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INDEX NO. 101352            COLLECTION NO.  18692          

MINUTES OF THE ORDINARY MEETING 

OF THE SHAREHOLDERS OF ASSICURAZIONI GENERALI SOCIETÀ PER 

AZIONI, WITH REGISTERED OFFICES AT NUMBER 2, PIAZZA DUCA DEGLI 

ABRUZZI, TRIESTE, ITALY, TAX CODE AND VENEZIA-GIULIA REGISTER 

OF COMPANIES NUMBER 00079760328, LISTED IN THE REGISTER OF IN-

SURANCE AND REINSURANCE COMPANIES UNDER NO. 1.00003, PARENT 

COMPANY OF THE GENERALI GROUP, ENROLLED IN THE REGISTER OF IN-

SURANCE GROUPS UNDER NO. 026, WITH SHARE CAPITAL AMOUNTING TO 

EURO 1,592,382,832.00 FULLY PAID-UP AND DIVIDED INTO 

1,559,281,461 SHARES 

Republic of Italy 

On the 5th day of the month of May of the year two thousand and 

twenty-three  

5th of May 2023 

in my office at 13 Via San Nicolò, Trieste, Italy. 

I, the undersigned, DANIELA DADO, Notary Public in Trieste 

registered with the Board of Notaries of this city, hereby 

draw up the minutes of the Ordinary Meeting of the Sharehold-

ers of the Company ASSICURAZIONI GENERALI Società per Azioni, 

held on the 28th (twenty-eighth) of April 2023 (twenty twenty-

three) at the Company’s Offices in Trieste. 

In my capacity as Notary Public, I hereby give notice of the 

following, specifying that, for the mere sake of simplicity, 
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the matters minuted herein are reported in the simple present 

tense, even though they refer to events that took place on the 

aforementioned date. 

* * * 

On the 28th (twenty-eighth) of April 2023 (twenty twenty-

three), at nine a.m., in Trieste, at the offices of 

ASSICURAZIONI GENERALI Società per Azioni, on the seventh 

floor of Palazzo Berlam, at number 1, piazza Luigi Amedeo Duca 

degli Abruzzi, I am requested by ANDREA SIRONI, born in Milan on 

13 May 1964, Chairman of the Board of Directors of "ASSICURA-

ZIONI GENERALI Società per Azioni", with registered offices at 

2, Piazza Duca degli Abruzzi, Trieste, tax code and Venezia-

Giulia Register of Companies number 00079760328, share capital 

Euro 1,592,382,832.00 (one billion five hundred and ninety-two 

million three hundred and eighty-two thousand, eight hundred 

and thirty-two point nought nought), fully paid up, duly iden-

tified by me and of whose personal identity I, Notay Public, 

am certain, to draft the minutes of today’s ordinary meeting 

of the said Company, in accordance with the law. 

In compliance with the request made to me and pursuant to ar-

ticle 106 of Decree-Law no. 18 of 17 March 2020 as amended, I, 

Notary Public, hereby acknowledge the following. 

According to articles 18 of the Articles of Association and 3 

of the Rules and Procedures of the Meeting, this General Meet-
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ing is chaired by the CHAIRMAN of the Board of Directors of the 

Company, ANDREA SIRONI, who invites me to attend the said Gen-

eral Meeting of the said Company in order to record its reso-

lutions, as hereinafter provided. 

The CHAIRMAN acknowledges that, according to article 25 of the 

Articles of Association and 4 of the Rules and Procedures of 

the Meeting, the Group CEO Philippe Roger DONNET, the Group 

CFO CRISTIANO BOREAN and the Secretary to the Board of Directors 

Giuseppe CATALANO are attending in person. 

The CHAIRMAN completes the preliminary formalities for today’s 

Meeting, then acknowledges: 

that once again this year, today’s Meeting is held in such a 

manner as to not require the shareholders to be physically 

present, in compliance with current laws. As over the last 

three years, Shareholders may indeed participate in the Meet-

ing without having to leave their offices by delegating their 

Designated Representative, i.e., the company Computershare 

S.p.A., which is represented in this Meeting by Alberto ELIA; 

that the Meeting is formally held at the Company’s Offices on 

the seventh floor of Palazzo Berlam, at number 1, Piazza Luigi 

Amedeo Duca degli Abruzzi, Trieste; 

that in compliance with Decree-Law no. 18 of 17 March 2020, as 

amended, participation in the Meeting is only allowed through 

the Designated Representative, pursuant to article 135-
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undecies of Decree-Law no. 58 of 24 February 1998. The Desig-

nated Representative could receive delegations or sub-

delegations under article 135-novies of the "TUF" (the Italian 

consolidated law on financial intermediation), notwithstanding 

article 135-undecies, paragraph 4, of the said decree, in or-

der to allow the widest use of the said remote voting tool by 

all shareholders; 

that under these circumstances, the members of the governing 

and supervisory bodies and any other people whose participa-

tion is allowed by the law, by the Articles of Association and 

by the Rules and Procedures of the Meeting have, therefore, 

the right to participate therein by telecommunication means. 

First of all, the CHAIRMAN, wishes to share with all those at-

tending his thrill of participating in his first Meeting in 

that capacity in such a prestigious company; he then goes on 

to say that the thrill is mixed with a deep sense of responsi-

bility and pride, which has accompanied him since he was cho-

sen to lead one of the main companies in Italy and Europe.  

The CHAIRMAN states that the Company shareholders are also al-

lowed to attend the General Meeting via a live video streaming 

link; he then greets all the connected shareholders and wel-

comes them to this General Meeting. 

He also reminds the public that they will also be able to fol-

low all the initial addresses via a live video streaming link 
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and that, on their completion, the formal proceedings of the 

General Meeting, which will be exclusively restricted to 

shareholders, will begin.  

The CHAIRMAN also acknowledges: 

that, as no quorum was reached at the Ordinary General Meeting 

convened on first call, as recorded in the minutes of the 26th 

of April 2023, as per my deed under index number 101330/18681, 

which was registered in Trieste on the 28th of April 2023 under 

number 3748, series 1/T, the Ordinary General Meeting is held 

today, the 28th of April 2023, on second call. 

Then, the CHAIRMAN gives a speech, whose full text is enclosed 

hereunder as Annex "A". 

Thereafter, prompted by the CHAIRMAN, the floor is taken by MAN-

AGING DIRECTOR and Group CEO Philippe Roger DONNET, whose speech 

is enclosed hereunder as Annex "B".  

At the end of the latter address, the CHAIRMAN gives the floor 

to the GROUP CFO CRISTIANO BOREAN, whose speech is enclosed here-

under as Annex "C".  

The CHAIRMAN, after thanking the Group CEO and the Group CFO 

for their speeches, which wrap up the first part of the meet-

ing, bids goodbye to the public who followed the live stream-

ing session. Then, he acknowledges:  

that the Designated Representative – Computershare S.p.A. – 

represented here by Mr. Alberto ELIA, who is present at the 
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General Meeting’s venue, holds proxies and voting instructions 

on all items put to the vote for a greater quorum than the 

minimum envisaged by current laws, since 63.23% (sixty-three 

point two three per cent) of the share capital is represented; 

that, according to art. 125-bis of Decree-Law no. 58 of 24 

February 1998, as amended, the notice of call of the General 

Meeting was published on the Company’s website on the 15th of 

March 2023, as certified by me by a deed dated 15th of March 

2023, with index number 101209; 

that on the 24th of March 2023 that notice was completed by 

adding a seventh subparagraph to the agenda; 

that, under article 84 of CONSOB (the Italian Securities and 

Exchange Commission) resolution number 11971 of the 14th of May 

1999, as amended, the notice of call of the General Meeting 

was published in the newspapers Milano Finanza and IlSole24Ore 

of the 16th of March 2023. The notice of the above addition to 

the agenda was published in the newspapers IlSole24Ore and 

Italia Oggi on the 27th of March 2023.  On the 21st of April 

2023 a notice postponing the Meeting’s proceedings to today 

also appeared in the newspapers Milano Finanza and Il-

Sole24Ore; 

that, in addition to himself, the Chairman, and to the Manag-

ing Director/Group CEO Philippe Roger DONNET, the following 

members of the Board of Directors are attending via a Mi-
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crosoft Teams videoconference link in virtual room 1 with ID  

1286256659: Directors Marina BROGI, Alessia FALSARONE, Clara 

Hedwig Frances FURSE, Umberto MALESCI, Stefano MARSAGLIA, An-

tonella MEI, Diva MORIANI, Luisa TORCHIA, as identified by the 

Chairman, whereas the following members justified their ab-

sence: Directors Flavio CATTANEO, Renzo PELLICIOLI and Clemen-

te REBECCHINI; 

that the members of the Board of Statutory Auditors attending, 

who are connected via videoconference as specified above, are: 

Chairwoman Carolyn DITTMEIER and standing statutory auditors 

Antonia DI BELLA and Lorenzo POZZA, who were identified by the 

Chairman; 

that the members of the Group Management Committee and some 

representatives of the network of agencies, as well as the 

members of the Agent Groups’ Executive Council are attending 

via videoconference; 

that the proceedings of the meeting are recorded on digital 

media with a view to drafting the relevant minutes; 

that the task of drafting the minutes of the General Meeting 

will be assigned to the Notary Public, who will perform it ac-

cording to art. 2375, first paragraph, of the Italian Civil 

Code; 

that, as per the records of the Libro dei Soci (Register of 

Shareholders), as supplemented by reports received under arti-
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cle 120 of Decree-Law no. 58 of the 24th of February 1998 and 

by other available information, the subjects listed below own 

– either directly or indirectly, through third parties, trust 

and subsidiary companies – shares in excess of 3% (three per 

cent) of the Company’s share capital: 

- Mediobanca - Banca di Credito Finanziario S.p.A., 

 with a direct and indirect stake of 204,341,658 (two hun-

dred and four million three hundred and forty-one thousand 

six hundred and fifty-eight) shares, equal to 13.11% (thir-

teen point one one per cent) of the share capital; 

-  Del Vecchio Group, 

 with an indirect stake, through Delfin S.à.r.l., of 

152,299,168 (one hundred and fifty-two million two hundred 

and ninety-nine thousand one hundred and sixty-eight) 

shares, equal to 9.77% (nine point seven seven per cent) of 

the share capital;  

- Caltagirone Group, 

 with an indirect stake, through a number of intermediary 

legal persons, of 97,100,132 (ninety-seven million one hun-

dred thousand one hundred and thirty-two) shares, equal to 

6.23% (six point two three per cent) of the share capital;  

- Benetton Group, 

with an indirect stake, through Schematrentatre S.p.A., of 

75,300,010 (seventy-five million three hundred thousand and 
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ten) shares, equal to 4.83% (four point eight three per 

cent) of the share capital;  

all the above is described in detail in the list enclosed in 

these minutes as Annex "D"; 

that in accordance with the Rules and Procedures of the Gen-

eral Meeting, the Chairman verifies, through his trusted as-

sistants, that the proxies needed to participate in the Meet-

ing comply with current laws and regulations; 

that, for the purposes of this meeting, the Company complies 

with the current legal requirements on the protection of per-

sonal data; 

that once again this year, the Company would have liked to 

provide the now traditional Shareholders’ Meeting Extended 

Inclusion programme, which is designed to overcome any 

physical, communication and sensory barriers; given the 

specific manner in which these proceedings are taking place, 

the programme only focuses on two new services: the live video 

streaming of the proceedings, including in the Italian sign 

language (LIS), and a captioning service in Italian, which 

uses the most appropriate colours for the visually impaired. 

Furthermore, as per our customary procedure, a simultaneous 

interpreting service that translates the proceedings into 

English, French, German and Spanish is provided; 

that this meeting is held without the shareholders’ physical 
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participation, who are represented on a proxy basis by the 

Designated Representative who received, in turn, proxies with 

voting instructions for each item on the agenda and who will 

inform me of the results of each vote from time to time; 

that the following documents are enclosed in these minutes: 

the list of the shareholders holding ordinary shares and par-

ticipating in the General Meeting, as Annex "E"; the list of 

the delegating parties who gave the Designated Representative 

their delegation or sub-delegation, as Annex "F"; 

that the Meeting is thus duly convened under the third para-

graph of article 2369 of the Italian Civil Code and under ar-

ticle 21.2 of the Articles of Association. 

% % % 

Now, the CHAIRMAN reads out the items forming the agenda of to-

day’s Meeting.  

1. 2022 Financial statements. 

a) Approval of the financial statements for the year ended 

on the 31st of December 2022, accompanied by the reports 

of the Board of Directors, of the Board of Statutory Au-

ditors, and of the independent auditing firm. Presenta-

tion of the consolidated financial statements and of the 

Integrated Annual Report. Resolutions pertaining thereto 

and resulting therefrom. Delegated Powers. 

b) Allocation of the 2022 operating profit and distribution 
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of the dividend. Resolutions pertaining thereto and re-

sulting therefrom. Delegated Powers. 

2. Appointment of a member of the Board of Directors. 

b) Appointment of a member of the Board of Directors re-

maining in office for the financial years ending on the 

31st of December 2023 and 2024, under article 2386 of the 

Italian Civil Code.  

3. Appointment and remuneration of the Board of Statutory Au-

ditors and of its Chair for the period 2023-2025. 

a) Appointment of the Board of Statutory Auditors and of 

its Chair in office for the financial years ending on 

the 31st of December 2023, 2024, and 2025. Resolutions 

pertaining thereto and resulting therefrom. 

b) Determination of the annual remuneration of Statutory 

Auditors for the financial years ending on the 31st of 

December 2023, 2024 and 2025. 

4. Presentation of the Report on the remuneration policy and 

on the fees paid. 

a)  Resolution on the first section of the Report on 

the remuneration policy and on the fees paid, according 

to article 123-ter, paragraph 3, of Decree-Law 58 of 

1998 ("TUF"), and to articles 41 and 59 of IVASS Regula-

tion no. 38 of 2018.  Resolutions pertaining thereto and 

resulting therefrom. Delegated Powers. 
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b) Resolution on the second section of the Report on the 

remuneration policy and on the fees paid under article 

123-ter, paragraph 6, of the "TUF". Resolutions pertain-

ing thereto and resulting therefrom. 

5. 2023-2025 Group Long-Term Incentive Plan (LTIP). 

a) Approval of the 2023-2025 LTIP, according to article 

114-bis of the "TUF". Resolutions pertaining thereto and 

resulting therefrom. Delegated Powers. 

b) Approval of the authorisation to buy back own shares and 

to freely dispose of them to service remuneration and 

incentive plans. Resolutions pertaining thereto and re-

sulting therefrom. Delegated Powers. 

6. Share ownership plan for the employees of the Generali 

Group. 

a) Approval of the new Plan according to article 114-bis of 

the "TUF", after the cancellation of the plan approved 

by the 2022 General Meeting. Resolutions pertaining 

thereto and resulting therefrom. Delegated Powers. 

b) Approval of the authorisation to buy back own shares and 

to freely dispose of them to service remuneration and 

incentive plans. Resolutions pertaining thereto and re-

sulting therefrom. Delegated Powers. 

7. Consideration for the statutory audit engagement. 

a) Review, on a proposal from the Board of Statutory Audi-
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tors, of the amount of the consideration for the statu-

tory audit engagement with reference to financial years 

ending from the 31st of December 2022 to the 31st of De-

cember 2029. Resolutions pertaining thereto and result-

ing therefrom. Delegated Powers. 

The CHAIRMAN states that, considering how the Meeting is being 

conducted, no questions are expected to be asked, since they 

were already submitted ahead of the Meeting, in compliance 

with the regulations in force. The answers to those questions 

were published on the 24th of April 2022 on the Company’s web-

site, in compliance with the legislation, so as to allow all 

shareholders to take them into account before providing the 

Designated Representative with their delegation and voting in-

structions. He informs those attending that six shareholders 

submitted 212 (two hundred and twelve) questions, to which the 

Company has replied. 

The following are enclosed in these minutes: the list of pre-

meeting questions which were received under article 127-ter of 

the "TUF", with the respective answers, as Annex "G"; the file 

"Reports and proposals on the items on the agenda", as Annex 

"H".  

The CHAIRMAN points out that, following the implementation of 

the share capital increase to service the 2020-2022 LTI Plan 

and the cancellation of 33,101,371 (thirty-three million one 
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hundred and one thousand three hundred and seventy-one) own 

shares, performed on the 17th of April 2023, which is the rec-

ord date for participating in today’s Meeting, the capital 

amounts to Euro 1,592,382,832.00 (one billion five hundred and 

ninety-two million three hundred and eighty-two thousand eight 

hundred and thirty-two point nought nought) and is divided in 

1,559,281,461 (one billion five hundred and fifty-nine million 

two hundred and eighty-one four hundred and sixty-one) shares: 

therefore this is the reference amount for the quorum to con-

vene this General Meeting and adopt resolutions thereat. 

ooOOoo 

The CHAIRMAN now goes on to discuss the first item on the agen-

da of today’s Meeting (1. Financial statements for 2022. a) 

Approval of the financial statements for the year ended on the 

31st of December 2022, accompanied by the reports prepared by 

the Board of Directors, by the Board of Statutory Auditors, 

and by the independent audit firm. Presentation of the consol-

idated financial statements and of the Integrated Annual Re-

port. Resolutions pertaining thereto and resulting therefrom. 

Delegated Powers. b) Allocation of the 2022 operating profit 

and distribution of the dividend. Resolutions pertaining 

thereto and resulting therefrom. Delegated Powers.) 

In this respect, he announces:  

that the first item on the agenda of today’s Meeting concerns 
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the approval of the statutory financial statements for finan-

cial year 2022, the allocation of the operating profit and the 

distribution of the corresponding dividend, the adoption of 

the resolutions pertaining to and resulting from to those sub-

items and delegated powers. The sub-items mentioned above will 

be presented together, then they will be voted in two separate 

ballots; 

that the reports of the Board of Directors on the items on the 

agenda and any further documentation required by current laws 

were filed and published on the 15th, 24th, and 27th of March 

2023; 

that on the 5th of April 2023 the statutory Draft Financial 

Statements and the Consolidated Financial Statements for the 

year 2022 were filed and published after being approved unani-

mously by the Board of Directors at its meeting of the 13th  of 

March 2022, together with all their annexes – including the 

reports of the Board of Statutory Auditors and of the inde-

pendent audit firm, as well as the statements signed by the 

Executive in charge of preparing corporate accounting records 

and by the Group CEO; 

that all documents concerning the financial statements and the 

other documents required by article 2429 of the Italian Civil 

Code were made available to the Shareholders and to the public 

at large at the Company’s legal offices and at the eMarket 
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SDIR storage mechanism, within the time limits laid down by 

law. The same documents were also made available on the Compa-

ny’s website. 

The CHAIRMAN finally reminds the audience that the Company 

widely disseminated the documentation prepared for today’s 

General Meeting. As a result, under article 9 paragraph 2 of 

the Rules and Procedures of the Meeting, it is hereby resolved 

to omit reading all documents referring to today’s sitting. 

The financial statements are enclosed herein in two separate 

files. The first file, enclosed in these minutes as Annex "I" 

and titled "Management Report and Draft Financial Statements 

of the Parent Company for 2022", includes, in addition to the 

Highlights and Significant Events of 2022 for the Parent Com-

pany, the MD&A, the Annex thereto, the Parent Company’s sepa-

rate Draft Financial Statements and Accounting Schedules, the 

Notes to the Accounts, the Financial Statement, the Annexes to 

the Notes to the Accounts, the List of revalued securities and 

real estate, the Certification of the Separate Financial 

Statements pursuant to art. 154-bis of Decree-Law no. 58 of 

1998, the Report on the financial statements for the year end-

ed on the 31st of December 2022 drawn up by the Board of Statu-

tory Auditors and by the auditing firm. The second file, en-

closed in these minutes as Annex "J" and titled "Integrated 

Annual Report and Consolidated Financial Statements for 2022", 
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includes, in addition to the Chairman’s and Group CEO’s let-

ter, and to the Group’s Highlights and Significant Events of 

2022, the financial performance, the Risk Report, the Business 

Outlook, the Consolidated Non-Financial Statement, the annexes 

to the MD&A, the Consolidated Financial Statements, the Con-

solidated Accounting Schedules, the Notes to the Accounts and 

the Annexes thereto, the Certification of the Consolidated Fi-

nancial Statements pursuant to art. 154-bis of Legislative De-

cree no. 58 of 1998, and the Reports prepared by the Board of 

Statutory Auditors and by the auditing firm. 

The file titled "Corporate Governance and Share Ownership Re-

port for 2022" is enclosed in these minutes as Annex "K". 

The CHAIRMAN then puts the proposal on the first sub-item of 

the first item on the agenda to the vote and reads out the 

resolution to be adopted by the meeting. 

"The Shareholders’ Meeting of Assicurazioni Generali S.p.A., 

duly convened and qualified to adopt resolutions in an ordi-

nary session under Article 2369 of the Italian Civil Code and 

Article 21 of the Articles of Association, 

- having regard to the draft financial statements for the 

year ended on the 31st of December 2022, as prepared by the 

Board of Directors, as a whole and in its single items, 

with the constraints on reserves required by tax regula-

tions, with the proposed allocations and appropriations; 
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- having regard to the Board of Directors’ MD&A, the Board Of 

Statutory Auditors’ Report and the other documents enclosed 

in the draft financial statements; 

resolves 

1) to approve the financial statements for the financial year 

ended on the 31st of December 2022; 

2) to grant the Chairman of the Board of Directors and the 

Managing Director – both jointly and severally and through 

agents with special powers of attorney and/or legal repre-

sentatives of the Company, under articles 38 and 39 of the 

Articles of Association – a broad mandate to perform all 

acts resulting from the adoption and pertaining to the im-

plementation of this resolution.” 

The CHAIRMAN then requests the Designated Representative to pro-

vide him with the result of the voting instructions. 

In view of the voting instructions received from the Designat-

ed Representative, the CHAIRMAN acknowledges and states that, 

with regard to this item, the proposed resolution was approved 

by the Meeting with the majority required by law and by the 

Articles of Association, in particular with 

- votes in favour representing 90.01% (ninety point nought one 

per cent) of the attending share capital; 

- votes against representing 0.09% (nought point nought nine 

per cent) of the attending share capital; 
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- abstentions representing 9.90% (nine point nine nought per 

cent) of the attending share capital; 

- non-votes representing 0.00% (nought point nought nought per 

cent) of the attending share capital. 

Then the CHAIRMAN announces that those entitled to vote who 

cast their votes – exclusively by proxy – represent 63.23% 

(sixty-three point two three per cent) of the share capital.  

The CHAIRMAN then puts the proposal on the second sub-item of 

the first item on the agenda to the vote and reads out the 

resolution to be adopted by the meeting. 

"The Shareholders’ Meeting of Assicurazioni Generali S.p.A., 

duly convened and qualified to adopt resolutions in an ordi-

nary session under Article 2369 of the Italian Civil Code and 

Article 21 of the Articles of Association, 

- having regard to the draft financial statements for the 

year ended on the 31st of December 2022, as prepared by the 

Board of Directors, as a whole and in its single items, 

with the constraints on reserves required by tax regula-

tions, with the proposed allocations, and appropriations; 

- after duly noting that, to date, the fully paid-up share 

capital of Euro 1,592,382,832.00 is divided into 

1,559,281,461 shares with a par value of zero; 

- having regard to the Board of Directors’ MD&A, to the Board 

of Statutory Auditors’ Report and the other documents con-
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taining supplementary information to the draft financial 

statements; 

resolves 

1) to distribute a dividend to Shareholders for financial year 

2022, payable as of the 24th of May 2023, net of any applica-

ble withholdings required by law, which consists of a cash 

disbursement of Euro 1.16 for each share: the overall maxi-

mum disbursement will therefore amount to Euro 

1,789,502,077.80; 

2) to allocate Euro 1,157,805.80 to the Legal Reserve (of which 

Euro 810,464.06 pertain to the Life and Euro 347,341.74 to 

the P&C business) as well as Euro 1,029,868,578.76 to the 

extraordinary reserve (of which Euro 69,458,948.86 pertain 

to the Life and Euro 960,409,629.90 to the P&C business); 

3) to grant the Chairman of the Board of Directors and the Man-

aging Director – both jointly and severally and through 

agents with special powers of attorney and/or legal repre-

sentatives of the Company, under articles 38 and 39 of the 

Articles of Association – a broad mandate to perform all 

acts resulting from the adoption and pertaining to the im-

plementation of this resolution." 

The CHAIRMAN then requests the Designated Representative to pro-

vide him with the result of the voting instructions. 

In view of the voting instructions received from the Designat-
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ed Representative, the CHAIRMAN acknowledges and states that, 

with regard to this item, the proposed resolution was approved 

by the Meeting with the majority required by law and by the 

Articles of Association, in particular with 

- votes in favour representing 99.70% (ninety-nine point seven 

nought per cent) of the attending share capital; 

- votes against representing 0.29% (nought point two nine per 

cent) of the attending share capital; 

- votes against representing 0.01% (nought point nought one 

per cent) of the attending share capital; 

- non-votes representing 0.00% (nought point nought nought per 

cent) of the attending share capital. 

Then the CHAIRMAN announces that those entitled to vote who 

cast their votes – exclusively by proxy – represent 63.23% 

(sixty-three point two three per cent) of the share capital.  

The CHAIRMAN specifies that, pursuant to article 2.6.6 of the 

Italian stock market regulations, the Company’s ordinary 

shares will be traded ex dividend as of the 22nd of May 2023, 

whereas the dividend shall be paid out as of the 24th of May 

2023, with the record date being the 23rd of May 2023.  

ooOOoo 

The CHAIRMAN now goes on to discuss the second item on the 

agenda of today’s Meeting (Appointment of a Member of the 

Board of Directors. a) Appointment of a Member of the Board of 
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Directors remaining in office for the financial years ending 

on the 31st of December 2023 and 2024, under article 2386 ICC).  

In this respect, he states: 

that on the 26th of May 2022 Mr. Francesco Gaetano Caltagirone 

resigned from his position as Member of the Board of Direc-

tors; 

that on the 15th of July 2022, as disclosed to the market on 

the same date, the Company’s Board of Directors co-opted, un-

der article 28 of the Articles of Association and with a reso-

lution approved by the Board of Statutory Auditors under arti-

cle 2386 of the Italian Civil Code, Mr. Stefano Marsaglia (a 

candidate appearing on the list that had been submitted by 

Shareholder VM 2006 S.r.l. upon the Shareholders’ Meeting of 

the 29th  of April 2022) onto the Board of Directors of the 

Company. Director Marsaglia meets the independence require-

ments imposed by the regulations in force and by the Corporate 

Governance Code, as confirmed by the Board upon his appoint-

ment and, most recently, with Board resolution dated 15th of 

February 2023; 

that on the 2nd of August 2022 Director Marsaglia was appointed 

as member of the "Committee for Innovation and Social and En-

vironmental Sustainability"; 

that, in accordance with the law, the Director – who was thus 

co-opted – quits his office upon this Meeting, which was con-
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vened to approve the financial statements for the year ended 

on the 31st of December 2022, and is therefore called on to ap-

point a member of the Board of Directors with the majorities 

set out by law and in the Articles of Association and, as a 

result, not by a list vote procedure; 

that, in view of the above, the Shareholders were invited to 

decide on the appointment of one Director so as to supplement 

the composition of the current Board of Directors and reach 

the amount of 13 Directors, as resolved by the Meeting on the 

29th of April 2022 and as required by article 28 of the Arti-

cles of Association; 

that the Director thus appointed is going to remain in office 

until the current administrative body is dissolved, hence un-

til the day the Meeting is called to approve the financial 

statements for the year ending on the 31st of December 2024. 

that, with the resolution of the 13th of March 2023, the Board 

of Directors proposed that Stefano Marsaglia be confirmed in 

his position as Director.  

The CHAIRMAN then puts the proposal regarding the second item 

on the agenda to the vote and reads out the resolution to be 

adopted by the Meeting. 

"The Shareholders’ Meeting of Assicurazioni Generali S.p.A., 

duly convened and qualified to adopt resolutions in an ordi-

nary session under Article 2369 of the Italian Civil Code and 
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Article 21 of the Articles of Association, 

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

- having regard to articles 28 et seqq. of the Articles of 

Association, 

- having regard to the Report of the Board of Directors;  

resolves 

to appoint Mr. Stefano Marsaglia, born in Turin, Italy, on the 

1st of August 1955, tax code MRS SFN 55M01 L219J, as a member 

of the Board of Directors who is going to remain in office un-

til the other members of the Board of Directors currently in 

office are discharged, and, as a result, until the end of the 

Shareholders’ Meeting which will be called on to approve the 

financial statements for the financial year ending on the 31st 

of December 2024." 

The CHAIRMAN then requests the Designated Representative to pro-

vide him with the result of the voting instructions. 

In view of the voting instructions received from the Designat-

ed Representative, the CHAIRMAN acknowledges and states that, 

with regard to this item, the proposed resolution was approved 

by the Meeting with the majority required by law and by the 

Articles of Association, in particular with: 

- votes in favour representing 89.37% (eighty-nine point three 

seven per cent) of the attending share capital; 

- votes against representing 0.05% (nought point nought five 
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per cent) of the attending share capital; 

- abstentions representing 10.10% (ten point one nought per 

cent) of the attending share capital; 

- non-voters representing 0.48% (nought point four eight per 

cent) of the attending share capital; 

Then the CHAIRMAN announces that those entitled to vote who 

cast their votes – exclusively by proxy – represent 63.23% 

(sixty-three point two three per cent) of the share capital.  

ooOOoo 

The CHAIRMAN goes on to address the third item on the agenda of 

today’s Meeting (Appointment and remuneration of the Board of 

Statutory Auditors and of its Chair for the 2023-2025 period. 

a) Appointment of the Board of Statutory Auditors and of its 

Chair for the financial statements ending on the 31st of Decem-

ber 2023, 2024, and 2025. Resolutions pertaining thereto and 

resulting therefrom. b) Determination of the annual remunera-

tion of Statutory Auditors for the financial years ending on 

the 31st of December 2023, 2024, and 2025.) 

In this respect, he points out: 

that the third item on the agenda of today’s Meeting also con-

tains multiple sub-items, in this case connected with the ap-

pointment of the Board of Statutory Auditors and of its Chair 

for the financial years 2023, 2024, and 2025, and subsequent 

determination of their remuneration for the same period. 
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Again, the two sub-items are going to be dealt with together 

and then put to the vote in two separate ballots; 

that today’s Meeting marks the expiration of the mandate of 

the Company’s Board of Statutory Auditors, which was conferred 

upon it by the Shareholders’ Meeting of the 30th of April 2020 

for the 2020-2022 three-year period. Currently, the Board of 

Statutory Auditors consists of Ms. Carolyn Dittmeier (Chair-

woman), Ms. Antonia Di Bella, and Mr. Lorenzo Pozza (Standing 

Auditors); Mr. Tazio Pavanel and Ms. Silvia Olivotto (Alter-

nate Auditors).  

While expressing his heartfelt thanks and appreciation, both 

in his individual capacity and on behalf of the Company, to 

the members of the said supervising body for the successful 

job hitherto conducted in the Company’s interests over two 

mandates, the CHAIRMAN reminds those attending: 

that, according to the Articles of Association, the Board of 

Statutory Auditors consists of three Standing and two Alter-

nate Auditors; 

that the new Board of Statutory Auditors shall remain in of-

fice until the day the actual Meeting is convened to approve 

the financial statements for the financial year ending on the 

31st of December 2025; 

that under the above said Articles of Association, the Statu-

tory Auditors are appointed based on lists of candidates con-
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sisting of two sections: one for electing standing auditors, 

the other for electing alternate auditors; 

that the appointment process is regulated by the current Ital-

ian legislation and by article 37 of the Articles of Associa-

tion;  

that the outgoing Board of Statutory Auditors drew up, accord-

ing to the Code of Conduct of the supervising bodies, a docu-

ment which was published on the Company’s website in which the 

board expressed their views and pointed out guidelines aimed 

at Shareholders for choosing the candidates and concerning the 

proposal for determining the remuneration of the incoming su-

pervising body; 

that the Board of Directors, while drafting its proposal, took 

into account the remarks made by the outgoing Board of Statu-

tory Auditors; 

that a list was filed by different Collective Investment Un-

dertakings holding an overall stake of 0.81% in the share cap-

ital, under the auspices of Assogestioni. That list, for brev-

ity’s sake called “Assogestioni List”, includes the following 

candidates: for the positions of Standing Auditors: Paolo Rat-

ti, Sara Landini, and Luca Laurini; for the positions of Al-

ternate Auditors: Michele Pizzo and Maria Francesca Talamonti; 

that shareholder VM2006 S.r.l., who holds a 2.017% stake in 

the share capital, filed a list containing the following can-
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didates: for the positions of Standing Auditors, Carlo Schia-

vone and Tazio Pavanel; for the positions of Alternate Audi-

tors: Giuseppe Melis and Mario Civetta; 

that all candidates stated that they meet the requirements for 

taking office; 

that, on the 17th of April 2023, the Board of Directors re-

solved to reopen, until 6 p.m. of the 19th of April 2023, the 

terms for submitting nominations for the appointment of a fe-

male Standing Auditor; that decision was made in view of the 

nominations on the lists filed, as it was found out that the 

composition of the Company’s Board of Statutory Auditors might 

fail to comply with law regulations and with the Articles of 

Association on gender balance, because of the absence of a fe-

male member; 

that, however, no such nomination was received by that date. 

The CHAIRMAN points out that, in compliance with CONSOB notice 

DEM/9017893 of the 26th of February 2009, the Shareholders who 

submitted the Assogestioni List also filed statements certify-

ing the absence of any direct or indirect connections with the 

Shareholder who holds the relative controlling interest (i.e. 

Mediobanca S.p.A.). For a short description of the profession-

al profile of each candidate, he invites those attending to 

refer to the documentation made available at the Company’s of-

fices and on its website. The same applies to the list of po-
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sitions as directors and statutory auditors held by the same 

candidates at other companies, under article 2400 of the Ital-

ian Civil Code, which have not been changed in any way to 

date, based on what has been notified to us. 

The CHAIRMAN also suggests that today’s Shareholders’ Meeting 

is also called upon to determine the amount of the annual re-

muneration payable to the members of the Board of Statutory 

Auditors for the period 2023-2025; that the Meeting of the 30th 

of April 2020 had set at Euro 180,000.00 (one hundred and 

eighty thousand point nought nought) the Chairman’s annual 

gross remuneration and at Euro 130,000.00 (one hundred and 

thirty thousand point nought nought) the annual gross remuner-

ation of each Standing Auditor. 

On the same topic, the CHAIRMAN goes on to say, the Board of 

Directors, taking into account its benchmarking activities, 

with the support of the Remuneration Committee and of the Hu-

man Resources, as well as the remarks made by the outgoing 

Board of Statutory Auditors in the document drawn up according 

to the Rules of Conduct of the board of statutory auditors of 

listed companies defined by the Italian National Council of 

Accountants and Accounting Experts, proposed to establish that 

for the whole 2023-2025 period the remuneration of the Board 

of Statutory Auditors should amount to Euro 130,000.00 (one 

hundred and thirty thousand point nought nought) gross per 
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year and that amount should be increased to Euro 180,000.00 

(one hundred and eighty thousand point nought nought) for its 

Chairperson. It was suggested that those amounts be supple-

mented with an attendance token of Euro 500.00 (five hundred 

point nought nought) for participating in each meeting of the 

Board of Directors and of its committees, with the refund – 

against receipts and invoices – of the expenses incurred for 

carrying out the relevant duties and including the D&O insur-

ance policy coverage, according to corporate policies.  

The CHAIRMAN then requests the Designated Representative to 

provide him with the outcome of the voting instructions re-

garding the first sub-item of the third item on the agenda 

(Appointment of the Board of Statutory Auditors and of its 

Chair to remain in office for the financial years ending on 

the 31st of December 2023, 2024, and 2025. Resolutions pertain-

ing thereto and resulting therefrom.) 

In view of the voting instructions received from the Designat-

ed Representative, the CHAIRMAN acknowledges and notifies the 

results of the vote: 

- the proposal submitted under the auspices of Assogestioni, 

LIST 1, obtained votes in favour representing 88.78% (eighty-

eight point seven eight per cent) of the attending share capi-

tal;  

- the proposal submitted by Shareholder VM 2006 S.r.l., LIST 
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2, obtained votes in favour representing 5.06% (five point 

nought six per cent) of the attending share capital; 

all proposals obtained: 

- votes against representing 0.28% (nought point two eight per 

cent) of the attending share capital; 

- abstentions representing 5.88% (five point eight eight per 

cent) of the attending share capital; 

- non-votes representing 0.00% (nought point nought nought per 

cent) of the attending share capital. 

Then the CHAIRMAN announces that those entitled to vote who cast 

their votes – exclusively by proxy – at the previous ballot 

represent 63.01% (sixty-three point nought one per cent) of 

the share capital.  

The CHAIRMAN states that, at the end of the ballots, 

the following were elected 

for financial years 2023, 2024, and 2025, and as a result, un-

til the end of the meeting which was convened to approve the 

Financial Statements for the financial year ending on the 31st 

(thirty-first) of December 2025 (twenty twenty-five): 

- Standing Auditor, as well as Chairman of the Board of 

Statutory Auditors, Carlo SCHIAVONE, born in Fasano 

(Brindisi), Italy, on the 3rd of June 1960, tax code num-

ber: SCHCRL60H03D508W, as the first candidate on the list 

that obtained the second-largest number of votes; 
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- Standing Auditor, Paolo RATTI, born in Lecco (Lecco), It-

aly, on the 22nd of September 1960, tax code number: 

RTTPLA60P22E507P, as the first candidate on the list that 

obtained the largest number of votes; 

- Standing Auditor, Sara LANDINI, born in Florence, Italy, 

on the 19th of April 1972, tax code number: 

LNDSRA72D59D612W, as the second candidate on the list 

that obtained the largest number of votes; 

- Alternate Auditor, Michele PIZZO, born in Naples, Italy, 

on the 9th of May 1962, tax code number: PZZMHL62E09F839E, 

as the first candidate on the list that obtained the 

largest number of votes; 

- Alternate Auditor, Michele PIZZO, born in Avellino, Ita-

ly, on the 4th of June 1971, tax code number: 

MLSGPP71H04A509N, as the first candidate on the list that 

received the second-largest number of votes. 

The Chairman wishes the best to the newly elected members of 

the Board of Statutory Auditors. 

The CHAIRMAN then requests the Designated Representative to pro-

vide him with the outcome of the voting instructions received 

on the second sub-item of the third item on the agenda of to-

day’s Meeting (Determination of the annual remuneration of the 

Statutory Auditors in office for the financial years ending on 

the 31st of December 2023, 2024 and 2025). 
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In view of the voting instructions received from the Designat-

ed Representative, the CHAIRMAN acknowledges and states that, 

with regard to this item, the proposed resolution was approved 

by the Meeting with the majority required by law and by the 

Articles of Association, in particular with: 

- votes in favour representing 99.77% (ninety-nine point seven 

seven per cent) of the attending share capital; 

- votes against representing 0.06% (nought point nought six 

per cent) of the attending share capital; 

- abstentions representing 0.17% (nought point one seven per 

cent) of the attending share capital; 

- non-votes representing 0.00% (nought point nought nought per 

cent) of the attending share capital. 

Then the CHAIRMAN announces that those entitled to vote who cast 

their votes – exclusively by proxy – represent 63.22% (sixty-

three point two two per cent) of the share capital.  

Thereafter, the CHAIRMAN announces that the proposed resolution 

is approved by the Meeting with the majority required by law 

and by the Articles of Association and reads out the Share-

holders’ resolution, which has been adopted: 

"The Shareholders’ Meeting of Assicurazioni Generali S.p.A., 

duly convened in ordinary session and qualified to adopt reso-

lutions under article 2369 of the Italian Civil Code and Arti-

cle 21 of the Articles of Association, 
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- having regard to article 2402 of the Civil Code; 

- having regard to article 37.4 of the Articles of Associa-

tion; 

- having regard to the Report of the Board of Directors; 

resolves 

to determine the remuneration of the Chair of the Board of Au-

ditors as Euro 180,000.00 (one hundred and eighty thousand 

point nought nought) gross per annum and the remuneration of 

the other standing members of the same supervisory body as Eu-

ro 130,000.00 (one hundred and thirty thousand point nought 

nought) gross per annum, plus an attendance token of Euro 

500.00 (five hundred point nought nought) for participating in 

each meeting of the Board of Directors and of its committees, 

in addition to the refund – against receipts and invoices – of 

the expenses incurred for performing their duties and the D&O 

insurance policy coverage, according to corporate policies." 

The CHAIRMAN gives the floor to the Chairwoman of the outgoing 

Board of Auditors, Carolyn DITTMEIER, who expresses her "sin-

cere thanks for the support received by the Board of Statutory 

Auditors during her nine-year mandate. She wishes the newly-

elected members all the best, so that they may comply with 

their supervisory duties with independence, synergies, and 

with the right spirit of fruitful collaboration", finally she 

thanks the CHAIRMAN.  
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ooOOoo 

The CHAIRMAN moves on to discuss the fourth item on the agenda 

of today’s Meeting (Presentation of the Report on the remuner-

ation policy and on the fees paid. a) Approval of the first 

section of the Report on the remuneration policy and on the 

fees paid according to article 123-ter, paragraph 3 of Legis-

lative Decree 58/1998 ("TUF") and of articles 41 and 59 of 

IVASS Regulation no. 38/2018. Resolutions pertaining thereto 

and resulting therefrom. Delegated Powers. b) Resolution on 

the second section of the Report on the remuneration policy 

and on the fees paid according to article 123-ter, paragraph 

6, of the "TUF". Resolutions pertaining thereto and resulting 

therefrom.) 

Then he announces that the Report on the remuneration policy 

and on the fees paid, which is enclosed in these minutes as 

Annex "L", was prepared according to IVASS Regulation no. 38 

of the 3rd of July 2018, to article 123-ter of the "TUF" and to 

article 84-quater of the Issuers’ Regulation, as well as ac-

cording to the Corporate Governance Code the Company adheres 

to. 

In this respect, he states: 

that the two sub-items will be presented together, subsequent-

ly they will be voted in two separate ballots; 

that the first sub-item requires a binding vote to be cast by 
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the Meeting on the first section of the above-mentioned Re-

port, containing the proposal for a Company and Group remuner-

ation policy and the procedures in use to approve and imple-

ment those policies; 

that the second sub-item provides for the Shareholders’ right 

to express their opinions, albeit with a consulting vote, on 

the second section of the Report, which contains the modali-

ties whereby that policy was implemented in the financial year 

2022, in addition to specifying the fees actually paid to the 

directors, statutory auditors and senior executives of the 

Company.  

The CHAIRMAN then puts the proposal on the first sub-item of the 

fourth item on the agenda to the vote and proceeds to read out 

the resolution to be adopted by the Meeting. 

"The Shareholders’ Meeting of Assicurazioni Generali S.p.A., 

duly convened in ordinary session and qualified to adopt reso-

lutions under Article 2369 of the Italian Civil Code and Arti-

cle 21 of the Articles of Association, 

- having regard to article 123-ter of the "TUF";  

- having regard to article 84-quater of the Issuers’ Regu-

lation; 

- having regard to IVASS Regulation no. 38 of the 3rd of 

July 2018;  

- having regard to article 5 of the Corporate Governance 
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Code; 

- having regard to article 19, paragraph 1, letter d) of 

the Articles of Association; 

- having examined the text of the first section of the Re-

port on the remuneration policy and on the fees paid, which 

was prepared under article 123-ter of the "TUF" and article 59 

of IVASS Regulation no. 38/2018, as well as taking into ac-

count the contents of the second section thereof; 

resolves 

1) to approve the first section of the Report on the remuner-

ation policy and on the fees paid, which illustrates the 

Company’s and Group’s remuneration policy for the finan-

cial year ending on the 31st of December 2023 and the pro-

cedures for adopting and implementing the said policy; 

2) to provide the Board of Directors with a broad mandate to 

perform all appropriate and necessary activities resulting 

from the adoption and pertaining to the implementation of 

this resolution, with the right to delegate its own pow-

ers, tasks and responsibilities to its own Chairman and to 

the Managing Director, both jointly and severally, by vir-

tue of the powers delegated to him, including through spe-

cial attorneys-in-fact.”. 

The CHAIRMAN then requests the Designated Representative to pro-

vide him with the result of the voting instructions. 
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In view of the voting instructions received from the Designat-

ed Representative, the CHAIRMAN acknowledges and states that, 

with regard to this item, the proposed resolution was approved 

by the Meeting with the majority required by law and by the 

Articles of Association, in particular with 

- votes in favour representing 69.95% (sixty-nine point nine 

five per cent) of the attending share capital; 

- votes against representing 14.35% (fourteen point three five 

per cent) of the attending share capital; 

- votes in favour representing 15.70% (fifteen point seven 

nought per cent) of the attending share capital; 

- non-votes representing 0.00% (nought point nought nought per 

cent) of the attending share capital. 

Then the CHAIRMAN announces that those entitled to vote who cast 

their votes – exclusively by proxy – represent 63.22% (sixty-

three point two two per cent) of the share capital.  

The CHAIRMAN then puts the proposal on the second sub-item of 

the fourth item on the agenda to the vote and reads out the 

resolution to be adopted by the Meeting. 

"The Shareholders’ Meeting of Assicurazioni Generali S.p.A., 

duly convened in ordinary session and qualified to adopt reso-

lutions under Article 2369 of the Italian Civil Code and Arti-

cle 21 of the Articles of Association, 

- having regard to article 123-ter of the "TUF"; 
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- having regard to article 84-quater of the Issuers’ Regu-

lation; 

- having regard to IVASS Regulation no. 38 of the 3rd of 

July 2018;  

- having regard to article 5 of the Corporate Governance 

Code; 

- having regard to article 19, paragraph 1, letter d) of 

the Articles of Association; 

- having examined the text of the second section of the 

Report on the remuneration policy and on the fees paid, which 

was prepared under article 123-ter of the "TUF" and article 59 

of IVASS Regulation no. 38/2018, and also taking into account 

the contents of the first section thereof; 

resolves 

to endorse the second section of the Report on the remunera-

tion policy and on the fees paid for the financial year ended 

on the 31st of December 2022." 

The CHAIRMAN then requests the Designated Representative to pro-

vide him with the result of the voting instructions. 

In view of the voting instructions received from the Designat-

ed Representative, the CHAIRMAN acknowledges and states that, 

with regard to this item, the proposed resolution was approved 

by the Meeting with the majority required by law and by the 

Articles of Association, in particular with: 
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- votes in favour representing 67.92% (sixty-seven point nine 

two per cent) of the attending share capital; 

- votes against representing 16.35% (sixteen point three five 

per cent) of the attending share capital; 

- abstentions representing 15.73% (fifteen point seven three 

per cent) of the attending share capital; 

- non-votes representing 0.00% (nought point nought nought per 

cent) of the attending share capital. 

Then the CHAIRMAN announces that those entitled to vote who 

cast their votes – exclusively by proxy – represent 63.22% 

(sixty-three point two two per cent) of the share capital.  

ooOOoo 

The CHAIRMAN goes on to discuss the fifth item on the agenda of 

today’s Meeting (Group Long-Term Incentive Plan (LTIP) 2023-

2025. a) Approval of the 2023-2025 LTIP according to article 

114-bis of the "TUF". Resolutions pertaining thereto and re-

sulting therefrom. Delegated Powers. b) Approval of the au-

thorisation to buy back own shares and to dispose of them to 

service the remuneration and incentive plans. Resolutions per-

taining thereto and resulting therefrom. Delegated Powers). 

The CHAIRMAN begins by stating: 

that the two sub-items will be presented together, subsequent-

ly they will be voted in two separate ballots; 

that the two interconnected sub-items concern, respectively, 



 
Office of Notaries 

Public 
Massimo PAPARO 

Daniela DADO 
Professional  
Association 

the approval of the 2023-2025 LTI Plan and the share buyback 

aimed at servicing that plan and those which were previously 

approved by the Meeting and still being implemented. 

In this respect, he states: 

that the remuneration scheme concerning Company and Group sen-

ior executives consists of a fixed and of a variable part, the 

latter made up, in turn, of a short-term (STI) and of a long-

term component (LTI), in line with the best and most wide-

spread international practices; 

that the 2023-2025 LTI plan is aimed at pursuing the objec-

tives of increasing the value of Generali shares with a medi-

um-long term outlook and at pursuing sustainable development, 

by simultaneously aligning the economic interest of the bene-

ficiaries with that of stakeholders. 

that at the meeting of the 13th of March 2023 the Board of Di-

rectors, after obtaining from the Remuneration Committee and 

from the Human Resources their favourable opinions, resolved 

to submit the proposed long-term incentive plan to the Share-

holders’ Meeting: the plan refers to the overall 2023-2025 

performance period and envisages the assignment of a maximum 

of 11,300,000 ordinary shares, whose implied par value corre-

sponds, to date, to 0.72% of the share capital. 

The CHAIRMAN then puts the proposal on the first sub-item of 

the fifth item on the agenda to the vote and proceeds to read 



 
Office of Notaries 

Public 
Massimo PAPARO 

Daniela DADO 
Professional  
Association 

out the resolution to be adopted by the Meeting. 

"The Shareholders’ Meeting of Assicurazioni Generali S.p.A., 

duly convened in ordinary session and qualified to adopt reso-

lutions under Article 2369 of the Italian Civil Code and Arti-

cle 21 of the Articles of Association, 

- having regard to article 114-bis of the "TUF", as amended, 

and to the relevant implementing provisions; 

- having regard to the Report drawn up by the Board of Direc-

tors on this item on the agenda and the respective Infor-

mation Document; 

resolves 

1) to approve the incentive plan for the benefit of the Compa-

ny and Group management named "2023-2025 LTI Plan" (the 

"LTI Plan"), as illustrated in the Board of Directors Re-

port and in the respective Information Document; 

2) to grant the Board of Directors the broadest powers to im-

plement the LTI Plan, including, but not limited to, the 

power to lay down implementation rules for the LTI Plan, 

all powers needed to identify the beneficiaries, the per-

formance goals and limits, to determine the amount of 

shares to be assigned to each beneficiary, to assign shares 

or substitute sums, as well as to perform any acts, fulfil-

ments, formalities or notices that may be necessary or ap-

propriate for managing and/or implementing the LTI Plan, 
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along with the right to delegate its own powers, tasks and 

responsibilities concerning the performance and implementa-

tion of the Plan to its own Chairman and to the Managing 

Director, both jointly and severally, according to the pow-

ers delegated to them.” 

The CHAIRMAN then requests the Designated Representative to pro-

vide him with the result of the voting instructions. 

In view of the voting instructions received from the Designat-

ed Representative, the CHAIRMAN acknowledges and states that, 

with regard to this item, the proposed resolution was approved 

by the Meeting with the majority required by law and by the 

Articles of Association, in particular with 

- votes in favour representing 89.38% (eighty-nine point three 

eight per cent) of the attending share capital; 

- votes against representing 10.48% (ten point four eight per 

cent) of the attending share capital; 

- abstentions representing 0.14% (nought point one four per 

cent) of the attending share capital; 

- non-votes representing 0.00% (nought point nought nought per 

cent) of the attending share capital. 

Then the CHAIRMAN announces that those entitled to vote who cast 

their votes – exclusively by proxy – represent 63.22% (sixty-

three point two two per cent) of the share capital.  

The CHAIRMAN then puts the proposal on the second sub-item of 
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the fifth item on the agenda to the vote and proceeds to read 

out the resolution to be adopted by the Meeting. 

"The Shareholders’ Meeting of Assicurazioni Generali S.p.A., 

duly convened in ordinary session and qualified to adopt reso-

lutions under Article 2369 of the Italian Civil Code and Arti-

cle 21 of the Articles of Association, 

- having regard to articles 114-bis and 132 of the "TUF", as 

amended; 

- having regard to articles 2357 and 2357-ter of the Italian 

Civil Code; 

- having acknowledged the provisions of article 5 of the Mar-

ket Abuse Regulation (MAR) and of article 3 of the Delegat-

ed Regulation; 

- having acknowledged that, to date, the Company and its sub-

sidiaries hold a significantly smaller amount of Generali 

shares than one fifth of the Company’s share capital in 

their portfolios;  

- having regard to the report drawn up by the Board of Direc-

tors on this item on the agenda; 

- having regard to the financial statements for the financial 

year ended on the 31st of December 2022, which has just been 

approved; 

resolves 

1) to authorise, according to articles 2357 and 2357-ter of 
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the Italian Civil Code and to articles 132 of the "TUF" 

and 144-bis of Consob’s Regulation on Issuers, as well as 

in compliance with the trading requirements laid down in 

article 3 of the Delegated Regulation implementing the 

MAR, the purchase of a maximum of 9,000,000 ordinary 

shares issued by Assicurazioni Generali S.p.A. and any 

disposal thereof, as well as of those shares that were 

purchased under previous share buyback plans, under the 

following conditions: 

a) the authorisation is limited to purchases to be made 

in order to implement: (i) the Group’s long-term in-

centive plan known as the “2023-2025 LTI Plan”; as 

well as 

(ii) all remuneration and incentive plans previously 

approved by the Meeting and still running (hereinaf-

ter, the “Plans”; 

b) the minimum purchase price of ordinary shares shall 

not be lower than their implied par value upon pur-

chase; the maximum purchase price shall not exceed by 

5% the reference stock exchange price of the share on 

the trading day preceding each purchase transaction; 

c) the Company may proceed to buy back its own shares, 

in one or more tranches, within 18 months of this 

resolution; 
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d) the purchases will be carried out within the extent 

of the distributable profits and available reserves 

that appear in the latest duly approved financial 

statements; 

e) the share buyback transactions will be carried out, 

under article 144-bis, paragraph 1, letter b) of the 

Regulation on Issuers, in one or more tranches, on 

regulated markets or on multilateral trading facili-

ties according to the operating procedures laid down 

in the organisation and management regulations of 

those very markets, in order to ensure equal treat-

ment for all Shareholders. Therefore, those purchases 

will be carried out exclusively – in one or more 

tranches – on regulated markets according to the op-

erating practices laid down in the organisation and 

management regulations of those very markets, which 

should not allow any direct matching of offers to buy 

with pre-determined offers to sell; 

f) those own shares may be allocated without any time 

limitations and free of charge to the Plans' benefi-

ciaries, provided that the applicable laws and regu-

lations in force from time to time are complied with; 

2. to authorise, without any time limits, the allocation of 

the own shares purchased by virtue of this authorisation, 
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or however held in Generali’s portfolio, in order to ser-

vice the Plans, and – for any exceeding amount – any oth-

er remuneration and incentive plans that were approved by 

the Shareholders' Meeting and/or to dispose of them on or 

off the market, possibly also by transferring real and/or 

personal rights, including, e.g., the practice of stock 

lending for the purposes allowed by law and according to 

the terms and conditions of the disposal of ordinary own 

shares which are deemed as most appropriate in the Compa-

ny’s  interest; 

3) to entrust the Chairman of the Board of Directors and the 

Managing Director/Group CEO, by virtue of their delegated 

powers, both jointly and severally, and of the right to 

further delegate the powers assigned to them, with the 

following tasks: 

a) implementing today's resolution while also identifying 

the reserve funds to be used for the share buyback and 

for recording the resulting statutory accounting en-

tries, as well as disposing of the own shares which 

are already available among the corporate assets in 

order to best implement this resolution; 

b) setting out the rules, deadlines and all operational 

and ancillary terms required for the optimal implemen-

tation of this resolution, by conducting all appropri-
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ate assessments to this end and thus fulfil all neces-

sary duties, obligations, and formalities, none ex-

cluded or excepted; as well as 

c) taking care of any other formalities concerning the 

disposal operations referred to in this resolution, 

including any appointments of intermediaries author-

ised by law and having the right to appoint special 

attorneys-in-fact.” 

The CHAIRMAN then requests the Designated Representative to pro-

vide him with the result of the voting instructions. 

In view of the voting instructions received from the Designat-

ed Representative, the CHAIRMAN acknowledges and states that, 

with regard to this item, the proposed resolution was approved 

by the Meeting with the majority required by law and by the 

Articles of Association, in particular with: 

- votes in favour representing 89.66% (eighty-nine point six 

six per cent) of the attending share capital; 

- votes against representing 10.20% (ten point two nought per 

cent) of the attending share capital; 

- abstentions representing 0.14% (nought point one four per 

cent) of the attending share capital; 

- non-votes representing 0.00% (nought point nought nought per 

cent) of the attending share capital. 

Then the CHAIRMAN announces that those entitled to vote who cast 
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their votes – exclusively by proxy – represent 63.22% (sixty-

three point two two per cent) of the share capital.  

oOOoo 

The CHAIRMAN goes on to discuss the sixth item on the agenda of 

today's Meeting (Share ownership plan for the employees of the 

Generali Group. a) Approval of the new Plan according to arti-

cle 114-bis of the "TUF", after cancellation of the plan ap-

proved by the 2022 Meeting. Resolutions pertaining thereto and 

resulting therefrom. Delegated Powers. b) Approval of the au-

thorisation to buy back own shares and to dispose of them to 

service the remuneration and incentive plans. Resolutions per-

taining thereto and resulting therefrom. Delegated Powers.) 

The CHAIRMAN begins by stating: 

that the two sub-items are going to be presented together, 

subsequently they are going to be voted in two separate bal-

lots; 

that the two interconnected sub-items concern, respectively, 

the approval of the share ownership plan for the Group’s em-

ployees and the authorisation of the share buyback aimed at 

servicing that Plan. 

In this respect, he states: 

that last year the General Meeting approved a shareholding 

plan that had envisaged, for the Generali Group’s employees 

who were neither members of the Group Management Committee, 
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nor of the Global Leadership Group, the option to purchase 

Generali shares on favourable terms based on the stock’s ap-

preciation and on the achievement of the ESG decarbonisation 

goal connected with cutting the whole Group’s CO2 emissions, 

in line with Generali’s climate strategy; 

that against the new macroeconomic scenario, which is impacted 

by geopolitical events, by the increasing prices of raw mate-

rials, and by the resulting inflation, that plan has not been 

implemented, therefore the Board agreed to submit a new plan 

to today’s Shareholders’ Meeting. The new plan develops the 

previous plan’s structure to make it more effective in a mar-

ket environment which is characterised by high volatility and 

inflation and, at the same time, to achieve even greater 

alignment with the Shareholders’ interests, according to the 

conditions and timing of the Group Long-Term Incentive Plan 

(LTIP) 2023-25, as described at item 5 of the agenda just ap-

proved; 

that the plan provides the beneficiaries with the opportunity 

to purchase shares on favourable terms and that it will begin 

approximately in the month of May 2023 and will last 3 years; 

The CHAIRMAN then puts the proposal on the first sub-item of 

the sixth item on the agenda to the vote and proceeds to read 

out the resolution to be adopted by the Meeting. 

"The Shareholders’ Meeting of Assicurazioni Generali S.p.A., 
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duly convened in ordinary session and qualified to adopt reso-

lutions under Article 2369 of the Italian Civil Code and Arti-

cle 21 of the Articles of Association, 

- having regard to article 114-bis of the "TUF" and to the 

relevant implementing provisions; 

- having regard to the Report drawn up by the Board of Direc-

tors on this item on the agenda and to the respective Infor-

mation Document; 

resolves 

1) to cancel the Plan approved by the 2022 Shareholders' 

Meeting; 

2) to approve the Share Ownership Plan for the employees of 

the Generali Group named “Share Ownership Plan”, as il-

lustrated in the Board of Directors' report and in its 

Information Document; 

3) to provide the Board of Directors with the broadest pow-

ers to implement the Share Ownership Plan, including, but 

not limited to, the powers needed to lay down implementa-

tion rules for that plan, to identify its beneficiaries, 

to determine the amount of options to be assigned to each 

beneficiary, to assign those options, to identify the 

strike price for exercising those options, to define the 

ESG and NHCF goals, under the terms explained in the Re-

port drawn up by the Board of Directors on this item on 



 
Office of Notaries 

Public 
Massimo PAPARO 

Daniela DADO 
Professional  
Association 

the agenda, as well as to fulfil any acts, requirements, 

formalities or provide any notices that may be necessary 

or just appropriate for managing and/or implementing the 

Shareholding Plan, along with the right to delegate its 

own powers, tasks and responsibilities regarding the im-

plementation of the plan to the Board of Directors and, 

thereby, to its Chairman and to the Managing Direc-

tor/Group CEO, either jointly or severally, according to 

the powers assigned to the latter.” 

The CHAIRMAN then requests the Designated Representative to pro-

vide him with the result of the voting instructions. 

In view of the voting instructions received from the Designat-

ed Representative, the CHAIRMAN acknowledges and states that, 

with regard to this item, the proposed resolution was approved 

by the Meeting with the majority required by law and by the 

Articles of Association, in particular with: 

- votes in favour representing 90.00% (ninety point nought 

nought per cent) of the attending share capital; 

- votes against representing 0.03% (nought point nought three 

per cent) of the attending share capital; 

- abstentions representing 9.97% (nine point nine seven per 

cent) of the attending share capital; 

- non-votes representing 0.00% (nought point nought nought per 

cent) of the attending share capital. 
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Then the CHAIRMAN announces that those entitled to vote who cast 

their votes – exclusively by proxy – represent 63.22% (sixty-

three point two two per cent) of the share capital.  

The CHAIRMAN, as regards the second sub-item of the sixth item 

on the agenda concerning the application for permission, which 

is envisaged in articles 2357 and 2357-ter of the Italian Civ-

il Code, to purchase and dispose of any own shares to service 

the Employees Share Ownership Plan, specifies that the said 

permission is only required to provide, in whole or in part, 

the Company with the funds needed to implement the above-

mentioned plan. 

The CHAIRMAN then puts the proposal on the second sub-item of 

the sixth item on the agenda to the vote and reads out the 

resolution to be adopted by the Meeting. 

"The Shareholders' Meeting of Assicurazioni Generali S.p.A., 

duly convened in ordinary session and qualified to adopt reso-

lutions under Article 2369 of the Italian Civil Code and Arti-

cle 21 of the Articles of Association, 

- having regard to articles 114-bis and 132 of the "TUF", as 

amended; 

- having regard to articles 2357 and 2357-ter of the Italian 

Civil Code; 

- having acknowledged the provisions of article 5 of the Mar-

ket Abuse Regulation (MAR) and of article 3 of the Delegat-
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ed Regulation; 

- having acknowledged that, to date, the Company and its sub-

sidiaries hold a significantly smaller amount of Generali 

shares than one fifth of the Company’s share capital in 

their portfolios;  

- having regard to the report drawn up by the Board of Direc-

tors on this item on the agenda; 

- having regard to the financial statements for the financial 

year ended on the 31st of December 2022, which has just been 

approved; 

resolves 

1. to revoke the current permission to buy back own shares 

approved by the Shareholders' Meeting of the 29th of April 

2022 and to authorise – pursuant to articles 2357 and 

2357-ter of the Italian Civil Code and to articles 132 of 

the "TUF" and 144-bis of the Issuers' Regulation, and in 

compliance with the trading requirements laid down in ar-

ticle 3 of the Delegated Regulation implementing the MAR 

– the purchase of a maximum of 9,000,000 ordinary shares 

issued by Assicurazioni Generali S.p.A. and the disposal 

thereof, as well as of those shares which had been pur-

chased under previous share buyback plans, under the fol-

lowing conditions: 

a. the said permission is restricted to purchases to 
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be made in order to implement: (i) the employees 

share ownership plan of the Generali Group; as well 

as (ii) all remuneration and incentive plans previ-

ously approved by the Shareholders' Meeting and 

still running (the incentive plans of items (i) and 

(ii) are collectively referred to as the “Plans”); 

b. the minimum purchase price of ordinary shares shall 

not be lower than their implied par value upon 

their purchase; the maximum purchase price shall 

not exceed by 5% the reference stock exchange price 

of the share on the trading day preceding each pur-

chase operation; 

c. the Company may proceed to buy back own shares, in 

one or more tranches, within 18 months of the date 

of this resolution; 

d. the purchases will be carried out within the extent 

of distributable profits and available reserves, as 

shown in the latest duly adopted financial state-

ments; 

e. the share buyback transactions will be carried 

out, under article 144-bis, paragraph 1, letter 

b) of the Regulation on Issuers, in one or more 

tranches on regulated markets or on multilateral 

trading facilities according to the operating 
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procedures laid down in the organisation and man-

agement regulations of those markets, in order to 

ensure equal treatment for all shareholders. 

Therefore, those purchases will be carried out 

exclusively – in one or more tranches – on regu-

lated markets according to the operating practic-

es laid down in the organisation and management 

regulations of those very markets, which should 

not allow any direct matching of offers to buy 

with pre-determined offers to sell; 

f. the own shares may be allocated without time lim-

itations, free of charge, to the Plans' benefi-

ciaries, in compliance with the applicable laws 

and regulations in force from time to time; 

2. to authorise, without any time limits, the allocation of 

the own shares purchased by virtue of this authorisation, 

or however held in Generali’s portfolio, in order to ser-

vice the Plans, and – for any exceeding amount – any oth-

er remuneration and incentive plans that were approved by 

the Shareholders' Meeting and/or to dispose of them on or 

off the market, possibly also by transferring real and/or 

personal rights, including, for example, the practice of 

stock lending for the purposes allowed by law and accord-

ing to the terms and conditions of the disposal of ordi-
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nary own shares which are deemed as most appropriate in 

the Company’s  interest; 

3) to entrust the Board of Directors, and through it, the 

Chairman and the Managing Director/Group CEO, both joint-

ly and severally, and with the right to further delegate 

the powers assigned to them, with the following tasks: 

a. implementing today's resolution while also identi-

fying the reserve funds to be used to buy back its 

own shares and recording the resulting statutory 

accounting entries, as well as disposing of the own 

shares which are already available within the cor-

porate assets in order to implement this resolution 

at best; 

b. setting out the rules, timelines and all operation-

al and ancillary terms required for the optimal im-

plementation of this resolution, by conducting all 

appropriate assessments and verifications to this 

end and by fulfilling all necessary duties, re-

quirement and formalities, none excluded or except-

ed; as well as 

c. taking care of any other formalities concerning the 

disposal transactions referred to in this resolu-

tion, including any appointments of intermediaries 

authorised by the law and with the right to appoint 
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special attorneys-in-fact.” 

The CHAIRMAN then requests the Designated Representative to pro-

vide him with the result of the voting instructions. 

In view of the voting instructions received from the Designat-

ed Representative, the CHAIRMAN acknowledges and states that, 

with regard to this item, the proposed resolution was approved 

by the Meeting with the majority required by law and by the 

Articles of Association, in particular with: 

- votes in favour representing 89.99% (eighty-nine point nine 

nine per cent) of the attending share capital; 

- votes against representing 0.03% (nought point nought three 

per cent) of the attending share capital; 

- abstentions representing 9.98% (nine point nine eight per 

cent) of the attending share capital; 

- non-votes representing 0.00% (nought point nought nought per 

cent) of the attending share capital. 

Then the CHAIRMAN announces that those entitled to vote who cast 

their votes – exclusively by proxy – represent 63.22% (sixty-

three point two two per cent) of the share capital.  

oOOoo 

The CHAIRMAN moves on to deal with the seventh item on the agen-

da of today's Meeting (Consideration for the statutory audit 

engagement. a) Review – following a proposal by the Board of 

Statutory Auditors – of the amount of the consideration for 
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the statutory audit engagement with reference to financial 

years ending from the 31st of December 2022 to the 31st of De-

cember 2029. Resolutions pertaining thereto and resulting 

therefrom. Delegated Powers.) 

The CHAIRMAN begins by stating: 

that the Board of Statutory Auditors proposed a revision of 

the economic terms applying to the statutory audit engagement 

awarded to the independent audit firm KPMG S.p.A. for the 

2021-2029 nine-year period, with the shareholders' resolution 

of the 7th of May 2019; 

that the above Board of Statutory Auditors' proposal is aimed 

at considering the impact of the following circumstances, such 

as: 

- enlarging the scope of Group companies; 

- the impact of the introduction of the IFRS 17 (insurance 

contracts) and IFRS 9 (financial instruments) interna-

tional accounting standards on auditing activities; 

- the impact of the 720b auditing standard on auditing; 

- the impact of the inflation recorded in 2022; 

- the specific insights required for the non-financial 

consolidated statement for the financial year 2022; 

- the criteria for adjusting the fees payable to KPMG 

S.p.A. as from financial year 2023. 

The CHAIRMAN then puts the proposal for the seventh item on the 
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agenda to the vote and reads out the resolution to be adopted 

by the Meeting. 

"The Shareholders’ Meeting of Assicurazioni Generali S.p.A., 

duly convened in ordinary session and qualified to adopt reso-

lutions under Article 2369 of the Italian Civil Code and Arti-

cle 21 of the Articles of Association, 

 having regard to the resolution of the Shareholders' Meet-

ing of 7 May 2019 on the determination of the remuneration 

for the statutory audit engagement for the 2021-29 period; 

 having regard to the Report drawn up by the Board of Direc-

tors on this item on the agenda; 

 having regard to the proposal submitted by the Board of 

Statutory Auditors, in its capacity as the internal control 

and auditing committee of Assicurazioni Generali S.p.A., to 

review the amount of consideration for the statutory audit 

engagement to be performed in the financial years ending 

from the 31st of December 2022 to the 31st of December 2029, 

as described in Annex A of the above-mentioned proposal; 

resolves 

1) to approve a supplement, amounting to Euro 2,408,000.00 

(two million four hundred and eight thousand point nought 

nought) of the consideration already agreed upon for the 

benefit of the independent audit firm KPMG S.p.A., specifi-

cally for the statutory auditing activities of Generali’s 
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accounts for each of the financial years ended or ending 

from the 31st of December 2022 to the 31st of December 2029, 

as specified in detail as follows: 

a) for enlarging the scope of the Group companies, an 

amount of Euro 108,000.00 (one hundred and eight thou-

sand point nought nought); 

b) for introducing the ISA 315 auditing standard, against 

activities lasting 10,100 (ten thousand one hundred) 

hours, an amount of Euro 860,000.00 (eight hundred and 

sixty thousand point nought nought); 

c) for extending the 720b auditing standard, against activ-

ities lasting 600 (six hundred) hours, an amount of Euro 

40,000.00 (forty thousand point nought nought); 

d) for the 2022 inflation adjustment amounting to Euro 

1,400,000.00 (one million four hundred thousand point 

nought nought); 

2) to approve the supplement of the considerations for the 

sole financial year 2022 relative to activities performed 

on the non-financial consolidated statement, against activ-

ities for 1,200 (one thousand two hundred) hours, an amount 

of Euro 118,000.00 (one hundred and eighteen thousand point 

nought nought) and of the 2022 considerations for the im-

pact of the introduction of the IFRS 17 and IFRS 9 interna-

tional accounting standards on auditing activities as from 
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the 1st of January 2023, against activities lasting 16,734 

(sixteen thousand seven hundred and thirty-four) days, an 

amount of Euro 12,750,000.00 (twelve million seven hundred 

and fifty thousand point nought nought); 

3) to approve adjustment criteria for the considerations pro-

posed by KPMG S.p.A. in its memorandum of the 10th of March 

2023 and for which the Report of the Board of Directors, 

which was drawn up on this item on the agenda, should be 

referred to; 

4) to vest the Board of Directors, in the persons of its 

Chairman and Managing Director, either jointly or several-

ly, and with the right to further delegate that authority, 

with the broadest powers needed to:  

a) sign the proposal for the supplement of the above con-

sideration; 

b) re-determine the annual compensation for statutory au-

dit activities for the financial years beginning on the 

1st of January 2023, in compliance with the terms set 

forth in the request made by KPMG S.p.A. in its memo-

randum of the 10th of March 2023, and within the limits 

of the amounts described in items 1) and 2) above; 

c) implement the adjustment criteria of remuneration, as 

stated in item 3) of this resolution." 

The CHAIRMAN then requests the Designated Representative to pro-
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vide him with the result of the voting instructions. 

In view of the voting instructions received from the Designat-

ed Representative, the CHAIRMAN acknowledges and states that, 

with regard to this item, the proposed resolution was approved 

by the Meeting with the majority required by law and by the 

Articles of Association, in particular with: 

- votes in favour representing 89.90% (eighty-nine point nine 

nought per cent) of the attending share capital; 

- votes against representing 0.07% (nought point nought seven 

per cent) of the attending share capital; 

- votes against representing 10.03% (ten point nought three 

per cent) of the attending share capital; 

- non-votes representing 0.00% (nought point nought nought per 

cent) of the attending share capital. 

Then the CHAIRMAN announces that those entitled to vote who cast 

their votes – exclusively by proxy – represent 63.22% (sixty-

three point two two per cent) of the share capital.  

ooOOoo 

The list with the names of those who voted in favour, those 

who voted against, of abstainers and of non-voters, with the 

specification of their respective votes in each ballot, and of 

the shares not taken into account for each ballot, is enclosed 

as Annex "M". 

***** 
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After discussing all the items on the agenda of today's Share-

holders’ Meeting, the CHAIRMAN declares the proceedings closed 

at ten fifty A.M. 

****** 

All the costs of this deed shall be borne by the Company. 

In my capacity as Notary Public I received this deed, which 

comprises forty pages, in PDF/A format. The deed was typed by 

a person of trust and by me in my capacity as Notary Public 

and signed by me digitally at the time indicated in the pro-

vided time stamp. 

 



Attachment “D” 

 

MEDIOBANCA 204,341,658 13.10% 
    MEDIOBANCA SPA 202,713,510 13.00% 
    MB INVAG SRL 1,628,148 0.10% 
   
DELFIN SA RL 152,299,168 9.77% 
     DELFIN SA RL 152,299,168 9.77% 
   
CALTAGIRONE GROUP 97,100,132 6.23% 

ACQUA CAMPANIA SPA            1,000,000  0.06% 
AVENTINA SRL 200,000 0.01% 
CALT 2004 SRL 1,200,000 0.08% 
CALTAGIRONE EDITORE SPA            2,850,000  0.18% 
CALTAGIRONE SPA            5,800,000  0.37% 
FGC SPA 132 0.00% 
FINANZIARIA ITALIA 2005 SPA            4,300,000  0.28% 
FINCAL S.P.A.          18,000,000  1.15% 
FINCED SRL            4,650,000  0.30% 
GAMMA SRL         10,850,000  0.70% 
INTERMEDIA SRL 200,000 0.01% 
ISTITUTO FINANZIARIO 2012 SPA 1,000,000 0.06% 
MANTEGNA 87 S.R.L. 6,750,000  0.43% 
PARTED 1982 SRL 300,000 0.02% 
PROGECAL 2005 SRL 450,000 0.03% 
QUARTA IBERICA SRL            6,000,000  0.38% 
ROMANA PARTECIPAZIONI 2005 SRL 1,500,000 0.10% 
SO.CO.GE.IM SPA                50,000  0.00% 
VM 2006 SRL          32,000,000  2.05% 

   
EDIZIONE GROUP (BENETTON) 75,300,010 4.83% 
     SCHEMATRENTATRE SPA 75,300,010 4.83% 
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160 COMPUTERSHARE SPA RAPPR. DESIGNATO IN QUALITÀ DI DELEGATO/ SUBDELEGATO 
135-NOVIES TUF IN PERSONA DI ELIA ALBERTO

0 204.567.745

1.9870 COMPUTERSHARE SPA RAPPR. DESIGNATO IN QUALITÀ DI SUBDELEGATO 135-NOVIES 
(ST.TREVISAN) IN PERSONA DI ELIA ALBERTO

0 371.398.444

8330 COMPUTERSHARE SPA RAPPRESENTANTE DESIGNATO IN QUALITÀ DI DELEGATO 
135-UNDECIES TUF IN PERSONA DI ELIA ALBERTO

0 409.916.384

0 985.882.5730 2.836 At opening of metting

TOTAL: 985.882.573

Entered/exited later:
0 985.882.5730 2.836 Approval of the separate financial statements as at and for the year ended 31 December 2022, 

accompanied by the Directors’ Report, the Statutory Auditors’ Report and the External 
Auditor’s Report. Presentation of the consolidated financial statements and of the Annual 
Integrated Report. 

TOTAL: 985.882.573

Entered/exited later:
0 985.882.5730 2.836 Allocation of the 2022 profit and distribution of dividends 

TOTAL: 985.882.573

Entered/exited later:
0 985.882.5730 2.836 Appointment of a member of the Board of Directors to hold office for the financial years 

ending on 31 December 2023 and 2024, pursuant to s. 2386 of the Italian Civil Code. 

TOTAL: 985.882.573

Entered/exited later:
0 985.882.5730 2.836 Appointment of the Board of Statutory Auditors and its Chair to hold office for the financial 

years ending on 31 December 2023, 2024 and 2025 

TOTAL: 985.882.573

Entered/exited later:
0 985.882.5730 2.836 Determination of the annual remuneration of the Statutory Auditors for the financial years 

ending on 31 December 2023, 2024 and 2025. 

TOTAL: 985.882.573

Entered/exited later:
0 985.882.5730 2.836 Approval of the first section of the Report on remuneration policy and payments, pursuant to 

s. 123-ter, paragraph 3, of legislative decree 58/1998 (CLFI) and ss. 41 and 59 of IVASS 
Regulation no. 38/2018

TOTAL: 985.882.573

Entered/exited later:
0 985.882.5730 2.836 Resolution on the second section of the Report on remuneration policy and payments, 

pursuant to s. 123-ter, paragraph 6, of the CLFI 

TOTAL: 985.882.573

Entered/exited later:
0 985.882.5730 2.836 Approval of the 2023-2025 LTIP pursuant to s. 114-bis of the CLFI 
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TOTAL: 985.882.573

Entered/exited later:
0 985.882.5730 2.836 Approval of the authorisation to buy back own shares and to freely dispose of them for the 

purposes of remuneration and incentive plans 

TOTAL: 985.882.573

Entered/exited later:
0 985.882.5730 2.836 Approval of the new Plan pursuant to s. 114-bis of the CLFI after cancelling the plan 

approved by the 2022 Annual General Meeting 

TOTAL: 985.882.573

Entered/exited later:
0 985.882.5730 2.836 Approval of the authorisation to buy back own shares and to freely dispose of them for the 

purposes of incentive plans 

TOTAL: 985.882.573

Entered/exited later:
0 985.882.5730 2.836 Revision, at the proposal of the Board of Statutory Auditors, of the amount of the fee for the 

statutory audit assignment for the financial years ending 31 December 2022 to 31 December 
2029 

TOTAL: 985.882.573
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