directors;

- the Board of Directors proceeded to co-opt, iwithe meaning of article 2386 of
the Italian Civil Code and article 15, paragraphdf4he Articles of Association,
to the Board of Directors, Paolo Vagnone on 25 20142 and Raffaele Agrusti on
8 August 2012. That same day, 8 August 2012, treedof Directors appointed
Paolo Vagnone Chairman of the Board of Directors;

- the aforesaid directors shall remain in officeotigh to the next General
Shareholders’ Meeting scheduled for the comingrit 26 April, at first and
second call, respectively;

- pursuant to article 15, paragraph 14, of thechkas of Association, the said General
Shareholders’ Meeting shall, moreover, be calleohup either confirm the
appointments of the co-opted directors or to, aties, appoint new directors,
subject to ordinary procedures and majorities, iardeparture from the list voting
system contemplated in article 15 of the Articleéssociation;

- the Order issued by the Bank of Italy on 11 dayn2012 further requires the Board
of Directors to put forward recommendations regagdhe qualitative and
guantitative composition deemed to be ideal foresvgory and governing bodies,
in a report duly supported by a statement of greutiee requirements individual
candidates for Board membership ought to meetdaarth— in terms of
professionalism, as well as independence, wheressacy — to ensure an ideal
Board,;
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- for the intents and purposes of the proceedifigise General Shareholders’
Meeting held on 24 April 2012, the Board of Dirastexpressed its
recommendations regarding the ideal qualitativeqrahtitative make-up of the
Board itself, at its meeting of 13 March 2012, thstng all of the same to
shareholders through publication thereof on the gamg’s website;

- substantive compliance with the said recommeodgategarding the appointment
of the Board of Directors was verified by the la@eits meeting of 8 May, last,
and

upon analysing the motion raised in respect oféisemmendations put forward by the
Board of Directors to the General Shareholders’ tMgan respect of the appointment of
Board members in replacement of two outgoing dinesgt

the Remuneration and Nomination Committee,
having acknowledged that:

- the motion is aimed at confirming the ideal dfagéive and quantitative make-up of
the Board of Directors as conceptualised by thtedan 13 March 2012, with a
sole specification in respect of the Chairman,

having therefore observed that:

- the resignations in question do not affect tlakeaup of the Board of Directors in
terms of satisfaction of the requirement of enguboth a majority of independent
directors (given that neither of the outgoing dioes served in an independent
capacity) and balanced gender representation oBdhsd;

- with regard to the number of members of the BadrDirectors, as per the
aforesaid recommendations, the Board of Directaslavideally comprise no less
than nine and no more than ten members;

- in respect of the professional profiles thatldugleally, to be represented on the
Board — all other statutory requirements with relg@r professionalism and
personal integrity having been fully met — he psiatt that, in light of the said
recommendations:

(i) given the crucial functions — of promoting imel debate, implementing appropriate
checks and balances, and duly countervailing thgoaity of the Chief Executive
Officer and the other executive directors — inhétersuch office, the Chairmanship
of the Board of Directors ought to be invested peason who has accumulated
adequate professional experience as a bank direcitorfinancial or insurance
companies;

(i) ideally, the other Board members would be psesionals with a wide variety of skills,
experience, general knowledge and specialist know+bertaining to developments in
both the broad macro-economic context, and moreifggaly, the fields of banking
and finance. In light of the above, the directorssirhave accumulated adequate
experience: (i) in business administration in taaking, financial or insurance sectors,
(i) in the management of service-sector compargigsin marketing, (iv) in finance,
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(v) in corporate oversight or risk management, §gi)a lecturer or professor of law,
economics, or subjects related to financial markets

- the directors to be co-opted need not necegsagkt statutory independence
requirements (insofar as the outgoing directorgeskin a non-independent
capacity),

unanimously reached a favourable assessment

the proposals covered by the motion in questiastitng that — in order to maintain the
balance of professional profiles represented oBtiead of Directors and established by
the General Shareholders’ Meeting of 24 April 2CGdihstantially in line with the
recommendations put forward by the Board of Direct;m 13 March 2012 — the
appointed directors will be persons with approgriaanagement experience in the
banking, financial or insurance industries, soca®ftlect the professional experience of
the outgoing directors.

Milan, 7 March 2013 Remuneration and Nomimatio
Committee
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Report of the Board of Directors to the General Sha  reholders’ Meeting

Report on internal policies governing controls of
activities at risk and conflicts of interest involv ing
connected parties.

Shareholders,

The Prudential Supervisory Provisions for Banks, and, in particular, Bank of Italy
Circular No. 263/2006, as amended by the 9™ update of 12 December 2011,
introduced new industry-wide regulations governing risk-taking and conflicts of
interest in respect of Connected Parties (Title V, Chapter 5, of the said Circular).
The provisions in question are aimed at containing the risk that the closeness of
certain persons to the bank’s decision-making centres could compromise the
objectivity and impartiality of decisions pertaining to the approval of loans and
other transactions involving the said persons, and potentially give rise to
distortions in the resource-allocation process, expose the bank to risks that are not
adequately measured or contained, and/or result in harm and losses to depositors

and shareholders.

In pursuit of this objective, the aforesaid regulatory provisions include within the
scope of the term “related parties”, first and foremost, the company top
management, main shareholders and other persons in a position to influence bank
management, in light of their seniority or authority, or otherwise, the delegated
powers vested in them, whether to be exercised individually or jointly with others.
The regulatory provisions specify that conflicts of interest might emerge even in
course of business and other dealings with subsidiaries or entities over which the
bank exercises considerable influence, or in respect of which the bank is
significantly exposed pursuant to loans, and/or as a result of participating interests

held in the same.

Under the aforesaid provisions, any related party and any and all persons thereto
connected fall within the scope of the definition of the term “connected parties”, all
of which are subject to quantitative restrictions and procedural rules imposed

under the said regulatory framework. The quantitative restrictions consist in the
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imposition of prudential limits on the amount of risk a bank or banking group may
assume in respect of the said parties, it being understood that the related ceilings
are differentiated on the basis of the type of related party in question, with a view
to ensuring proportionality with the closeness of the ties and the repercussions of
associated risks in terms of sound and prudent business management. In light of
the greater risks associated with conflicts of interest in bank-industry relations,
more stringent limits are envisaged for risk activities carried out with related
parties qualifying as non-financial entities. The regulatory framework is completed
by supplementing prudential restrictions with procedural requirements entailing
specific decision-making steps designed to ensure the proper allocation of
resources and adequately protect third parties against undue harm and losses.
Moreover, specific guidelines relating to organisational arrangements and internal
controls enable the identification of corporate bodies' responsibilities and
corporate functions tasks with respect to the objectives of conflicts of interest
prevention and management, as well as the obligations for identifying the

Connected Parties and monitoring exposures over time.

Towards this end, each bank is, first and foremost, required to clearly identify the
procedures applicable to transactions with connected parties. It is expressly
pointed out that, in compliance with the above-mentioned requirement, on 23 June
last, Banca Generali’'s Board of Directors, having heard the favourable opinions
issued by both the Audit and Risks Committee, and the Board of Statutory
Auditors, approved a specific “Related Party and Connected Party Transaction
Procedure”.

Furthermore, again in order to ensure compliance with the aforesaid regulatory
framework, all banks (and the parent companies of banking groups) are bound to
approve internal policies regulating the checks to be carried out on risk-taking and
conflicts of interest in respect of connected parties. It is pointed out that, in
compliance with the above-mentioned requirement, on 18 December last, Banca
Generali’'s Board of Directors, having heard the favourable opinions issued by
both the Audit and Risks Committee, and the Board of Statutory Auditors,
approved specific “Internal policies regarding controls on risk activities and

conflicts of interest in respect of Connected Parties”.
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Under the regulatory framework in question, the aforesaid document must be
forwarded to the General Shareholders’ Meeting, and made available to the Bank

of Italy, upon request.

You are accordingly provided a copy of the text of the “Internal policies regarding
controls on risk activities and conflicts of interest in respect of Connected Parties”
(Annex A) and reminded that the said document, inter alia:

(i) requires risk-appetite levels to be maintained in line with the strategic profile
and organisational features of the bank or banking group, it being understood that
the appetite for risk is also defined in terms of the maximum risk exposure towards
connected parties, that may be considered acceptable in light of regulatory capital
requirements, taking due account of the cumulative risk assumed in respect of the
sum total of connected parties;

(i) without prejudice to Banca Generali’s existing rules and regulations with regard
to conflicts of interests, sets forth specific provisions governing business dealings
with connected parties, and the sectors of operations and types of economic
relationships involved, which whilst not necessarily entailing risk-taking, could give
rise to conflicts of interest;

(iii) regulates organisational processes designed to identify and individually list all
connected parties, duly recording and quantifying any and all transactions effected
with the same, at all stages of the relationship;

(iv) requires the implementation of checks and monitoring procedures designed to
ensure that risks are properly assessed and managed throughout the course of
dealings with connected parties, and that internal policies are appropriately

designed and effectively enforced.

An outline draft of the resolution that the General Shareholders’ Meeting is invited

to pass by way of approval of the aforesaid report is provided below:

“The Shareholders’ Meeting of Banca Generali S.p.A., held in ordinary session, at
the offices of Assicurazioni Generali S.p.A. in Trieste, at Via Trento 8,

- having regard to the provisions of Title V, Chapter V, of the Bank of Italy Circular
No. 263/2006, as amended by the 9™ update of 12 December 2011;
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- having regard to the “internal policies regarding controls on risk activities and
conflicts of interest in respect of Connected Parties” approved by the Board of
Directors on 18 December 2012;
- having regard to the Board of Directors’ Report;

acknowledges
the adoption by the Board of Directors, of the “Internal policies regarding controls
on risk activities and conflicts of interest in respect of Connected Parties”, in
accordance with the provisions of Title V, Chapter V, of the Bank of Italy Circular
No. 263/2006, as amended by the 9" update of 12 December 2011".

Milan, 18 December 2012 THE BOARD OF DIRECTORS
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Annex A)

Internal Policies
Governing Controls of Risk Assets
and Conflicts of Interest in Relation to
Associated Parties

g
> GENERALL
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= |INTRODUCTION

The New Prudential Supervisory Provisions for Banks — Bank of Italy Circular No. 263/2006, ninth
update of 12 December 2011 (also referred to hereinafter as the “Provisions”) introduce provisions
governing Risk assets and conflicts of interest in relation to Associated Parties (Title V, Chapter 5),
which aim to safeguard against the risk that the proximity of certain parties to the bank’s decision-
making centres may compromise the objectivity and impartiality of decisions regarding the granting
of loans and other transactions in relation to such parties, with possible distortions of the resource
allocation process, exposure of the bank to risks subject to inadequate measurement or oversight

and potential damages for deposit holders and shareholders.

In this context, the Bank of Italy:

a) sets prudential limits for the risk assets of a bank or banking group in relation to Associated
Parties. The limits vary according to the different types of Related Parties, in proportion with
the level of involvement of the relationship and the potential impact of the resulting risks on
sound and prudent management. In view of the greater risks associated with conflicts of
interest in bank-industry relations, more stringent limits are envisaged for risk assets carried
out with entities qualifying as non-financial Related Parties;

b) requires the formalisation of specific decision-making procedures that integrate prudential
limits in order to safeguard the proper allocation of resources and adequately protect third

parties from expropriative behaviour. These procedures also apply to intra-group
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transactions and transactions of an economic nature in addition to those that generate risk
assets, and therefore are not covered by quantitative limits®;

c) defines specific guidelines relating to organisational arrangements and internal controls
intended to identify corporate bodies' responsibilities and corporate functions’ tasks with
respect to the objectives of conflicts of interest prevention and management, as well as the

obligations for identifying the Associated Parties and monitoring exposures over time.

In this context, the Bank approves and revises, at least every three years, its internal policies
governing controls of risk assets and conflicts of interest in relation to Associated Parties
(also referred to hereinafter as the “Policy”). Documents setting forth internal control policies are

disclosed to the Shareholders’ Meeting and kept at hand for any requests from the Bank of Italy.

This document is integrated with:

» the Related Party and Associated Party Transactions Procedure adopted by the Bank in
accordance with CONSOB Regulation No. 17221/2010 and the Bank of Italy's
Provisions governing risk assets and conflicts of interest in relation to Associated
Parties;

» the Conflicts of Interest Policy adopted by the Bank in accordance with the joint Bank of
Italy and CONSOB Regulation of 29 October 2007, issued pursuant to Article 6,
paragraph 2-bis, of the Finance Consolidation Law;

» the Equity Investment Management Policy adopted by the Bank in accordance with the
Bank of Italy’s Provisions governing risk assets and conflicts of interest in relation to
Associated Parties;

» other internal regulations and policies adopted by the Bank and in effect from time to

time.

Purpose of the document and scope of application

This document (hereinafter the “Policy”) aims to:
O establish the risk appetite levels consistent with the strategic profile and organisational
characteristics of the bank or banking group. Risk appetite is also defined in terms of a

maximum amount of risk assets in relation to Associated Parties deemed acceptable with

®To that end, on 21 June 2012 Banca Generali's Bofirectors approved i8rocedure for Transactions with
Related Parties and Associated Partiadopted by the Bank in accordance with CONSOBuURdign No. 17221/2010
and the Bank of Italy’s Provisions governing riglsets and conflicts of interest in relation withs@siated Parties.
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respect to Capital for Regulatory Purposes, in reference to total exposures to all Associated
Parties;

identify, in regard to transactions with Associated Parties, the sectors of activity and types
of dealings of an economic nature, including those not entailing the assumption of risk
assets, in relation to which conflicts of interest may arise, without prejudice to the rigorous
rules governing the conflicts of interest cited above;

govern organisational processes made for thoroughly identifying and cataloguing
Associated Parties, and identifying and quantifying the pertinent transactions throughout all
phases of the relationship;

govern control processes meant for ensuring that the risks assumed in relation to
Associated Parties are properly measured and managed and verify that internal policies

have been properly designed and effectively applied.

This Policy applies to all companies of the Banking Group.

Regulatory Framework of Reference

The following is a summary of the main regulatory texts of reference deemed relevant to the

drafting of this Policy:

8

Italian Civil Code, Article 2391 Directors’ Interests, Article 2391-bis Related Party
Transactions;

Legislative Decree No. 385 of 1 September 1993 — Consolidation Law on Banking —
from the following articles:

0 Article 53, paragraph 1, letters b) and d), on the basis of which the Bank of Italy,
pursuant to the resolutions of the Interministerial Committee on Credit and Savings,
issues provisions of a general nature governing the containment of risks in its
various configurations, administrative and accounting organisation and internal
controls;

0 Article 53, paragraph 4, on the basis of which the Bank of Italy, in accordance with
the resolutions of the Interministerial Committee on Credit and Savings, establishes
conditions and limits for the assumption by banks of risk assets in relation to parties
who may directly or indirectly exercise an influence on the management of the bank,
banking group or parties associated with the bank or banking group; where it finds
situations of conflict of interest to exist in actual practice, it may establish specific

conditions and limits for the assumption of risk assets;
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o Article 53, paragraph 4-ter, on the basis of which the Bank of Italy identifies the
cases in which failure to satisfy the conditions envisaged in paragraph 4 entails the
suspension of administrative rights associated with the equity investment;

0 Article 53, paragraph 4-quater, on the basis of which the Bank of lItaly, in
accordance with the resolutions of the Interministerial Committee on Credit and
Savings, governs conflicts of interest between banks and the parties indicated in
paragraph 4, with regard to other types of dealings of an economic nature;

0 Article 67, paragraph 1, letters b) and d), on the basis of which the Bank of Italy,
pursuant to the resolutions of the Interministerial Committee on Credit and Savings,
imposes on the parent company, through measures of a general or specific nature,
provisions affecting the banking group, collectively considered, or its components,
governing the containment of risks in its various configurations, administrative and
accounting organisation and internal controls;

o Article 136, which governs the procedure for approving the assumption of
obligations by the bank or other banking group companies with officers of the bank
and group companies, as well as with the other specifically indicated categories of
parties;

8§ Resolution of the Interministerial Committee on Credit and Savings No. 277 of 29 July 2008,
governing risk assets and other conflicts of interest of banks and banking groups in relation
to Associated Parties, pursuant to Article 53, paragraphs 4, 4-ter and 4-quater, of the
Consolidation Law on Banking;

Legislative Decree No. 58 of 24 February 1998, Article 154-ter Financial Reports;
§ the New Prudential Supervisory Provisions for Banks — Bank of Italy Circular No. 263 of 27

December 2006 and subsequent updates;

8 Banca Generali's Articles of Association, as in effect from time to time;

§ Banca Generali’'s Conflicts of Interest Policy, as in effect from time to time;

§ Banca Generali’s Internal Regulations, as in effect from time to time;

§ Banca Generali’'s Finance Regulations, as in effect from time to time.
Definitions

Pursuant to the Bank of Italy’s Provisions governing risk assets and conflicts of interest in relation

to Associated Parties:

INDEPENDENT DIRECTOR
For the purposes of this Policy, Independent Directors are defined as company directors

recognised as independent by Banca Generali pursuant to Article 148, paragraph 3, of the Finance
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Consolidation Law, Article 3 of the Code and Article 37, paragraph 1, letter d), of the Regulation
adopted by CONSOB Resolution No. 16191 of 29 October 2007, as amended (the Market

Regulations).

RISK ASSETS

Net exposures, as defined for the purposes of rules governing the concentration of risks’.

CONTROL

Pursuant to Article 23 of the Consolidation Law on Banking: the cases provided for in Article 2359,
paragraphs 1 and 2, of the Italian Civil Code; control by contracts or clauses of the Articles of
Association governing or resulting in the power to exercise management or coordination; cases of
control in the form of dominant influence.

Situations of joint control, defined as the contractually established sharing of control of an
economic activity, also qualify as control. In such cases, the controlling parties are:

a) parties with the ability to exercise a decisive influence on the enterprise’s financial or
operational decisions of a strategic nature®;

b) other parties able to condition the management of the enterprise on the basis of the equity
investments they hold, arrangements entered into in any form or clauses of the Articles of
Association governing or resulting in the ability to exercise control.

Control is relevant even when exercised indirectly through subsidiaries, trust companies, or
intermediary entities or individuals. Companies and enterprises controlled by entities in turn subject

to joint control are not considered indirectly controlled.

CORPORATE GOVERNANCE PROVISIONS
The Supervisory Provisions Concerning Banks’ Organisation and Corporate Governance issued by
the Bank of Italy on 4 March 2008 and the Clarification Note of 19 February 2009.

CONSOB PROVISIONS
The CONSOB implementing provisions for Article 2391-bis of the Italian Civil Code governing

Related Party Transactions of companies that make use of the risk capital market.

COMPANY OFFICERS

’ Cf. Title V, Chapter 1, Section |, paragraph 3yl as the “Instructions for Preparing Reports G@aming Capital
for Regulatory Purposes and Capital Ratios” (Cacio. 155 of 18 December 1991), Section 5.

® For example, this situation applies when therenaoeor more parties, each of which may prevenitheption by the
controlled enterprise of financial and operatiatetisions of a strategic nature by exercising a xight or due to the
effect of quorums for decisions by company bodies.
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Persons who perform functions of administration, management and control within a bank, parent
finance company or supervised intermediary. In particular, the definition includes directors and
statutory auditors in the traditional management and control system, the members of the
supervisory board and management board in the dualistic system and directors and members of
the management control committee in the monistic system. The definition includes the general
manager and persons who fulfil duties that entail the performance of functions equivalent to those

of the general manager.

COLLECTIVE GUARANTEE
The mutual provision by a collective guarantee bank of guarantees on behalf of its shareholders,

aimed at favouring their financing by banks and other financial intermediaries.

SUPERVISED INTERMEDIARIES

Investment companies, Italian and international asset management companies, electronic money
institutions, financial intermediaries recorded in the roll provided for in Article 106 of the
Consolidation Law on Banking9 and payment institutions that are part of a banking group and have
individual Capital for Regulatory Purposes in excess of 2% (two percent) of the consolidated

Capital for Regulatory Purposes of the group to which they belong.

SIGNIFICANT INFLUENCE
The power to shape and inform the financial and operating policies of an investee company,
without having control thereof.
Significant influence is presumed in cases of possession of a direct or indirect equity investment
equal to or greater than 20% (percent) of capital or voting rights in the ordinary general meeting or
other equivalent body of the investee, or equal to or greater than 10% (percent) in cases of
companies with shares listed on regulated markets.
In cases of possession of equity investments below the above thresholds, specific inquiries must
be conducted in order to determine whether significant influence exists, referring, at minimum, to
the following indicators and taking account of all other relevant circumstances:
(i) representation within the body of the investee charged with the management function or
with the strategic supervision function; the mere fact of selecting the component
representing the minority pursuant to the rules governing issuers of shares listed on

regulated markets does not, in and of itself, constitute an indicator of significant influence;

9 Until the date of entry into force of the implemiagtprovisions for Title V of the Consolidation Laam Banking, as
amended by Legislative Decree No. 141 of 2010reefee is to be made to the special list set forthrticle 107 of the
above Consolidation Law.
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(i) participation in an enterprise’s decisions of a strategic nature, particularly to the extent
decisive voting rights are held in the decisions of the general meeting relating to financial
reporting, the allocation of profits and the distribution of reserves, without qualifying as a
situation of joint control®;

(iif) the existence of significant transactions — understood to be the *highly significant
transactions” defined in this Section — the exchange of management personnel or the
provision of essential technical information.

Significant influence is relevant even when exercised indirectly through subsidiaries, trust
companies or intermediary entities or individuals. Companies in which interests are held by entities

in turn subject to joint control are not considered indirectly subject to significant influence.

ASSOCIATED PARTY TRANSACTION
A transaction with an Associated Party that entails the assumption of risk assets or the transfer of
resources, services or obligations, regardless of whether consideration is provided for, including
mergers and de-mergers.
The following are not considered transactions with Associated Parties:
() transactions between members of a banking group, when they are bound by a relationship
of full control, including on a joint basis;
(i) compensation paid to Company Officers, where compliant with supervisory provisions
governing the incentive and remuneration systems of banks;
(i) intra-group transfers of funds or collateral undertaken in the context of the liquidity risk
management system at the consolidated level*";
(iv) transactions to be undertaken on the basis of instructions for stability purposes imposed by
the Bank of Italy, or on the basis of instructions issued by the parent company for the

execution of instructions imposed by the Bank of Italy in the interest of the group’s stability.

HIGHLY SIGNIFICANT TRANSACTION

A transaction with an Associated Party the value of which exceeds 5% (percent) of Capital for
Regulatory Purposes (at a consolidated level, in the case of groups), calculated according to the
indications presented in the Annex, under the item “Value significance index." The threshold for
acquisitions, mergers and de-mergers, also 5% (percent), is to be calculated according to the

methods indicated in the Annex under the item “Asset significance index” (cf. Annex B).

*For example, this situation occurs when ownershig @ompany is divided amongst multiple sharehadeot bound
to one another by joint control arrangements), whthresult that the vote of crucial shareholdediyvidually
possessing interests that do not meet the requintsrfer significant influence, may prove decisivetie formation of
majorities within the general meeting concerning shbjects specified above.

1 Cf. Title V, Chapter 2, Section IlI, paragraph 7tloé Provisions.
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The bank may identify other transactions to be considered highly significant on the basis of
gualitative or quantitative indicators.

In the case of a uniform set of transactions or transactions undertaken as part of a single plan in
the course of the year with the same Associated Party, the bank combines their values for the

purposes of calculating the significance threshold.

MODERATELY SIGNIFICANT TRANSACTION

A transaction with an Associated Party that is not a Highly Significant Transaction.

ORDINARY TRANSACTION

A moderately significant transaction with an Associated Party in the context of the bank’s ordinary
operations, undertaken at market or standard conditions. The bank takes account of at least the
following factors when defining transactions of this kind: attributability to ordinary activity, the
objectivity of conditions, simplicity of the economic and contractual scheme, limited quantitative

relevance and type of counterparty.

INVESTOR
A party required to apply for the authorisations set forth in Articles 19 et seq. of the Consolidation

Law on Banking.

RELATED PARTY
One of the parties indicated below, by virtue of dealings with a single bank, bank or supervised
intermediary belonging to a group or parent finance company:

1. company officers;

2. investors;

3.

parties, other than investors, with the power to designate, on an autonomous basis, one or
more members of the management or strategic supervision body, including by virtue of
arrangements entered into in any form or clauses of Articles of Association governing or
resulting in the exercise of such rights or powers;

companies or enterprises, including non-corporate entities, over which the bank or banking

group company may exercise control or a significant influence.

NON-FINANCIAL RELATED PARTY

A Related Party that, directly or through subsidiaries, primarily engages in non-financial business
activity, as defined in the context of the rules governing the equity investments that may be held by

banks or banking groupslz. A party is considered a Non-Financial Related Party if activities other

2Cf. Title V, Chapter 4 of the Provisions.
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than banking, financial and insurance activities exceed 50% (percent) of total activities'®. The
notion also includes Investors and one of the Related Parties set forth in points 3 and 4 of the
associated definition that is a holding company qualifying as a non-financial enterprise pursuant to

the above rules governing eligible equity investments.

CAPITAL FOR REGULATORY PURPOSES

The aggregate defined for the purposes of the rules governing the concentration of risks™®.

CONNECTED PARTIES
1. Companies and enterprises, including those in non-corporate form, controlled by a Related
Party;
2. parties that control a Related Party of the type identified in points 2 and 3 of the associated
definition, or parties directly or indirectly subject to joint control with such a Related Party;
3. the close family members of a Related Party and the companies or enterprises controlled

by such persons.

ASSOCIATED PARTIES

The combination of a Related Party and all parties connected to that Related Party. For application
at an individual level, individual banks belonging to a banking group refer to the same scope of
Associated Parties determined by the parent company for the entire banking group.

Relatives up to the second degree15 and spouses and cohabiting partners of a Related Party, as

well as the children of a Related Party.

* ROLES AND RESPONSIBILITIES OF COMPANY BODIES AND OR GANISATIONAL
STRUCTURES

Broad involvement of the bank’s administration and control bodies and Independent Directors, as
well as contributions by the major functions concerned, is ensured when setting internal policies
governing controls of risk assets and conflicts of interest in relation to Associated Parties, as well

as in conjunction with any substantial amendments or additions to such policies.

 Reference is to be made to:

- the sum of total assets and guarantees given@anthitments, for banks and finance companies;

- the value of premiums collected, multiplied bgoarective factor of 10, for insurance companies;

- total turnover, multiplied by a corrective factdrl0, for industrial companies.

The figures to be considered are to be drawn flweriast financial year, or, where more recenthtiléyearly report,
annualising the profit and loss account figures.

" Cf. Title V, Chapter 1, Section I, paragraph 3h& Provisions.

In cases of Associated Parties of an internatibaak or international supervised intermediary bgiog to a
banking group, if there are demonstrated diffi@dtin obtaining information, the parent company megiude
relatives of the second degree from the notiorctifse family members” and thus limit itself to cimesing relatives of
the first degree. In this case, it shall inform Bank of Italy thereof.
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= BANK’S SECTORS OF ACTIVITY AND CONFLICTS OF INTERES T

The Provisions require the identification of the sectors of activity and types of dealings of an
economic nature, including those that do not entail the assumption of risk assets, in relation to
which conflicts of interest may arise, on the basis of the operating characteristics and strategies of

the bank and group.

In the interest of compliance with the foregoing rules, the Bank has identified and constantly
updates its areas of operation, namely the types of transactions that entail the assumption or risk
assets or the transfer of resources, services or obligations, regardless of whether consideration is

provided for, specifying those in relation to which conflicts of interest may arise.

In this context, the Bank considers, for example, conflicts of interest relating to lending and fund-
raising, investment in financial and non-financial assets and advisory and assistance services
rendered to customers and other counterparties. Reference should also be made to the specific
indications concerning conflicts of interest between lending and equity investment activity set forth
in the rules governing equity investments that may be held by banks'®, as well as those governing
conflicts of interest in the provision of investment and ancillary services'’ set forth in the Bank of
Italy/CONSOB Joint Regulation in implementation of Article 6, paragraph 2-bis, of the Finance

Consolidation Law.

Activity aimed at identifying the Bank’s sectors of operation involves all of the banking group’s
organisational departments and companies involved in the process of managing transactions with

Associated Parties with the aim of consolidating and disseminating the content thereof.

The following areas of operation that may give rise to conflicts of interest may be identified in

relation to the activity undertaken in the segment and the strategies of the bank and group:

16 Equity Investment Management Policy.

17 Conflicts of Interests Management Policy — interpalicy aimed at identifying, preventing, contaigiand
managing conflicts of interest in the renderingneestment and/or ancillary services.
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Organisational structures and internal control systems must ensure that potential conflicts of
interest are prevented and managed and that established prudential limits are constantly observed.
For a specific analysis of individual types of conflicts and the management measures adopted by
the Bank, refer to the Conflicts of Interest Policy applicable to investment services.

In its internal regulations, the Bank has included measures identifying at the group level those
sectors of activity and types of dealings of an economic nature in relation to which conflicts of
interest may arise and, in this regard, it has established safeguards involving organisational
separation suited to preventing situations of conflict of interest, as well as rules of conduct
appropriate to the proper handling of such situations.

For the purposes of these rules, the Bank, partly with the aim of mitigating the risk that conflicts of
interest may arise, defines and updates the parameters for identifying ordinary transactions, i.e.,
transactions that fall within the bank's ordinary operations and have been undertaken at market or
standard conditions (rates, fees, expenses, etc.).

In order to mitigate conflicts of interest, the Bank establishes, updates and disseminates
parameters for identifying ordinary transactions with which the structure proposing the transaction
is to comply in dealings with Associated Parties. The structures identified as responsible for
updating the parameters for identifying ordinary transactions are required to ensure that the

parameters cited above are constantly updated.

* RISK ASSETS IN RELATION TO ASSOCIATED PARTIES

Limits on risk assets in relation to Associated Par ties

In assuming risk assets in relation to Associated Parties, the Bank is required to observe the

following limits relating to consolidated Capital for Regulatory Purposes.

» Limits imposed by the Provisions:

- in relation to a non-financial Related Party and relative Connected Parties:
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a) 5% (percent) in the case of a Related Party that is:
= a company officer; or
= a controlling investor or investor capable of exercising a significant influence;
b) 7.5% (percent) in the case of a Related Party that is:
= an investor other than the type defined in point a); or
= a party other than an investor with the power of designating one or more
members of company bodies on an autonomous basis;

c) 15% (percent) in the other cases;

- in relation to another Related Party and relative Connected Parties:

d) 5% (percent) in the case of a Related Party who is a company officer;
e) 7.5% (percent) in the case of a Related Party that is a controlling investor or an
investor capable of exercising a significant influence;
f) 10% (percent) in the case of a Related Party that is:
* an investor other than the type defined in point €); or
»= a party other than an investor with the power of designating one or more
members of company bodies on an autonomous basis;

g) 20% (percent) in the other cases.

In accordance with consolidated limits, a bank belonging to the Banking Group may assume risk
assets in relation to a single set of Associated Parties, regardless of whether the Related Party is
financial or non-financial in nature, up to the limit of 20% (percent) of individual Capital for

Regulatory Purposes.

» Limits set by the Bank:
The Board of Directors, in consultation with the Board of Statutory Auditors, establishes and
periodically reviews the risk appetite levels consistent with the Banking Group’s strategic profile
and characteristics™®.
Risk appetite is also defined in terms of a maximum amount of risk assets in relation to Associated
Parties deemed acceptable with respect to Capital for Regulatory Purposes, in reference to total

exposures to all Associated Parties.

* Circular envisaging risk appetite definition andmagement, and annexes thereof.
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On the basis of this regulatory approach, the Bank has identified its risk appetite for risk assets in
relation to Associated Parties, in terms of maximum amount and on a differentiated basis

depending on the type of entity.

LIMITI DEFINITI DA
BANCA GENERALI
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SUL PDV CONSOLIDATO)

LIMITIINDIVIDUALI IMPOSTI
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LIMTE MASSIMO SUL PATRIMONIO DI VIGILANZA CONSOLIDATO NEI
CONFRONTIDELLA TOTALITA Di PARTI CORRELATE E SOGGETTI CONNESSI

I 'fimiti definiti dalla Banca si applicano nei confronti della totalita di Soggetti Collegati appartenenti alla medesima
categoria, fermo restando | limiti individuali imposti dalle Disposizioni, ad esempio nel caso di una Partecipante
Finanziaria si applica il limite individuale del 7.5 % del PdV Conselidato.

In further detail, the Bank has established:

() the “maximum limit in relation to all Related Parties and Connected Parties”, which
represents the maximum amount of risk assets in relation to Associated Parties deemed
acceptable with respect to consolidated Capital for Regulatory Purposes, in reference to

total exposures to all Associated Parties;

(i) the “limit on risk assets by type of Related Parties and Connected Parties”, which
represents the maximum amount of risk assets in relation to all Associated Parties deemed
acceptable with respect to consolidated Capital for Regulatory Purposes, in reference to
total exposures defined in a differentiated manner according to the type of party (for
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example, the maximum limit deemed acceptable in relation to all Company Officers and
Connected Parties is 20% of consolidated Capital for Regulatory Purposes, without

prejudice to observance of the other limits).

In further detail, limits (i) and (ii) are confirmed and/or revised at least annually by the Board of
Directors, following a review by the Audit and Risks Committee, considering the trend in such

assets as a percentage of Capital for Regulatory Purposes over type and the breakdown by risk

type.

If the limits established by the Provisions and/or additional limits set by the Bank are exceeded, the
amount in excess of the prudential limit must nonetheless be restored to within the limits according
to the following scheme:
» overrun of prudential limits of up to 2% of Capital for Regulatory Purposes, term of recovery
of twelve months;
» overrun of prudential limits of 2% to 5% of Capital for Regulatory Purposes, term of
recovery of eight months;
» overrun of prudential limits of over 5% of Capital for Regulatory Purposes, term of recovery

of four months.

If a maximum limit on risk assets in relation to Associated Parties below the prudential limits
envisaged by the Provisions has not been set, monitoring activity is conducted in reference to

those limits.

Risk assets in relation to Associated Parties found to be in excess of the limits established by the
Order of the Bank of Italy at 31 December 2012 must be brought within prudential limits by 31
December 2017.

Monitoring and reporting of limits on risk assets

Observance of prudential limits on risk assets in relation to Associated Parties is ensured on an
ongoing basis through the monitoring of risk assets in relation to Associated Parties.

The Risk Management department, which is informed of the scope of Associated Parties, conducts
ongoing reviews that the limits — both those imposed by the Provisions and set by the Bank — are
observed in the assumption of risk assets in relation to Associated Parties, while also taking
account of the updated value of any risk mitigation techniques supporting the transactions. The
Risk Management department also verifies that limits have been observed in cases of new reports

of transactions from the department proposing the transaction.
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The Risk Management department informs the Board of Directors and Board of Statutory Auditors,
through the Chief Executive Officer, of the overrun of one or more limits due to causes beyond the
control and not attributable to the negligence of the Bank.

The Risk Management structure provides the Board of Directors, Audit and Risks Committee and
Board of Statutory Auditors with complete information on at least a quarterly basis in order to allow
Company Bodies to ensure constant observance of prudential limits — both those imposed by the
Provision and those approved by the Board of Directors — on risk assets in relation to Associated
Parties.

If, due to causes beyond the control and not attributable to the negligence of the bank (e.g., a party
becomes a Related Party after dealings are initiated or Capital for Regulatory purposes decreases
so as to entail an overrun of one of the limits set forth above), one or more limits are exceeded, risk
assets must be brought within the limits in the shortest possible amount of time, as envisaged in
paragraph 4.1. To that end, within 45 days of when the limit is exceeded, the Bank drafts a
recovery plan, approved by the strategic supervision body upon the proposal of the Chief
Executive Officer, in consultation with the Board of Statutory Auditors.

The recovery plan is submitted to the Bank of Italy within 20 days of approval, along with minutes
containing the resolutions of company bodies.

If the overrun of limits pertains to a Related Party by virtue of the equity investment held in the
bank or a banking group company, the administrative rights associated with the equity investment
are suspended.

The Bank assesses the risks associated with transactions with Associated Parties (risks of a legal
or reputational nature or relating to conflicts of interest), if relevant to company operations, in the
context of the internal capital adequacy assessment process (ICAAP), pursuant to Title Ill, Chapter
1 of the Provisions. In particular, in cases in which prudential limits are exceeded for the foregoing
reasons, the Bank takes account of the excesses in the process of determining total internal capital,

in supplementation of the initiatives envisaged in the recovery plan.

Risk asset calculation methods

For the purposes of these rules, risk assets are weighted according to factors that take account of
the risk level associated with the nature of the counterparty and any forms of credit protection.

The weighting factors and conditions of admissibility of risk mitigation techniques established in the

d19

context of risk concentration rules are applied™. Risk assets do not include equity investments and

9 Cf. Title V, Chapter 1, Section lll and Annex Abiears recalling that, according to risk conceittratules, personal
and financial guarantees (within the limits andemithe conditions they are permitted) allow theli@pfion of the
substitution principle, i.e., attribution of thepmsure to the protection supplier rather than taeérassociated
borrower. Obviously, in order for the substitutiarinciple to be able to yield the effect of reduc@xposure to a
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other assets deducted from Capital for Regulatory Purposes. Limits do not include temporary
exposures related to the provision of fund transfer services and offsetting, settlement and financial
instrument custody services, in the cases and under the conditions provided for in risk
concentration rules®.

If there are multiple relationships entailing the application of different prudential limits between the
Bank or Banking Group and a Related party, the lowest limit applies.

The limits set forth in the foregoing paragraph do not include risk assets associated with
transactions between companies belonging to a single banking group, or, in the case of Italian
banks subject to consolidated supervision in another EU Member State, between the bank
concerned and the parent company in the EU, banks and other supervised intermediaries

controlled by the parent company.

* ORGANISATIONAL PROCESSES AND INFORMATION SYSTEMS

Procedures for identifying Associated Parties

Proper management of transactions with Associated Parties, in terms of decision-making
procedures and monitoring of limits, is also founded upon full, timely identification of the scope of
Associated Parties.

Such scope is determined and updated by the Shareholders and Relevant Parties Relations

and Management Unit (hereinafter also the “Responsible Function ,” which reports to the
Company Secretary Service), aggregating the Associated Parties of the Bank and of each
supervised intermediary belonging to the Banking Group.

To that end, the Company Secretary Service requests that Company Officers provide all elements
useful to keeping the scope of Connected Parties up to date, and in particular data governing close
family members and investment dealings, in relation to which appropriate confidentiality measures
are adopted. With annual frequency, the Company Secretary Service also requests that Company
Officers confirm/update information previously entered into the software application and monitors
the responses. The Responsible Function reviews the consistency and completeness of the
information received from Company Officers and requests any clarification and/or confirmation,
directly or through the responsible departments.

A similar request is addressed by the competent departments of the relevant supervised

intermediaries within the Banking Group to their officers and shareholders included within the

certain set of associated parties, it is necedsaihpe protection supplier not to be directly ndirectly included among
the associated parties concerned.

*°Cf. Title V, Chapter 1 of the Provisions.
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scope of the Group’s Associated Parties. This information is sent to the Bank, which establishes

the scope of Associated Parties for the entire Banking Group.

In managing its own ordinary or extraordinary activities, each organisational unit that proposes a
transaction is required to conduct a timely, preliminary review whether the transactions it is
evaluating qualify as transactions with Associated Parties. To that end, the Bank has adopted
appropriate operating procedures and information systems that facilitate the ability to determine
during the review phase whether the counterparties to a transaction may be identified as

Associated Parties?!,
Organisational procedures and information systems

The Board of Directors ensures and verifies the implementation of these Policies by drawing on a

variety of competent company departments.

The Legal & Compliance Department (specifically, the Company Secretary Service), in concert
with the competent functions of the Organisation, IT & Regulations Department, oversees the
preparation of organisational procedures and information systems that govern the process of
evaluating and approving transactions with Associated Parties and disclosure to company bodies
and the market. To that end, it cooperates with the Organisation, IT & Regulations Department,
Administration Department and Risk Management Service, to the extent of the competence of

each.

During the transaction evaluation process, Risk Management verifies whether the proposed risk
asset falls within the limits established by regulations and the group’s maximum exposure as
determined by the Board of Directors and also ensures that such limits are constantly observed.
The Risk Management structure conducts ongoing reviews that the limits on risk assets in relation
to Associated Parties are observed, while also taking account of the updated value of any risk

mitigation techniques supporting the transactions.

The Administration Department  oversees the preparation of organisational procedures and
information systems that ensure that Bank of Italy receives supervisory reports, at the consolidated
and individual level, concerning Associated Parties within the terms prescribed by the Bank of Italy

Provisions and the associated implementing regulations.

' The same procedures and information systems aboth& management of transactions with RelatedeRdlling
within the scope of application of CONSOB Regulatito. 17221/2010 and Company Officers within thepscof
application of Article 136 of the Consolidation Lamn Banking. The same procedures also includedistact
manner, entities qualifying as related parties ypam$ to accounting standard IAS 24.
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The competent functions of the Organisation, IT & Regulations Department , in some cases
upon the request of the organisational units concerned, guarantee the planning, implementation
and management of the technological infrastructure and IT services integrated with company
processes and ensure dissemination to the departments of the Bank and Banking Group, so as to
allow them to achieve concrete implementation of the requirements established by applicable

legislation.

All functions of the Bank and Banking Group compani es use specific information technology
tools in order to: (i) verify whether a counterparty falls within the scope of Associated Parties before
a transaction is finalised; (ii) record information concerning the transaction to permit the competent
departments to oversee any evaluation and approval procedures; and (iii) contribute, to the extent
of their competence, to defining and updating the bank’s areas of operations and conditions for

identifying ordinary transactions and transactions at market or standard conditions?.

The information systems adopted, extended to all of the Bank’s departments and all branches of
the Banking Group, allow Associated Parties to be identified when dealings are established, all
group companies to be provided up-to-date information concerning the group’s Associated Parties,
a record to be kept of the pertinent movements and the performance and total amount of the
related risk assets to be monitored, while also taking account of the up-to-date value of any risk
mitigation techniques supporting the transactions. The information systems ensure that the Bank,
as Parent Company, is constantly able to verify observance of the consolidated limit on risk assets
in relation to Associated Parties.
The information tools adopted permit multi-normative management of the process of managing
transaction with Related Parties, Associated Parties and Company Officers in accordance with the
Bank of Italy Provisions, CONSOB Regulation No. 17221/2010 and Article 136 of the Consolidation
Law on Banking.
The main functions of information tools are as follows:

» surveying of Relevant Parties so as to permit the management of their personal data;

» identification of the Bank’s areas of operation, that is to say, transactions that fall within the

scope of application of the various laws and regulations;
> identification, registration and monitoring of transactions with surveyed Relevant Parties

and monitoring of relative cumulative sums and amounts;

2 For the details of the operating process for thaagament of transactions with Associated Partiessg refer to the
specific internal circular in force from time torte.
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governance of transactions so as to permit the identification of transactions that require a
preliminary approval procedure and support for the computerised transaction governance
process;

internal and external reporting, generation of periodic customisable reports.

CONTROL STRUCTURES

The organisational structures and internal control system ensure observance of prudential limits

and approval procedures and pursue the aim of preventing and properly managing potential

conflicts of interest pertaining to all dealings with Associated Parties.

In detail, the Bank establishes and oversees control processes aimed at ensuring that the risks

assumed in relation to Associated Parties are properly measured and managed and verifying that

the Policies have been properly designed and effectively applied. Towards this end:

» the Risk Management function is responsible for measuring risks — including market risks

— underlying dealings with Associated Parties, verifies observance of the limits assigned to
the various departments and operating units and checks the transactions undertaken by

each for consistency with the various risk appetite levels set out in the Policy;

» the Compliance function verifies the existence and reliability, on an ongoing basis, of

procedures and systems suited to ensuring observance of all regulatory obligations, as well

as those established by internal rules and procedures;

» the Internal Audit function verifies compliance with the Policy, reports any anomalies in a

timely manner to the Board of Statutory Auditors, Audit and Risks Committee and the
Bank’s top corporate bodies and reports periodically to company bodies concerning the
total exposure of the bank or banking group to risks arising from transactions with
Associated Parties or from other conflicts of interest; where appropriate, it suggests
revisions of internal policies and the organisational and control structures deemed suited to

enhancing oversight of such risks;

» the Bank’s Independent Directors play a role of evaluation, support and proposition in the

area of the organisation and performance of internal controls on the overall activity of
assuming and managing risks in relation to Associated Parties, as well as a general review

of the consistency of activity with strategic and managerial guidelines.

SUPERVISORY REPORTING

Risk assets in relation to Associated Parties are reported to the Bank of Italy on an individual and

consolidated basis, with quarterly frequency according to specific supervisory instructions.

As defined in the model of responsibilities outlined in this Policy, the preparation and submission to

the Bank of Italy of reporting streams, at both the individual and consolidated level, is the
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responsibility of the Supervisory Reporting Office  (which reports to the Administration, Financial

Reporting & Tax Service and is part of the Administration Department).
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Report of the Board of Directors to the General Sha  reholders’ Meeting

Appointment of the auditing firm: supplementation o f the fee

Shareholders,

The Bank’'s Board of Directors submits to the General Shareholders’ Meeting, for its
examination and approval, the motion, duly supported by a statement of grounds, raised
by the Board of Statutory Auditors on the supplementation of the fee payable to the
auditing firm Reconta Ernst & Young SpA, appointed to undertake the auditing of accounts
for the financial years 2006-2014.

The text of the motion raised by the Board of Statutory Auditors is attached hereto as
Annex A.

With reference to the above, an outline draft of the resolution that the General
Shareholders’ Meeting is invited to pass by way of approval of the aforesaid proposal for

resolution is provided below:

“The Shareholders’ Meeting of Banca Generali S.p.A., held in ordinary session, at the
offices of Assicurazioni Generali S.p.A. in Trieste, at Via Trento 8,
- having regard to Article 13 of Legislative Decree No. 39 of 27 January 2010
(Implementation of Directive 2006/43/EC on Audits of Annual and Consolidated Accounts);
- having regard to the resolution approved by the General Shareholders’ Meeting of 26
February 2004, as extended by the Shareholders’ Resolution of 24 April 2007,
- having regard to the terms of the appointment conferred on the auditing firm in respect of
fee structure revisions to take account of particular circumstances that could impact
estimated billable hours;
- taking into account the merger of the subsidiary BG SGR S.p.A. which took effect on 1
September 2012,
- having regard to the motion, duly supported by a statement of grounds, raised by the
Board of Statutory Auditors,
resolves

1) to increase the fee established for rendering auditing services, as follows:

 for the auditing of the annual financial statements 25,480.00 euros

 for periodic checks of the Company’s bookkeeping
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and record-keeping practices 10,288.00 euros
 for auditing services limited to the
Consolidated Half-Year Financial Statements 9,380.00 euros
amounting in total to 45,148.00 euros, without any changes to the rest;

2) to entrust the Board of Statutory Auditors with adjusting the amount of the resolved
remuneration to the services actually rendered, in the event of the satisfaction, during
the course of the appointment, of the conditions contemplated in the letter of
appointment as warranting a revision of the billable hours and related fee structure, or
otherwise, in the case of unforeseeable or exceptional circumstances giving rise to an
increase in the hours devoted to auditing tasks and/or a change in the professional
gualifications of the staff dedicated to such tasks;

3) to invest the Chairman of the Board of Directors and the Chief Executive Officer —
even severally, and not jointly, and with powers of substitution by special attorneys-in-
fact — with full powers to execute this resolution.”

Milan, 8 March 2013 THE BOARD OF DIRECTORS
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Annex A)

Proposal of the Board of Statutory Auditors
to the General Shareholders’ Meeting
of Banca Generali S.p.A.
Shareholders,

Given that pursuant to Article 13 of Legislativeddee No. 39 of 2010, the appointment for the

statutory auditing of accounts must be approvethbyGeneral Shareholders’ Meeting, on the

basis of a motion, duly supported by a statememrofinds, raised by the Company’s control
body, any and all changes to the terms and comditiegulating the said appointment must also
be subjected to shareholder approval.

The Board of Statutory Auditors has received fromn& Generali a Letter sent by the

Auditing Firm Reconta Ernst & Young S.p.A, datedAgbruary 2013, requesting the revision

of its fees, in light of the higher volume of sees$ already necessary and that will be necessary

following the merger of BG SGR into Banca Generali.

The most salient points raised in the aforesatdrd@hay be summarised as follows:

- the purpose of the letter is to inform the Compargoverning and control bodies of the
billable hours and related fees for undertakingatigitional auditing tasks discharged and
yet to be discharged in connection with the audiservices covered under the proposal
submitted on 8 May 2006, approved by the Generarebiolders’ Meeting of Banca
Generali S.p.A. (hereinafter the “Bank”) held on iy 2006, and extended on 24 April
2007, for the three-year period 2012-2014 (servioetuding the auditing of Banca
Generali S.p.A.’s annual financial statements ambolidated financial statements for the
year ended 31 December 2012, and for the subsegunentl and consolidated financial
statements through to the end of the appointmemidependent auditors);

- in detail, the merger of BG SGR into Banca Gene3ghi.A. took effect on 1 September
2012 (after the sale of the business unit commighe collective asset management
products and services promoted by BG SGR S.p.A @enerali Group Company on 1
April 2012), coinciding with the setting up of adieated Asset Management Division
within Banca Generali;

- the aforesaid merger entailed a significant chaimgéhe balance-sheet and income-
statement figures recognised in Banca Generalirsianfinancial statements, especially
as a result of the inclusion of figures pertainitg asset management services
(commissions payable and receivable, accounts payabcustomers and balances of
assets under management or trading on accountimf garties — individual asset
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management services), as well as the implementafitime Asset Management corporate
function, considered “significant” for the purposefsauditing the financial statements,
and accordingly, subject to checks and inspectamed, in particular, at acquiring data
and information to be used to evaluate the effeatss of the internal control system as a
whole. As a result of these changes in the typeseofices offered by the Bank, the
independent auditors are required to subject Bdbernerali's financial statements to
auditing procedures that are more extensive thamiqusly contemplated and budgeted
for in the initial Proposal;

under the heading “Fee Revision” the original psglspecified thatfées may be revised
at the end of each financial year to take accodmanticular circumstances, if any, that
could increase or reduce the estimated hours (Baanit structural changes, exceptional
or unforeseeable situations, etc.) ...OMISSIS.... Theesaid circumstances will be
subject to timely mutual disclosure between thdi@srwith a view to agreeing changes
in the fee structure

the table below provides a breakdown of the bidabburs and fees estimated for the

auditing of the annual and consolidated financiatesnents for the year 2012 and

thereafter, recalculated in light of the considerat set forth above:

In Additi Updated total
Hours force onal
and Fees * tasks
Man-
hour Man- Man-
Tasks S Euro hours | Euro hours | Euro
Banca
Generali
S.p.A
Auditing
of the
annual 680| 67,520 270( 2243 950 93,000
financial 0
statement
S
Auditing 100| 10,475 ol o 100| 10475
of the
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consolidat|
ed
financial
statement
S

Periodicall
y checking
that  the)
Company’
S bookg
and

accounts
are

properly
kept and
operations
are

accurately
reported
therein

160

15,712

110

10,28

270

26,000

Limited
audit  of
the
consolidaf]
ed half-
year
financial
statement
S

200

20,620]

90

9,380

290

30,000

Auditing
of the
consolidaf
ed
Reporting
Package
GSM

120

13,427

120

13,427

Total

1,260

127,75
4

470

45,14

1,730

172,902

* Fees already subject to revaluation as
ISTAT 2012 - 3.1%
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- with reference solely to the financial year 2012 light of services already rendered to BG
SGR S.p.A. through to the date of its merger inem& Generali S.p.A., the additional billable
hours and fees must be considered to amount th&d& and 29,000 euros respectively;

- all the other clauses of the initial Proposal remaichanged.

Upon due evaluation, the Board of Statutory Auditbas found that neither Reconta Ernst &

Young S.p.A. nor its Partner currently labours unaiey of the causes of incompatibility and that

both meet the requirements of independence anditadtand professional suitability, including in

light of the commitment and mix of resources reggito render the auditing services in question.

In consideration of all of the above, the BoardStatutory Auditors raises before the General

Shareholders’ Meeting, to be convened to approgeatinual financial statements for the financial

year ended 31 December 2012, a motion to reviséettethrough to the end of the appointment, as

set forth in the aforementioned Letter.

Trieste, 6 March 2013

The Board of Statutory Auditors
Giuseppe Alessio Verni

Alessandro Gambi

Angelo Venchiarutti
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Extraordinary session
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Report of the Board of Directors to the General Sha  reholders’ Meeting

Amendments to Articles 15 (Board of Directors) and 20 (Board
of Statutory Auditors) of the Articles of Associati on; relevant
and ensuing resolutions

Shareholders,

We called this extraordinary shareholders’ meeting so as to submit to you the proposal for
the amendment of some clauses of the Articles of Association. More specifically, you are
invited to approve amendments to Articles 15 (regarding procedures and deadlines for the
submission of lists for the election of the Board of Directors) and 20 (regarding procedures
and deadlines for the submission of lists for the election of the Board of Statutory Auditors)
of the Articles of Association. The proposed changes are due to the entry into force of
Italian Law No. 120 of 12 July 2011, which, in a manner similar to other European legal
systems, introduced “gender quotas” for the composition of the boards of directors and
boards of statutory auditors of listed companies in ltaly as well. In a perspective of
substantial equality, the Law aims to promote gender balance and better access of the
under-represented gender to board member positions. The foregoing is also consistent
with the recommendations laid down in Article 1 of the latest edition of the Corporate
Governance Code for Listed Companies, presented to the Italian financial community on 5
December 2011.

This affirmative action is to be implemented over a period of three terms of office of the
corporate bodies in question, on the assumption that a practice, albeit initially introduced
pursuant to a specific legislative mandate, leads healthier corporate behaviour to become
irreversible even after the legislative mandate no longer applies.

The changes are to be phased in on a step-by-step basis, so that, the first time a new
Board of Directors or Board of Statutory Auditors is appointed after the introduction of the
legislative mandate, the number of members belonging to the gender previously less
represented on the same, must account for at least one fifth of its overall membership,
such quota being subsequently raised to one third of the overall membership of the
corporate bodies in question, appointed for the two terms of office immediately following
thereatfter.

The law introducing the legislative mandate amended the provisions on the same subject-
matter set forth in Legislative Decree No. 58 of 24 February 1998, specifically, by adding
paragraphs 1-ter to Article 147-ter and 1-bis to Article 148: by virtue of powers delegated
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through the aforesaid law introducing the mandate, CONSOB subsequently completed the
related regulatory framework, by amending its Rules for Issuers to require listed issuers to
update their Articles of Association as appropriate in light of the said legislative
amendments.

The amendments that you are invited to bring to the Articles of Association and that are
illustrated in detail below, will be applicable for the first time in 2015, when a new Board of
Directors and a new Board of Statutory Auditors are to be appointed.

With regard to the approval procedure to which the proposed amendments must be
subjected, it must be borne in mind that Order No. 311041 issued by the Governor of the
Bank of Italy on 23 March 2007 (that brought amendments to Title 11, Chapter | of Bank of
Italy Circular No. 229 of 21 April 1999 entitled “Supervisory Instructions for Banks”)
requires the Bank of Italy to be given advance notice of any and all motions submitted for
shareholder approval by the Board of Directors and entailing amendments to the Articles
of Association. The said motions will be assessed by the Bank of Italy, which will issue its

findings in such regard, prior to shareholder approval of the related resolutions.

It must also be pointed out that the proposed amendments to the Articles of Association do
not invest shareholders with any right of withdrawal within the meaning and for the intents
and purposes of Article 2437 of the Italian Civil Code and Article 7 of the Articles of
Association insofar as they do not give rise to any of the situations warranting shareholder

withdrawal pursuant to applicable regulations.

In light of the considerations illustrated above, you are therefore invited to amend the text
of Articles 15 and 20 of the current Articles of Association, as highlighted in greater detall
in the tables below showing, in the column to the left, the text of the paragraph of the
article of the Articles of Association as currently worded, and in the column to the right, the

proposed amendments to the said text, that are graphically highlighted:
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Current text

Proposed amendments

ARTICLE 15
1. The Company is managed by a Board made
up of no less than 7 (seven) and no more than
12 (twelve) members, appointed by the
Shareholders’ Meeting after determination of the
number of members.

6. The lists contain a number of candidates
no higher than the number of members to be
elected, listed by progressive number with a
specific indication of the candidates who fulfil
the statutory requirements of independence.
Each candidate may appear on only one list,
upon penalty of ineligibility.

10. Each shareholder (as well as (i)
shareholders belonging to the same group, the
latter being defined to include the party, which
need not necessarily be a corporation, exercising
control within the meaning of article 2359 of the
Italian Civil Code, and each subsidiary controlled
by, or under the common control of the said
party or (ii) shareholders who have entered into
the same shareholders’ agreement within the
meaning of article 122 of Legislative Decree No.
58 of 24 February 1998, as further amended, or
(iii) shareholders who are otherwise associated
with each other by virtue of associative
relationships contemplated under the applicable
statutory and/or regulatory framework) is
entitled to vote for only one list. Should only one
list be submitted, all the members of the Board
of Directors shall be appointed from the said list.
Should, on the other hand, two or more lists be
submitted, the first candidates on the list
obtaining the greatest number of votes, equal to
eight ninths of the number of members of the
Board of Directors determined by the
Shareholders' Meeting — with rounding down in
the case of split number — will be elected Board
members. The remaining directors will be taken
from other lists, not linked in any way, not even
indirectly, with the shareholders who submitted
or voted for the list which gained the highest

ARTICLE 15
1. The Company is managed by a Board made
up of no less than 7 (seven) and no more than
12 (twelve) members, appointed by the
Shareholders’ Meeting after determination of the
number of members. The composition of the
Board of Directors shall comply with the
criteria for establishing gender balance, as
contemplated under applicable regulations.

......... omissis.........
6. The |lists contain a number of
candidates, capable of ensuring gender

balance, no higher than the number of
members to be elected, listed by progressive
number with a specific indication of the
candidates who fulfil the statutory requirements
of independence. Each candidate may appear on
only one list, upon penalty of ineligibility.

10. Each shareholder (as well as (i)
shareholders belonging to the same group, the
latter being defined to include the party, which
need not necessarily be a corporation, exercising
control within the meaning of article 2359 of the
Italian Civil Code, and each subsidiary controlled
by, or under the common control of the said
party or (ii) shareholders who have entered into
the same shareholders’ agreement within the
meaning of article 122 of Legislative Decree No.
58 of 24 February 1998, as further amended, or
(iii) shareholders who are otherwise associated
with each other by virtue of associative
relationships contemplated under the applicable
statutory and/or regulatory framework) is
entitled to vote for only one list. Should only one
list be submitted, all the members of the Board
of Directors shall be appointed from the said list.
Should, on the other hand, two or more lists be
submitted, the first candidates on the list
obtaining the greatest number of votes, equal to
eight ninths of the number of members of the
Board of Directors determined by the
Shareholders' Meeting — with rounding down in
the case of split number — will be elected Board
members. In the case where the number of
Board members belonging to the gender
less represented, and appearing on the list
that obtained the highest humber of votes,
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number of votes, and to this end the votes
obtained by said lists will subsequently be
divided by one, two, three and so on, according
to the number of directors to be elected. The
ratios obtained in this way will be progressively
assigned to the candidates of each of the lists,
according to the respectively established order
of said lists. The ratios thus attributed to the
candidates of the various lists will be set out in a
single decreasing list.

13. If, during the term of office, one or
more Board members should leave office for
whatever reason, they will be replaced according
to the procedures established by law. If the
leaving director was taken from the minority list
that had obtained the greatest number of votes,
replacement will occur with appointment of the
first eligible candidate taken from the same list
as the leaving director and willing to accept
office or, where this is not possible, with the
appointment of the first eligible candidate who is
willing to accept office, and taken, in serial
order, from the |list to which the first
unappointed candidate belonged. The term of
the replacement director shall expire together
with the term of the directors in office at the
time of the replacement Director’s appointment
to the Board.

is lower than the number required under
applicable statutory provisions, the elected
candidate with the highest serial number,
and belonging to the more represented
gender, is to be excluded. The excluded
candidate is to be replaced by the following
candidate belonging the gender Iless
represented and appearing on the same list
as the excluded candidate. In the case
where it is not possible to draw from the
list obtaining the highest number of votes,
the required number of Directors belonging
to the gender less represented, the Board
seats in question will be filled by
appointments made by the General
Shareholders’ Meeting, by majority vote.
The remaining directors will be taken from other
lists, not linked in any way, not even indirectly,
with the shareholders who submitted or voted
for the list which gained the highest number of
votes, and to this end the votes obtained by said
lists will subsequently be divided by one, two,
three and so on, according to the number of
directors to be elected. The ratios obtained in
this way will be progressively assigned to the
candidates of each of the lists, according to the
respectively established order of said lists. The
ratios thus attributed to the candidates of the
various lists will be set out in a single decreasing
list.

13. If, during the term of office, one or
more Board members should leave office for
whatever reason, they will be replaced according
to the procedures established by Ilaw in
compliance with the principle of mandatory
gender representation imposed under
applicable regulations. If the leaving Director
was taken from the minority list that had
obtained the greatest number of votes,
replacement will occur with appointment of the
first eligible candidate taken from the same list
as the leaving Director and willing to accept
office and belonging to the same gender or,
where this is not possible, with the appointment
of the first eligible candidate who is willing to
accept office and belonging to the same
gender and taken, in serial order, from the list
to which the first unappointed candidate
belonged. The term of the replacement director
shall expire together with the term of the
directors in office at the time of the replacement
Director’s appointment to the Board.
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ARTICLE 20

6. The lists are made up of two sections:
one for the appointment of the regular Auditors
and the other for the appointment of the
alternate Auditors. The lists contain a number of
candidates no higher than the number of
members to be elected, listed by progressive
number. Each candidate may appear on only
one list, upon penalty of ineligibility.

In order to produce any and all
documentation proving the entitlement to
submit lists, the provisions herein stated under
article 15, paragraph 9 of these Articles of
Association shall be applied. Together with each
list and within the term established for the filing
of lists, the shareholders submitting the lists
must also file the following documentation at the
registered office:

- information pertaining to the identity of
the shareholders submitting the lists, with an
indication of the percentage of share capital they
jointly hold;

- exhaustive information on the personal
and professional features of the candidates
included in the list;

- a declaration by shareholders other than
those who, even jointly, hold a controlling
interest or relative majority stake, attesting the
absence of associative relationships with the
latter;

- the declarations in which each candidate
accepts nomination and also certifies, under his
own responsibility, the inexistence of causes of
incompatibility and of ineligibility, as well as
possession of the requisites of integrity and
professionalism which prevailing laws require for
the office of Auditor of the Company.

8. Each shareholder (as well as (i)
shareholders belonging to the same group, the
latter being defined to include the party, which
need not necessarily be a corporation, exercising
control within the meaning of article 2359 of the
Italian Civil Code, and each subsidiary controlled
by, or under the common control of the said
party or (ii) shareholders who have entered into
the same shareholders’ agreement within the
meaning of article 122 of Legislative Decree No.
58 of 24 February 1998 as further amended, or

ARTICLE 20

6. The lists are made up of two sections:
one for the appointment of the regular Auditors
and the other for the appointment of the
alternate Auditors. The lists contain a humber of
candidates no higher than the number of
members to be elected, listed by progressive
number. Each of the two sections of the
lists, save for those featuring less than
three candidates, must present candidates
in a manner that ensures gender balance.
Each candidate may appear on only one list,
upon penalty of ineligibility.

In order to produce any and all
documentation proving the entitlement to
submit lists, the provisions herein stated under
article 15, paragraph 9 of these Articles of
Association shall be applied. Together with each
list and within the term established for the filing
of lists, the shareholders submitting the lists
must also file the following documentation at the
registered office:

- information pertaining to the identity of
the shareholders submitting the lists, with an
indication of the percentage of share capital they
jointly hold;

- exhaustive information on the personal
and professional features of the candidates
included in the list;

- a declaration by shareholders other than
those who, even jointly, hold a controlling
interest or relative majority stake, attesting the
absence of associative relationships with the
latter;

- the declarations in which each candidate
accepts nomination and also certifies, under his
own responsibility, the inexistence of causes of
incompatibility and of ineligibility, as well as
possession of the requisites of integrity and
professionalism which prevailing laws require for
the office of Auditor of the Company.

8. Each shareholder (as well as (i)
shareholders belonging to the same group, the
latter being defined to include the party, which
need not necessarily be a corporation, exercising
control within the meaning of article 2359 of the
Italian Civil Code, and each subsidiary controlled
by, or under the common control of the said
party or (ii) shareholders who have entered into
the same shareholders’ agreement within the
meaning of article 122 of Legislative Decree No.
58 of 24 February 1998 as further amended, or
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(iii) shareholders who are otherwise associated
with each other by virtue of associative
relationships contemplated under the applicable
statutory and/or regulatory framework) shall be
entitled to vote for only one list. The first two
candidates on the list obtaining the highest
number of votes and the first candidate on the
list obtaining the highest number of votes from
amongst the lists submitted and voted by
shareholders who are not associated, not even
indirectly, with the shareholders who submitted
and voted for the list obtaining the highest
number of votes shall be deemed elected regular
Auditors; the first candidate on the list obtaining
the highest number of votes and the first
candidate on the list obtaining the highest
number of votes and submitted and voted by
shareholders who are not associated, not even
indirectly, with the shareholders who submitted
and voted for the list obtaining the highest
number of votes shall be deemed elected
alternate Auditors. In the case where only one
list is submitted, the entire Board of Statutory
Auditors is appointed from the said list. Should
no list be submitted, the Shareholders’ Meeting
shall appoint the Board of Statutory Auditors
and the Chairman thereof, by majority of the
votes cast, in accordance with law.

11. In the case of the death, resignation or
forfeiture of an acting Auditor, the first alternate

Auditor belonging to the same list as the
replaced Auditor will succeed him. Such
alternate will succeed him for a period

conterminous with the term of the other acting
Auditors in office at the time of his appointment
as an Auditor. Should the outgoing Auditor be
the Chairman of the Board of Auditors, his
replacement on such Board shall also assume
the Chairmanship of the Board of Auditors. In
the case where it is not possible to proceed as
indicated above, the term of the entire Board of
Statutory Auditors shall be deemed to have
expired in full with immediate effect, and
accordingly, a Shareholders’ Meeting must be
called to pass resolutions on the appointment of
a new Board of Statutory Auditors pursuant to

(iii) shareholders who are otherwise associated
with each other by virtue of associative
relationships contemplated under the applicable
statutory and/or regulatory framework) shall be
entitled to vote for only one list. The first two
candidates on the list obtaining the highest
number of votes and the first candidate on the
list obtaining the highest humber of votes from
amongst the lists submitted and voted by
shareholders who are not associated, not even
indirectly, with the shareholders who submitted
and voted for the list obtaining the highest
number of votes shall be deemed elected regular
Auditors; the first candidate on the list obtaining
the highest number of votes and the first
candidate on the list obtaining the highest
number of votes and submitted and voted by
shareholders who are not associated, not even
indirectly, with the shareholders who submitted
and voted for the list obtaining the highest
number of votes shall be deemed elected
alternate Auditors. In the case where the
number of regular Auditors belonging to
the gender less represented falls short of
the threshold established under applicable
statutory provisions, the candidates
appearing in the regular Auditor section of
the list obtaining the highest number of
votes will be replaced following the order
in which the candidates were presented for
election. In the case where only one list is
submitted, the entire Board of Statutory
Auditors is appointed from the said list. Should
no list be submitted, the Shareholders’ Meeting
shall appoint the Board of Statutory Auditors
and the Chairman thereof, by majority of the
votes cast, in accordance with law.

11. In the case of the death, resignation or
forfeiture of an acting Auditor, the first alternate

Auditor belonging to the same list as the
replaced Auditor will succeed him. Such
alternate will succeed him for a period

conterminous with the term of the other acting
Auditors in office at the time of his appointment
as an Auditor. Should the outgoing Auditor be
the Chairman of the Board of Auditors, his
replacement on such Board shall also assume
the Chairmanship of the Board of Auditors. In
the case where it is not possible to proceed as
indicated above and the procedure for the
replacement of the members of the Board
of Statutory Auditors fails to ensure gender
balance on the same, the term of the entire
Board of Statutory Auditors shall be deemed to
have expired in full with immediate effect, and
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the voting list system set forth in this Article 20. | accordingly, a Shareholders’ Meeting must be
called to pass resolutions on the appointment of
a new Board of Statutory Auditors pursuant to
the voting list system set forth in this Article 20.

With regard to all of the above, we invite you, should you agree, to approve the proposed

amendments to Articles 15 and 20 of the Articles of Association, as illustrated above.

Milan, 18 December 2012 THE BOARD OF DIRECTORS
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