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Dear Shareholders ,

We have called you together in general meeting to

A) Submit t he Medi obanca Groupds new remunerati on
approved by the Board of Directors on 19 Septemb er 2019, to your approval ; and

B) Report on the remuneration policies adopted for the twelve months ended 30 June 2019.

During the t welve months under review, the governing bodies of Mediobanca have
continued to pay close attention to its staff remuneration and incentivization policies, taking
into account inter alia the new documents published by the supervisory authorities on this
issue. The following documents in particular are of importance in this area:

« The Bank of I tal yds SupRemunérasiom mand Intentisization Roticieo n's o n
and Practices 6 issued on 23 Octob er 2018, which bring the ltalian regulations into line
with the EBA Guidelines on Sound Remuneration Policies in force since 2017, and with
other recent guidance issued by international organizations on the same issue X

4 The regulations on 0 T nsparency in Banking and Financial Operations and Services.
Proper Conduct in Relations between Intermediaries and Clients 0 issued by the Bank of
Italy on 19 March 2019;

4 [talian Legislative Decre e 49/19 enacting Directive (EU) 2017/828 (t heShtar ehol der s 6
Rights Directive 6), which requires remuneration and incentivization policies to pursue a
corporate strategy aimed at delivering sustainable profitability in the long term through
clear presenta tion of the objectives set

This document incorporates all the changes to the regulations and meets the disclosure
requirements set forth in the Bank of Italy and Consob regulations
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Section 1

Mediobanca Group staff remuneration and incentiv ization policy

1 Introdu ction
The main changes regard

4 A specific policy to identify OMaterial Risk-Takers6 ( or Ol dent ) hasebden St af f &
adopted ;

4 A more detailed description of the activities performed by the control units in the area of
monitoring the types of transaction and financial investments made by Identified Staff
whichcouldco mpr omi se the remuneration mechanismsd ri sk

4  Provision for exception, duly justified, to the 2:1 cap on variable to fixed remuneration in
force for all staff including those defined as Material Risk -Takers, exclusively for personnel
operating in a sset management ;

4 Revision to the company units to which the 33% cap on variable to fixed remuneration is

applicable ;
4 Revision of the variable remuneration deferral mechanisms for Identified Staff (time
horizon for distribution, percentages payable in the f orm of financial instruments,

remuneration limits applicable );

#  Definition of a mechanism for calculating the maximum amounts payable in the event of
the working relationship ending early (including provision for managing any non -
competition clauses );

® Reference to those parts of this policy which are most closely related to Corporate Social
Responsibility principles (CSR) .

2 Governance

The governance process for the Group remuneration and incentivization policy is structured
across two levels .

a) Governing bodies
Under the current Articles of Association

4 Shareholders in general meeting  set the annual fixed fee payable to members of the
Board of Directors when they are appointed, and for the entire duration of their term of

office, to be allocated among the individual me mber s based on the
deci sion. Directors who are not members of the Grol

to receive refunds for expenses incurred by them in the performance of their duties

# Shareholders in general meeting, within the terms set by the regulations in force at the
time, approve the remuneration and incentivization policies and compensation schemes
based on financial instruments for Group directors, staff and collaborators, and s et the
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criteria for establishing compensation to be agreed in the event of a beneficiary leaving

the company or office , including the limits on annual fixed salary and the maximum
amounts payable as a result of the policiesd applic
¢ AttheBoardofDi rect ors® proposal, shar ehol difthesequisie gener al

quorum is achieved , establish the variable remuneration of Group staff and collaborators
up to a maximum of 200% of their fixed salaries or any other limit set by the regulations in
force at the time

# The Board of Directors institutes the committees provided for by the regulations in force
from among its own number, including the Remunerations Committee, establishing their
composition and powers

Under the regulations in force

4 The Board of Directors compiles the staff remuneration and incentivization policy, submits
it to the approval of shareholders in general meeting, reviews it at least once a year, and
is responsible for ensuring it is applied correctly in practice .The Board also approves the
results of the Material Risk -Takers identification process, including any exclusions ; define s
the remuneration and incentivization systems for senior figures; ensures that these systems
are consistent with the BanKrislstakiogy stratediels, loagrtermc es i n
objectives , corporate governance structure and intern al controls system ; and ensures,
among other things, that the remuneration and incentivization systems are able to
guarantee compliance with the legal, regulatory and statutory provisions and any codes
of ethics or conduct in force, encouraging recipients to adopt conduct in accordance
with such provisions or codes

# The Remunerations Committee consists of between three and five members, all non -
executive directors, the  majority of whom qualify as independent and from among
whose number a chairman i s appointed. The Commi
compensation for staff whose remuneration and incentivization systems are decided by
the Board of Directors; it serves in an advisory capacity for decisions regarding the

criteria to be used for compensation pay able to all identified staff; and monitors
application of the rules governing the remunerat:i
control units, working closely with the Statutory Audit Committee in this connection . It also
prepares the documentation to be submitted to the Board of Directors f or the relevant

decisions to be taken ; works together with the other internal committees, in particular the

Risks Committee; and ensures th at all relevant company units  are involved in compiling
and checking the remuneration and incentivization policies an d practices . It gives its
opinion on the results of the Material Risk -Takers identification process, including any
exclusions, and on whether the performance objectives to which the incentivization
schemes are linked have been reached ; it establishes wheth er the other conditions
precedent to payment of compensation have been met , on the basis inter alia of
information received from the other company units; and provides feedback on the
activities performed to the governing bodies. To be able to perform its a ctivities
effectively and responsibly, the Remunerations Committee has access to company
information relevant  for such purposes , is endowed with sufficient funds to guarantee it is
independent in operational terms, and may call on the services of experts, including from
outside the company, on matters which fall within its remit . The Committee is regularly
constituted at meetings where a majority of the directors in office are in attendance,

and adopts resolutions on the basis of the majority of those prese nt voting in favour.
Minutes of Committee meetings are taken and kept in separate registers

4 The Risks Committee ascertains whether the incentives provided by the remuneration
system take due account of the Groupds risks and andmply wi
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liquidity requisites at consolidated level, liaising with the Remunerations Committee to this
end .

¢ The Chief Executive Officer presents the proposed Group staff remuneration and
incentivization policies to the governing bodies, is responsible for staf f management, and
after consulting with the General Manager, determines the variable remuneration based
on the criteria established by the Board of Directors and then distributes it

b) Organizational units

4 Group HR directs and governs the entire remuneration and incentivization process,
involving the governing bodies, control units and other teams responsible for verifying the
Groupds earnings and financial dat a

4 The Planning, Accounting and Financial Reporting area provides the data for
ascertaining thatthe gat eways have been met and for deter mini
and di vansual candslang -term performances based on the results achieved

® The Group Risk Management unit helps in defining the metrics used in order to calculate
the risk-adjusted company performance, validating the results and the gateways, and
checking that these are consistent with the provisions of the Risk Appetite Framework .

® The Compliance uni t carries out an annual assessment of
compliance with the  sector regulatory framework ,t he Bankds Articles of Ass
any applicable codes of ethics or standards of conduct. It is also responsible, after
consulting with the other control units, for checking whether or not any compliance
breaches have bee n committed which may be relevant  for purposes of assessing the
performance and award of the variable remuneration component. The Compliance unit
is involved in the processes of revising, adapting and managing the remuneration
systems to ensure these are i n line with the regulations in force at the time, including in
terms of establishing the identified staff, analysing the metrics adopted, and the practice
in cases where the beneficiary has left the company

® The Group Audit unit checks that the staff remun eration and incentivization practices
correspond to the policies approved and the regulations in force on at least an annual
basis. It also carries out annual controls on the data and process, and brings any
irregularities to the attention of the relevant bodies for the appropriate corrective action
to be taken

It also carries out annual controls on the data and process, and brings any irregularities to the
attention of the relevant bodies for the appropriate corrective action to be taken

c) Applica tion to B anking Group

Mediobanca liaises constantly with its Group companies to ensure that the remuneration and
incentivization systems operating within the Banking Group are consistent, while respecting

the specific nature of their sectors of operation, organizational structures, regulations
applicable according to type of business and geographical location. In particular the parent

company m anages the process of defining | dentified Saff, issues guidance to be adopted .
and takes part in drafting document s relating to the remunerations policies to be compiled

by the subsidiaries .

Mediobanca approves the amount of the variable remuneration, including that for identified
staff in the different companies and their allocation; establishes the objectives for th e CEOs
and/or General Managers of the Group companies, ascertaining whether they have been
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met; and defines the basic principles of the guidelines of the incentives mechanism for the
other staff at the companies, leaving the specific decisions up to their respective Boards of
Directors .

3 Policy for identification of Material Risk -Takers

Material Risk -Takers, i.e. staff members whose professional activity may impact substantially

on the Mediobanca Groupds risk profile, famadizedi dent i

process involving Mediobanca S.p.A. and the other Group companies
a) Criteria adop ted

In order to identify Material Risk -Takers, Mediobanca adopts the criteria set down in
Commission Regulation (EU) 604/2014 which also establishes who should be  excluded from
such definition . The criteria are :

® Qualitative : linked to role (including for non -executive directors ) and decision -making
powers assigned and responsibilities taken  within the Group structure, consistent with the
nature, range and complexity of the activities performed . Factors considered include
organizational position within the Group ~ , materiality of the business unit (not just in terms
of the capital allocated to them, but also of volumes and complexity 1), risk profile
assigned, including with reference to reputation, participation in internal Group
committees, independence in terms of decision -making and operations, geographical
location of the office at which they work (in view of the pay differences between
different countries), and spec ific characteristics of the sectors concerned (e.g. a sset
management ).

# Quantitativ e: based on the total overall remuneration received in the previous financial
year. 2

The definition of Material Risk -Taker also includes financial and insurance brokers and f  inancial
advisors authorized to offer products door -to-door .3

b) Process

4 Group HR is responsible for the process, and ensures that a unified approach is adopted
at Group level ;

4 Compliance valida tes the process, ascertaining that the applicable regulations have
been properly applied ;

4 Planning, Accounting and Financial Reporting collects the earnings data to be analysed
and the criteria to be applied ;

1) The regulatory criterion for inclusion as a material business wunit is that the capital allocated to it
overall capital. Additional criteria include: whether or not the individual entities/business units form part of higher -level divisions in accordance with
management reporting and the strategic plan; business volumes; organizational complexity and size; type of activity performed if the primary risk
profile involved is not credit, market or liquidity risk. For the asset management area, in addition to the ab ove, the main criteria considered is the
amount of AUM above the limit which would qualify it as a material company under the regulations normally applicable in the respective national
legislations on UCITS/AIFM.

2)  Mediobanca may also decide that individu al staff members, including Financial Advisors, do not

total remuneraton O 0500, 000, as permitted .by the regulations in force

3) For the CheBanca! financial advisors, all Network Managers and Area Mana gers with a percentage of AUM managed by the FAs under them equal to
more than 10% of the total AUM managed by the network are included in the definition of Group Identified Staff according to t he qualitative criterion.
All FAs linked to the Group who indi  vidually manage assets equal to more than the 10% threshold of the AUM for their own network qualify as identified
in any case according to the qualitative criterion.

mu st
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4 Group Risk Management takes part in the analysis, to identify the impact of the same
resources on the risk pr ofile of material and non -material business units ;

4 Group Audit checks that the criteria have been correctly applied and the assessment
made has been properly formalized . The unit participates in the process, providing
support to Group HR in checking thatt he regulations have been properly applied

All the Group companies take part in the annual definition of Identified Staff. The mapping is

carried out on an individual basis by all the banks in the Group (CheBanca!, Compagnie
Monégasque de Banque CMB, Compa ssand MB International ) and the asset management
companies, based in lItaly (MB SGR) and elsewhere (Cairn Capital, RAM and MB
Management Company) , subject to the sector regulations. The information collected is then

sent to Mediobanca S.p.A. to be consolidated, whereas for the other, non -banking
subsidiaries, the parent company carries out its own assessment

Group HR monitors organizational changes which could lead to differences in the scope of
definition on an ongoing basis

A record of the whole  process is kept in the form of minutes of the meetings held by the
parent company units involved . When the process is complete, a list with the names of the
Identified Staff for the financial year concerned is drawn up , specifying those who have been
included for the first time and any others who have been excluded, with an indication of their

roles, responsibilities and the divisions of which they form part, and a comparison with the
previous financial year. Any exclusions are highlighted and duly justifi ed. A primary external
consultancy company certifies the entire process

The results are approved by the Board of Directors
proposal .

Once the process is complete, individual notice is provided in writing to staff included in the
scope of Material Risk -Takers.

If, at the end of the identification process, there are staff identified by quantitative criter ia for
whom the natification and/or exclusion procedure must be launched, Group HR does so in
accordance with the Bank of Italy Supervisory Instructions .

c) Identified staff as at 30 June 2019 (approv ed by BoD on 26 June 2019)

As at 30 June 2019t he Groudésti fied st afdnéxecutivmedliractdrs)bmket h e
down as follows :

Cluster Definition e AR AN
regulations #2019 #2018

) Non-executiv e directors Non -executive members of BoD, including Chairman Article 3.2 1(+12) 1(+11)
2) Directors with executive duties Management who are members of Executive Committee Article 3.1 2 2
3) Senior management and heads of ¢ Co-Head, CIB + Head, CIB Markets Division
relevant BUs (principal business lines, 4 Co-Head, CIB/Head , Inv. 4 Head , CIB Debt Division .
geographical areas and other senior Banking Division 4 Head, London office Art!cle 33
business figures ) + CEO, Compass/CB! + Head , Governance & Treasury Article 3.5 1 15
+ Head , Principal Investing + Head , Finance division Article 3.6
+ Head, MB Private Banking + CEO, CMB
4) Heads and senior staff of internal control + Compliance & Group AML Article 3.4
units +  Group Risk Management Article 3.7 20 16
¢ Group Audit Article 3.15
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5) Staff with managerial responsibilities in + Heads of trading desks, liquidit y, origination, trading, and
relevant business units brokerage/sales
+  Staff with significant responsibility in  business and product areas
+ General and c ommercial managers, Compass and CB!; CEO, Article 3.8
SelmaBipiemme, MB SGR, MB Facta Article 3.15 32 23
+ Financial Advisors with managerial responsibilities and /o r 10% of the
network AUM
6) Heads and senior staff in Staff and + Head of Company Financial + Group Head of HR
support units Reporting + Group Head of Reward .
+ Planning, Control and B udgeting ¢ Legal C ounsel Article 3.9 8 8
+  Chief Operating Officer + Macroeconomic Strategist Article 3.15

+  Chief Information Officer

Roleswithtotal compensati on O G4500,000 or sal

7) Quantitative criteria previous financial year not included in categories listed above Article 4 34 23

Material Risk - Takers excluded based on notification/ex clusion process 4 2 4
TOTALas at 30/6/ 195 108 (120) 88 (99)
As % of total Mediobanca  Group staff 2.24% 1.87%

Management with strategic responsibilities as defined in the Consob resolution issued in 2011
other than directors (i.e. the three heads of the control units, the Head of Company Financial
Reporting, the Head of Group HR & Organization, the Head of the Consumer Banking division

and Wealth Management/Affluent -Premier business line, and the two Co -Heads of the
Corporate and Investment Banking division) are all included in the definition of Ide ntified
Staff.

4 Remuneration structure
a) General principles and objectives

The Mediobanca Group Remuneration and incentivization policy is intended to attract and
retain highly qualified professional and ethical staff members, who are suited to the
complexity, increasing internationalization and specialization of its businesses, based on a
rationale of prudent management and sustainability of costs and results over time.

Responsible, ethical and transparent compensation mechanisms grow and protect th e
Bank&s reputation, credibility and consensus over t
development of the business which is able to create and defend value for all stakeholder s.

b) Pay mix constituents

The structure of t he Gr ouubaged on ydrieus €omporeents) withthat i o n
objective of: balancing the fixed and variable parts over time (pay mix), implementing a

flexible approach to remuneration, and helping to gear compensation towards performance

in view of the significance of role wi  thin the company without encouraging risky and/or short -
term behaviour

To ensure that the remuneration package on offer is competitive and retain the best talent in
term s of performance and poten tial, Mediobanca carries out annual benchmarking activity
to assess the Group staffés positioning in terms of
4)  For the twelve months ended 30 June 2019, a total of two such staff members (employed in Asset Management 8 Cairn Capital & in the United
Kingdom), with overall remuneration in the previous year i n hexddimgtensof MRTsnad0 0, 000, f or
for the first time in 2018 has been confirmed.
5) The Mediobanca Group headcount as at 30 June 2019 consists of 4,805 staff, split as follows: 621 Corporate & Investment Banking (41 Identified Staff),
1,936 Wealth Management (16 Identified Staff, two of whom in the control units of the companies that form p art of the division), 1,427 Consumer
Banking (5 Identified Staff, two of whom in the control units of the companies that form part of the division), 810 Holding F unctions (33 Identified Staff
employed by Mediobanca S.p.A., 16 of whom in the control units a nd 17 in other units), 11 Principal Investing (1 Identified Staff). The definition of
Identified Staff also includes 12 Financial Advisors, six of whom qualify by the qualitative criterion and six by the quantit ative criterion (out of a total of

approx. 34 0 FSs linked to the Mediobanca Group).
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benchmarking is performed with the support of leading specialists in this area, and takes
account of the divisions and geographical locations in which sta ff are employed .6
I.  Fixed salary

This reflects technical, professional and managerial capabilites, and the related
responsibilities. Mediobanca devotes continuous attention to the value of the fixed salaries it
pays, which are adapted to changes in the mark et scenario from time to time, avoiding
excessive reliance on the variable component while at the same time being careful not to
make the overall package unduly inflexible

Il.  Variable remuneration

This is the incentivizing component which functions as recogn ition and reward for the results
achieved and objectives met, and is calculated based on risk -adjusted indicators. It
constitutes an important motivational factor, and for some business figures (in the Wholesale
Banking and Wealth Management  divisions in p articular ) forms a significant portion of their
annual pay, in line with reference market practice, without prejudice to the cap and to the

other conditions established by the regulations in force

Variable remuneration is paid on the basis of pre -set perf ormance indicators. The time horizon
for evaluation may be short -term (i.e. linked to the annual budget, as is typical of short -term
incentive systems) or long -term (as in cases where | ong -term incentive schemes are run ).

The variable remuneration is paid  in cash and equity instruments, in part upfront and in part
deferred to subsequent years , subject to additional performance conditions being met. Any
shares awarded are subject, after the respective rights have vested, to an additional holding
period for r etention purposes

IIl.  Limits on variable remuneration

Subject to approval by shareholders in annual general meeting, in accordance with the
national and international regulations in force on this subject, the upper limit on variable
remuneration for all staff belonging to the Mediobanca Group 7 and hence the entire scope
of ldentified Staff has been set, as in the previous Remuneration Policies, at 200% of fixed
remuneration (without prejudice to the provisions in force for staff employed in the control
units).

The reasons justifying this proposed limit are primarily

# The need to attract and retain the most talented staff, in investment banking especially,
by aligning the Bank®6s practice with that of

# The need to maintain the appropriate operating flexibility, minimizing the risks that would
be associated with increasing the fixed labour cost component excessively ;

6) The benchmarking activity is based on a significant and coher end dvisiansifdr the o f

Consumer (Compass) and WM Affluent/Premier (CheBanca!) divisions, the sample is based on the leading commercial players operating on the Italian
market; for the Corporate and Investment Banking division, it is based on the bulge -bracket investment banks, independent advisory boutiques and
the CIB divisions of the leading  European commercial banks; for the WM HNWI division (MB Private Banking), the sample is based on the market of

Italian operatorsand non -1 t al i an pl ayers operating in |taly; for the Groupds asset nreanager s,

and others forming part of banking groups or insurers operating in the relevant geographical areas. For the Chief Executive O fficer and General
Manager, the sample comprises a mixture of midcap firms which are comparable to Mediobanca in terms of either business model taken as a whole
or individual segment of activity represented within the Group (i.e. advisory, asset management, innovative retail, etc.): th ese include Close Brothers,
Lazard, Julius Baer Group, Macgquar oBankahNBancaGereral. Schroderés, CYBG, Finec

77 With the exception of Financi al Advisors |inked to the Group unndtalian canpanes y
which are not banks which perform pure advisory services, despite not being inclu ded in the definition of Group Identified Staff.

10

di

he

contracts,



MEDIOBANCA

To ensure that the remuneration policy is consistent with incentives which seek to

promote virtuous conduct in the pursuit of

business objectives and value creation

To align the Bank with the policies adopted by the leading Italian and international

banks ;

The increasing presence of competitors in sectors (financial institutions which are not
(United States, Far East) with a

banks, private equity, hedge funds)

liberalized regulatory framework

or geographies

The possibility of ensuring that funds are distributed appropriately between the most
deserving candidates

The sustainability of this limit is guaranteed by the provisions o
regarding the determination of the variable component, the correlation between risk and
performance, and the performance conditions, malus conditions and clawback provisions

As permitt
taken up the option to make an exception to the 2:1 cap on variable remuneration relative
to fixed salary for all staff, including those qualifying as ldentified Staff at Group level,

belonging to the Mediobanca

ed

by the

ltaly (MB SGR) and elsewhere
exception is based on the following points

A4

These companies are individually subject to
set limits on variable remuneration and operate in markets where other players are: a)
owned by international banking groups that can apply exceptions to
the salary cap under the regulations in force in the countries where they are

inde pendent; b)

headquartered; and

UCITS/AIFM sector regulations which do

¢) owned by insurance companies

The need to safeguard the appeal and competitiveness of the
for staff employed in a sset management,
with the policies operated by our leading Italian and non

Strengthening in the Wealth Management

growth ;

The asset management

the Banking
or liquidity) for investment products where the assets at
subscribing to them. For asset management products, the risk profile for the client is an

mandate regulations, and as such is governed and expressly
represented in the documentation which the customer receive

integral part of

the product;

the

sector i

Group companies which operate in a
(Cairn, RAM, MB Management Company, CMG) 8, This

f the remunerations policies

sset management in

remuneration package
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4  With reference to operational and reputational risks linked to realization of the product

investment process and potential related complaints from customers , including
complaints related to conduct issues by staff, cannot directly result in any conflict of
interest or incentive for staff to increase t
beyond the companyds own risk appetite, in or

Appl ying this exemption does not impact on the earnings ffinancial sustainability of the
companies involved, as their staff remuneration and incentivization mechanisms guarantee

close correlation to results, consistent with the ¢ o mp a n icleusdieristics and size, internal
organization, nature, and the range an d complexity of their activities. The mechanisms are
implemented over a period of time which is appropriate to the life and/or investment cycle

of the UCITS or AlIFs managed , or to the holding period for the instruments recommended to
the investors , to ensu re that the valuation process is based on longer -term results and that
actual payment of the results -based remuneration components is distributed over a period
that takes due account of the investment risks and repayment policy (if any).

IV. Other remuneration components

Buyout, sign-on and entry bonuses may be awarded to staff with particularly important
profiles but only at the recruitment stage, and for the first year of their employment by the
company, as per the regulations in force. They also include bonu ses awarded at recruitment
to compensate for any loss in earnings from previous jobs, in accordance with sector
practice. Such bonuses are decided and paid in accordance with the policies and
regulations in force

For specific categories of staff and/or on an individual basis, in cases which involve ongoing
employment or its termination, contracts may be signed with minimum guaranteed duration
clauses (sometimes referred to as stability pacts), or non -competition agreements or other
arrangements as permitte  d under the applicable employment law and other regulations.

Any compensation paid to Group management for positions held on behalf of Mediobanca
in Group or investee companies is paid to Mediobanca itself.

V. Benefits and w elfare

Based on an awareness that corporate welfare makes a significant contribution to the
implementation of CSR, the Group has adopted instruments which produce positive effects
outside the company, benefiting not only staff members but also their family and the local
community in genera |. Corporate welfare creates value that is shared with a broad range of
stakeholder s, and so helping to produce collective benefits that endure over time

From this viewpoint and in  line with the market, the remuneration package is complemented
by a series of benefits that reflect the attention devoted by Mediobanca to the personal
needs and welfare of its staff, including those already in retirement. The benefits are for the
Gr o u pedtse population, and may be distinguished by families of professionals and
geographical areas but do not make provision for individual discretionary systems

4 Complementary pension scheme: employees are entitled to participate in
complementary corporate p ension schemes, with contribution rates distinguished by
category and length of time employed by the company

4 Healthcare scheme: this scheme covers healthcare, dental and preventative medicine
expenses for staff members and their family. An extensive netwo rk of doctors and dentists
who are part of the scheme enables beneficiaries to have direct access to services
without having to pay in advance and providing significant financial benefits
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4 Accident insurance policy, Life insurance policy, and Long -term car e insurance policy:
the first of these policies guarantees coverage to staff in the event of their having an
accidents either work - or non -work -related, is in operation 24 hours a day and has no
restriction in terms of geographical application; the second entitles claimants to a
guaranteed capital sum in the event of an empl oyee:
annuity in the event of permanent incapacitation

4 Company welfare/flexible benefit systems: these have been instituted for all staff or like -
for-like categories of staff, as provided by the applicable tax legislation and regulations
in force .2 Such systems involve the provision of non -cash services and instruments (e.g.
training activities, study and education courses, welfare services, etc.) , which Group
companies make available to their staff and families , with the possibility of paying any
amounts unused to the complementary pension scheme. Production and/or result
bonuses provided for under complementary company contracts may be used to this
end, or other amounts earmarked for the welfare of similar categories of employee and
according to marginality criteria relative to the capacity to pay principle . The objective is
to: expand the range of welfare initiatives offered contractually, in order to p rovide
increased benefit to staff members and their families by enabling them to access
specific products and services which can be tailored to their specific requirements; offer
increased protection for public welfare provision; and obtain improved purcha sing
power for overall remuneration, through relief on tax and social security contributions
permitted by law

4 Company cars: these are assigned only to the highest professional figures or those with
commercial roles. The range of cars available is notable for the number of hybrid and/or
electric vehicles on offer, in accordance with environmental sustainability criteria

5 Incentivization system

Variable remuneration and the correlation between risks and performance is determined via

a process which aimsto reward staff based on t he rifkadjuktdds and t
performances, in line with the risk profile defined in the Risk Appetite Framework (RAF), with a

view to achieving business continuity and sustainable results over the long term.

The incentiviz ation system is consistent with a strategy that combines growth and
sustainability, distinctive features of the Mediobanca Group based on the conviction that
ethics and profit do not have to be in conflict with each other

a) Gateways and risk -performance correlation
Distribution of the variable remuneration earmarked for the remuneration of the 0i denti fied
staffé in each Group oanlg @kes plazd if thenfallowing indicatasi oo n

0gatewayso: are met

a) Capital adequacy and liquidity requirements included in the Risk Appetite Framework 10
approved by the Board of Directors, which are the primary indicators taken into

9) In ltaly the applicable regu lations are laid down by Article 51, paragraphs 2 and 3 of the Italian Income Tax Act, as amended by the 2016 budget law
as amended. These have introduced certain changes to how income from paid employment is taxed, increasing the range of possib ilities and
examples of sums and benefits not included in the calculation of income from paid employment, and which for this reason were previously considered
to be instances requiring protection from the legislator. The changes have made it easier to introduce corp orate welfare schemes, which make
available a basket of options to staff members from which they can choose the benefits that are most appropriate to their own needs and family
situations.

10) The Risk Appetite Framework identifies the risks which the Bank is willing to take, and for each risk defines the objectives and limits in normal and stressed
conditions, identifying the management actions necessary to bring the risk back within the set limit. It is based on assessme nt of the principal risk drivers
to which the Bank is exposed, both macroeconomic and specific. The RAF is subject to ongoing fine -tuning and update, in line with the continual
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consideration in the ICAAP. These are: CET 1 ratio, Leverage ratio, AFR/ECAP, Liquidity
Coverage Ratio, Net Stable Funding  Ratio.

b) Positive operating profit delivered at Group level. 1

b) Annual variable r emun eration (short-term incentive s)

I.  Budget phase

In the process for defining the annual incentivization system and subsequently determining

the divisional variable remuneration, the budget approved by the Board of Directors includes

the estimated cost of labour for the financial year to come, including t he amount of variable
component, determined on the basis of the all t he Me
earnings performance targets, the market scenario and historical pay trends

Il.  Determina tion and allocation of annual divisional variable remuneratio n

Once the final results have been closed, the annual variable remuneration payable to the

Groupds business divisions, including the share attr
based on the risk -adjusted earnings performances of the respective divisional areas
(Economic Profit and/or ROAC and/or other risk -adjusted metrics) and on other secondary

quantitative and qualitative objectives

® Wholesale Banking division:2 the Chief Executive Officer of Mediobanca identifies the
share of the share of th e di vi sionds Economic Profit t o be
remuneration . The aggregate amount also reflects assessment of other quantitative
parameters (Group results, Risk Appetite Framework indicators other than those already
included among the gateways, comparison of performances delivered versus annual
budget objectives and the long -term business plan, comparison versus historical
performances, and cost/income and compensation/income ratios) and qualitative
parameters (market positioning and share, retent ion of key staff, need to recruit new
professional talent) . The amount determined is related to the results of the scorecards for
the individual business units, which may be fine  -tuned to ensure that overall sustainability
is maintained . These scorecard s use Economic Profit or other risk -adjusted metrics
depending on the nature of the business and activity, and other secondary metrics, both
quantitative (such as reference to budget objectives and historical results trends) and
qualitativ e, with a cap instituted .

4 For Mediobanca Private Banking: For the Private Banking division, the Chief Executive
Officer of Mediobanca identifies the share of ordinary gross operating profit, net of the
cost of risk, to be set aside as variable remuneration. To determine this amount, other
secondary quantitative metrics, such as inter -company cross -selling, cash/AUA
transformation to AUM, and operational risk assessment) and qualitative metrics

(adequate transparency in banking and financial transactions and services prov ided to
clients ; management of resources, compliance with regulations ) are also used . Variable
remuneration is allocated on the basis of an eval u:
area results (indicators used include Net New Money, AU M, revenues, ¢ ost/income ratio
attributable to each individual banker) and their internal organizational unit

changes in the risk metrics and analysis methodologies adopted, not to mention to the regulatory framework and the corporate processes with which it

is integrated.
11) Total income less operating costs and loan loss provisions, as shown in the consolidated restated financial statements.
12) Economic Profit (EP) is defined as the pre -tax profit earned by the Wholesale Ban  king division, net of variable labour costs and the cost of regulatory

capital (not represented in the accounts) required to perform such activities. It therefore measures the additional profit ge nerated after the return on
capital, the cost of which is ca  Iculated basedonarisk f ree rate in the medium/long term, the risk premium and ta
of funding. As required by the supervisory authorities, the EP metric reflects both present and future risks and the sustaina bility of results over time.

14



MEDIOBANCA

4  Principal Investing division: the variable remuneration is determined on the basis of
specific qualitative and quantitative performance indicators for the area

4 Holding Functions/c ontrol, staff and support units: the aggregate variable remuneration
is established by the Chief Executive Officer of Mediobanca on the basis of general
earnings sustainability . The variable component, which is usually small, is not related to
earnings performance or the Groupds results
(value of staff, quality of performance, retention strategies)and to t he r ol
relative t o the reference market

4 Group Treasury, Strategic and Trading Portfolio : aggregate variable remuneration is
determined on the basis of  scorecard s which use quantitative metrics, linked to both risk
and earnings indicators according to the nature of the business and activity (e.g.
Liquidity Coverage Ratio, Net Stable Funding Ratio, cost of funding , HQLA and P&L
thresholds ). Secondary qualitative metrics are also provided for

® For the other d ivisions and business lines (Consumer Banking, Wealth Management
Affluent/Premier, CMB and the entities performing asset management  activities ,
Speciality Finance ) the amounts are determined by the Chief Executive Officers of the
relevant related legal entities, who to this end liaise with the Genera | Manager and
Group HR based at Mediobanca.

IIl. Individual performance e valuation

The individual incentivization system and assignment of variable remuneration to individual
beneficiaries are established via an annual performance assessment process based on me rit
and professional quality, with particular attention to reputational issues : indeed, the variable
remuneration may either not be paid or may be reduced for staff guilty of committing
compliance breaches of either internal or external regulations in the course of the year . The
entitlement to receive variable remuneration is subject to the beneficiary fully maintaining

their status as an employee 13 of the Mediobanca Group throughout the assessment period
and stild]l being in the ¢ omp dualyéte of distniputioon pnd/ermot a
serving a period of notice for resignation or dismissal . The remuneration may not be split over
fractions of years, hence if the employment relationship begins or ceases in the course of the
relevant financial year, the staff member concerned is not entitled to any variable
remuneration, even pro rata. For identified staff, the performance assessments are ratified
individually by the Chief Executive Officer and General Manager of Mediobanca with the

support of Group HR .

Mediobanca valorizes its staff on a meritocratic basis, developing their professional
capabilities and career opportunities in accordance with the principle of equal opportunities

, but t

eds

t t

pos

he

"y

and in line with the Bankds own st r at esgDifferencemr gani z at

gender and thought is treated as a value to be leveraged, providing a source of enrichment

in cultural and professional terms. Professional development is facilitated through the
provision of the appropriate training, practical work exper ience under the leadership of line
managers, mobility across different positions, assessment of performance, and ultimately the
career advancement and promotion process . The Group also encourages its staff to take
part actively in its company volunteering programme, to foster talent, passion and
commitment on the part of staff by including them in the various environmental and social
initiatives which the Group supports.

13) The other contractual forms provided for by the regulations apart from full employment contracts (e.g. collaboration or emplo yment agency
contracts) are considered equivalent.
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Al'l these instruments together provide avalued pQuort uni t
people represent a fundamental part of our capital and are indispensable to making us

competitive and so helping the Bank deliver performance s that are sustainable over the long

term .

At the start of the year the professional, personal and comp any objectives for each staff

member are assigned and discussed with the respective line manager. Such objectives are

meant to be achievable, challenging and weighted according to the priority assigned to

each staff member. Particular attention is paid to proper individual conduct in accordance

with the provisions of the Code of ethics, Organizational model and Business conduct policy,
and in general terms with the principles established by the laws, regulations, operational rules

and internal procedures, w ith reference in particular to those considered to be most relevant

in terms of reputational risk . Increasing consideration is being devoted as part of the
evaluation process to the achievement of environmental, social and governance (ESG)
objectives withi n the individual and business areas of responsibility.

At the end of each year, the line managers make their assessment of the individual staff
members based on these objectives. Mid -term feedback throughout the year also allows the
line managers and staff to agree on the extent to which the objectives have been met, as

part of objective discussion of individual performances. In this way the organization is able to

reach its objectives while respecting its corporate values, and transparency is assured in th e
area of training opportunities, professional development and evaluation criteria

For staff belonging to the business units, the evaluation reflects

4 Earnings results achieved, e.g. reaching or not reaching budget targets and objectives in
terms of impro vement from the previous year, with reference to the risk/return and
cost/income ratios ;

® Qualitative criteria: development of product offering, professional conduct and
reliability, quality in terms of customer relationships, technical and analytical skills in the
field of finance, ability to control costs, importance placed on achieving operating
efficiency, and co -operation with other areas of the Bank, reputational and compliance
issuesand adherence to t.he Bankds values

For all the other units, t he main aspects of the evaluation are based on qualitative objectives

and a broader appraisal regarding compliance with regulations, control of costs and
efficient management of resources. In particular, for staff employed in the accounting,
planning and ¢ ontrol areas the following aspects are considered: all obligatory, supervisory
and market disclosure requirements being complied with , all the accounting processes,
related electronic procedures and tax requirements being managed efficiently and
accurately . For staff employed in the internal control units, i.e. Group Audit, Compliance and

Ri s k Management , continuous monitoring and control
operations, carried out independently and autonomously to prevent risk situations
developing and ensure irregular behaviour or events is picked up swiftly ; continuous

assessment of compliance with the regulations in the form of appropriate audit plans,
updates to internal guidance, training of internal units; correct development of models,
method ologies and metrics with which to measure market, credit and operational risks,
producing adequate reporting for monitoring processes and accurate analysis of new
products and their risk profiles

In close relation to the evaluation process, staff may also be promoted to a new contractual
level or being assigned a new corporate title , as part of the career advancement process
linked to covering new organizational roles based on experience acquired and results
achieved. Promotions are proposed by the head of the business unit concerned, agreed with
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Human Resources and approved by the General Manager and/or the Chief Executive

Officer (for middle management). For higher levels (senior management or equivalent), the

process involves specific appraisal of the ca ndidate concerned, including by other senior

Bank staff from a variety of different professional backgrounds, experience and roles. The

process is closely linked to that of succession planning which involves researching, identifying

and managing individual candidates for senior positions (specifically executive directors,

including in cases where such figures have to be replaced ahead of the scheduled expiry of

their term of of fice, i n view of t he fact t hat un
Association, some of the directors must be chosen from amo
experience as senior management employed by Mediobanca Banking Group companies).

The process also requires a pool of possible high  -potential replacements to be identified (t he

0senior talent pool6) for key positions, including tFh
support roles, in view of likely future requirements in terms of strategic leadership and/or

professional and managerial capabilities based on a global o rganizational approach,

without neglecting to monitor the market on an ongoing basis. Growth and career

development pathways are devised for such staff, including involvement in specific strategic

projects, exposure to Board/committee meetings, and interna tional and intra -Group rotation.

Selection is based on assessment of professional and technical skills, as shown by CV and

company record as well as performance over time, possession and development of key

leadership capabilities

The remunerations policie s are therefore co -ordinated with the selection, appointment,
succession and assessment of the adequacy of company representatives and Key Function
Holders and the Staff management policies

IV. Exceptions (variable remuneration for retention purposes and floo rs)

The Board of Director s, at the Chief Executive Offic:
Committee in favour, may authorize payment of variable remuneration for Identified Staff in

order to safeguard the most critical professional capabilities, even if the gateways have not

been met . The possibility of paying variable remuneration for retention purposes is assessed in

the light of the causes for the individual gateways not being met, and the impact of the

individual i ndicator on tudcy liq@dity ang Prafitabdity, pnicldadiad adeq
through assessment of the causal l'ink with the Groupt
and the amount involved is based mainly on the following criteria: the contribution of the

individual beneficiary  to the overall results of the division and the Group, the importance of

the profile to the sustainability of future results, benchmark analysis of the market and

competitive scenario, the need to ensure business continuity, and consistency with the

succession planning policy

Furthermore, if the gateways are met but an Economic Profit or other divisional indicator is
delivered which is negative or small, the Chief Executive Officer may also propose a variable
remuneration floor pool for identified staff, ag reeing the rationale for distributing the
proceeds with the governing bodies based on the individual contributions of the business
activities to the company®ds results

c) Long-term variable remuneration  (long -term incentive)
Upon the approval of a long  -term G roup strategic plan, the Board of Directors may choose

to adopt a long -term incentivization scheme  conditional upon the objectives set out in the
plan itself being reached

Such a plan directs activities towards creating long -term value for shareholders ; correlates a
part of the variable remuneration to achieving objectives over the medium and long term ;s
constructed in such a way as to ensure that achievinq
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taking more risk than the governing bodies have decided is sustainable ; and promotes loyalty
retention. It is consistent with sustainability objectives that endure over time and is able to
create value that is shared with all stakeholder s.

The long-term incentive scheme has specific quantitative/financial and qual itative/non -
financial objectives |linked to the schemefs ti me

Payment will be made in accordance with the terms, conditions and methods provided for

the variable remuneration component in this Policy , unless stipulated otherwise by the Board
of Directors after consulting with the Remunerations Committee, in accordance with the
regulations in force for long -term incentivization schemes  and for payment of the variable
remuneration accrued, including any specific resolutions  requiring to be adopted in general
meetings . In addition to the Chief Executive Officer and General Manager , other Group
senior representatives may be included in the long -term incentivization scheme, with a
specific pay mix identified for them between short - and long -term variable components . The
2:1 cap on variablef/fixed remuneration approved by the shareholders in general meeting

must be complied with for each year

At present no such long -term incentivization scheme is  in force .

d) Payment of variable component

I.  Timing and instruments

A substantial proportion of the variable component is deferred in time and distributed in the
form of equity instruments, in order to link incentives to the objective of value creation in the

l ong term, and to allow the continuity of t he
Payment is structured in the form of annual pro rata instalments and depends on the

hor i

comp

beneficiar yds rol e and the variable remuneration payabl e

For directors with executive duties and  senior management ( i.e. groups 2 and 3 in the table of
Identified Staff ), the deferral period is always five years. The deferred component is

® 60% (55% in equities and 45% in cash), for variable remuneration equal to  or higher than
0 4 2080;

® 50% (56%in equities and il 44%in cash) for variable remuneration of less than 0 4 2080.
For other Identified Staff, deferral is over a three  -year time horizon, made up as follows

4 60% (50% in equities and 50% in cash), for varia ble remuneration equal to or higher than
0 4 2080;

*  40% (50% in equities and 50% in cash), for variable remuneration of less than a 4 2080.

For the Material Risk -Takers, the upfront component is paid half in cash and half in
Mediobanca shares.

The (425,000 threshold has been identified in accordance with the regulations, as it is less

than 10x the average overall compensation within the Group ( approx . (082,500) and 25% of
the overall remuneration for Italian high earners stated in the EBA 2019report (i.e. 0425,000).
This threshold can be reviewed at least once every three years

For Identified Staff, the deferral mechanism applies starting from a materiality threshold of
variable remuneration equal to or higher than 080,000.
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After the vesting period, the shar es are subject to a further retention holding period of one
year .

The time horizon over which the variable remuneration is distributed, in cash and shares, is
therefore six years for senior management and four years for the other Identified Staff

An over view of the timing for the various distributions is shown in the table below

Anno T T+1 T+2 T+3 T+4 T+5
11%
. ] o o .
Senlpr man agemen_t with 20% 20% 13% 11% ) 11% ) Deferred equity
variable remuneration Unfront cash Unfront equit Deferred cash Deferred equity Deferred equity
2 (1425,000 P P Uity 14%
Deferred cash
9%
. . o o .
Senlpr management_ with 2506 250 11% 9% ) 10% ) Deferred equity
variable remuneration I o g T g DT Deferred equity Deferred equity
< (1425,000 2 AT CRHRY 11%
Deferred cash
20% 15% 15%
Other Identified Staff with 20% Upfront equity Deferred cash Deferred equity
variable remuneration Unfront cash
2 1425,000 P 5% 10% 15%
Deferred cash Deferred cash Deferred cash
10% 10%
Othe_r Identified Staff with 30% 30% Deferred equity Deferred equity
VR ST e Upfront cash Upfront equit
< (1425,000 P P Uy 10% 10%
Deferred cash Deferred cash

Mediobanca also applies a 30% deferral over a three -year time horizon, all in cash and
subject to malus conditions, to all staff not included in the definition of identified staff who

receive variable remuneration edual to or higher

Il.  Performance share scheme

In order to have ordinary shares for use as components of staff remuneration, Mediobanca

has adopted a performance share scheme, approved by shareholders at the annual general
meeting to be held on 28 October 2015 . The plan is subject to review by shareholders in
annual general meeting, to adapt it to the conditions set forth in the section entitled 6Timing
and instrum ents6 above, to which reference is made for all further details

The scheme involves the award of Mediobanca shares to staff members (employees,
collaborators, staff on agency contracts ) as the equity component of the variable
remuneration granted to them as a result of the performance evaluation process, both short -
term in relation to the annual budg et (short-term incentive plan) and long -term (long -term
incentive plan) usually assigned in conjunction with approval of the strategic plan

The performance shares allocated as upfront  equity component are subject to a holding
period of no less than one year before they are actually awarded, subject to the beneficiary
continuing to work with the Mediobanca Group. 15

14) For personnel not included among the definition of Id entified Staff, the Group companies are free to adopt or not adopt their own internal deferral
mechanisms and respective thresholds, including on the basis of specific sector regulations (e.g. in asset management). The d eferral structure adopted
to this en d by the Mediobanca applies to those Group companies which do not have a policy or other specific remuneration and incentiviz ation of
their own, and which therefore adopt the Group policy directly without further specification.

15) l.e. the existence of a co-operation agreement between the beneficiary and the company, whether an employment contract or some other

arrangement, not during a period of advance notice for resignation/withdrawal/termination, whether voluntary or due to dismis sal/withdrawal on the
part of the company. For Directors of Group companies who are not tied to the Group by employment contracts, when their terms of office come to
an end as a result of expiring naturally or failing to be renewed, the rights are maintained subject to the pro visions of the specific individual agreements

and provided that the person concerned has not left office due to compliance breaches or other deeds attributable to them
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The performance shares a warded as deferred  equity component are

4  Assigned within an overall vesting period for all deferred components over a time horizon

of at least three years, provided that the beneficiaries are still employed by the Group 16

and that the additional performance conditions stipulated in the remuneration policies in

force at the time regarding the sustainability of the results achieved have been met , with

the con ditions regarding the companyds capital solidity and

individual conduct in part icular respected

4 Subject to a further holding period of at least one year prior to the their actual
assignation, which remains conditional upon the beneficiary continuing to work with
Mediobanca .17

Awards which are spread over time are an incentive to staf f, in accordance with their role
and business activities, to adopt conduct which is consistently geared towards ensuring that
Mediobanca retains a solid capital base, substantial liquidity, control of all risks and profitable
results, thus guaranteeing tha t the remuneration systems in place remain sustainable over the
long term .

The Chief Executive Officer of Mediobanca may also use ordinary shares as an instrument
outside the annual award cycle, to define remuneration packages upon the occasion of
recruiting new key staff , including outside the annual and/or long -term award cycle and with
specific deferral mechanisms. The governing bodies may also award quantities of
performance shares as part of compensation agreed in respect of early termination o f the
working relationship, to link it to the performance delivered and the risks taken by the
individual and the Bank, as required by the regulations and consistent with the provisions of

the remunerations policies in force at the time

The shares receive d are personal, without prejudice to inheritance rights. The right to receive
shares is retained in the event of retirement or the beneficiary being permanently disabled

and/or suffering from an illness which makes them unable to continue working. Converse ly,
the right to receive shares is forfeited in cases where the working relationship ends, whether
governed by an employment contract or some other arrangement, due to resignation,
dismissal and/or withdrawal. Exceptions to the foregoing are handled by the governing
bodies within their respective areas of authority, namely the Board of Directors,
Remunerations Committee and the Chief Executive Officer of Mediobanca , based on the
powers vested in them, particularly in cases which involve departures by mutual consent
within the limits defined by the remunerations policies in force at the time. The foregoing is
without prejudice to any decisions that may be taken by a third party authorized for such
purpose, namely judicial authorities and/or arbitration and/or conciliation bodies, and
without prejudice to any regulations providing for more favourable treatment instituted by

the applicable local legislations

Performance shares are awarded from capital increases approved by the shareholders in
general meeting or  from any treasury shares the Bank may possess (once again subject to a
resolution being passed in general meeting). The maximum number of shares that may be
awarded under the terms of the existing scheme is 20 million, from the capital increase
reserved f or award to Mediobanca Group staff members before 28 October 2020, pursuant

to Article 2349 of the Italian Civil Code, which was approved by shareholders on 28 October

2015. A total of 5,140,540 shares remain, and at present there is a total of 6,676,384
performance shares assigned against the resolution adopted by shareholders but not yet
allocated on account of their being subject to vesting and/or holding periods . Alternatively

16) See previous note.
17) Seenote 15 .
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or

and/or in addition, those of the treasury shares currently held by the Bank and not reserved

for other purposes may be used to this end .8 The fully-diluted percentage of the share
capital accounted for by the equity instruments assigned to Group staff amounts to approx.

0.75%. The i mpact on the stockads v @h ofehe ahard capital s

negligible, given that there are several schemes in operation over different years and with
different vesting and holding periods over a medium -/long -term time horizon .19

Ill.  Performance conditions, malus conditions and clawback

The deferred variable remuneration component is paid , after the performance evaluation

process has been completed over the relevant timeframe, i.e. annual (s hort-term incentive)

orlong -term (long -term incentive), provided that

# The beneficiary is still a Grou p employee 20 and not serving a period of notice for
resignation or dismissal ;

4 In each of the financial years, the performance conditions equating to the gateways

described in the section entitled 0Gateways and risk-performance correlation 6 are met ;

¢ Thebenef i ciariesd busi ness idjustedsresyt met of exdraonioasyi t i v e

items and the effects of strategic decisions, as validated by the Risk Management unit ;

4  The beneficiary has not committed any compliance breaches (i.e. has not been subjec
to disciplinary measures under the terms, inter alia , of Medi obancaos
Organizational model, Business conduct policy and other internal regulations 21) and no

losses have been incurred which were attributable to their actions

This method is consistent with the requirement for staff, in accordance with their role and
business activity, to conduct themselves at all times in such a way as to ensure that

Mediobanca retains a  solid capital base, a strong liquidity position and close control of all

risks as well as positive earnings results, thus guaranteeing that the remuneration systems
remain sustainable over the long term

18) In accordance with the provisions of the re solution adopted by shareholders in the annual general meeting held on 27 October 2018.

19) At the extraordinary annual general meeting held on 27 June 2007, the shareholders of Mediobanca adopted a stock option, which was then revised
by the Board of Direc tors at a meeting held on 24 June 2011 to become a performance stock option scheme. No options remain to be taken up from
that scheme. The 24,464,000 shares remaining from the capital increase (to be implemented by 1 July 2022) can no longer be us ed.

20) Equivalent provisions have also been provided for working arrangements other than employment itself (e.g. co -operation or agency contracts). For
Directors of Group companies who are not tied to the Group by employment contracts, when their terms of office ¢ ome to an end as a result of
expiring naturally or failing to be renewed, the rights are maintained subject to the provisions of the specific individual a greements and provided that

the person concerned has not left office due to compliance breaches or oth er deeds attributable to them.

21) The remuneration and incentivization system must not only discourage inappropriate behaviour but must also contribute to prom oting good conduct.

For this reason conduct is an important issue of the remuneration polices, which must take due account of individual and collective responsibilities in

the event of misconduct and establish their impact on remuneration. To this end Mediobanca has drawn up a Group directive whi ch lays down the

rules for identifying and assessing ¢ ompliance breaches and their impact on the variable remuneration component, whether already awarded or still

to be awarded. In more detail, in the event of compliance breaches being committed malus mechanisms can be activated to reduc e or wipe out the
value of: (i) the variable remuneration to be assigned for each year in connection with the annual performance assessment of the individual
concerned or a specific unit; and/or (ii) deferred component for previous years as yet unpaid; or clawback mechanisms, w hich require an amount of

the variable remuneration already distributed to be repaid. For the purposes of identifying a compliance breach, account is p rincipally taken of

violations noted by the control units (Compliance & Group AML, Group Audit and Group Risk Management) and the authorities (e.g. Bank of Italy,

Consob). To ensure greater effectiveness, and in accordance with the principle of proportionality, under the terms of the Dir ective only relevant
violations constitute compliance breaches, i.e. inci dents which have exposed Mediobanca to a significant risk of non -compliance with the regulations.
In general terms, this involves violations which give rise to criminal or administrative liability as a result of a crime bei ng committed (e.g. those
contempl ated in Italian Legislative Decree 231/01) and violations specific to the banking and financial sector (e.g. market abuse, pr ovision of banking
or investment services, anti -money -laundering, business conduct). Any more minor breaches noted by the control u nits and/or behavioural violations
detected by Group HR, despite not constituting compliance breaches, may in any case be taken into consideration in connection with payment of

variable remuneration as part of the performance evaluation process which alway s includes assessment of general conduct among the objectives,

along with the individual operating targets. The materiality of the violation is assessed on the basis of the following issue s: seriousness of the violation,

extent of the violation, and extern  al relevance. Each compliance breach is assessed on the basis of each of the foregoing criteria, assigning a value of
nil, low, medium or high and establishing an overall score. For each score the variable component is reduced by a certain amo unt affecting
remuneration for the current financial year (in -year adjustment) and/or the deferred component assigned in previous years but not yet distributed. In

the event of enquiries or disciplinary proceedings being launched by the authorities which have not r esulted in procedural violations being clearly
established, it may be decided to suspend payment of the variable remuneration, either the upfront and/or deferred component as yet unpaid

depending on the results of the enquiries. The outcome of the assessme nt and the impact on the variable remuneration, individual or unit scorecard is
formalized and stored by the Compliance unit, with regular reporting to the governing bodies.
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For staff employed at other Group companies, the Chief Executive Officer may choose to
identify one or more s pecific economic indicators in place of those referred to above

The Board of Directors, with the favourable opinion of the Remunerations Committee, may, at

the Chief Executive Officerds proposal, aut hori ze
including in part, even if the gateways are not achieved, either to business divisions or

individuals who during the year have delivered particularly outstanding performances or who

are expected to be decisive with regard to the sustainability of results over time, for retention

purposes .

Mediobanca reserves the right to take all measures necessary to claim back variable
remuneration already paid (the o0clawbackod mechani sm)
to the integrity of its capital, profitability and earnings/finan cial or reputational situation,

which are attributable to the conduct of individual staff members even without fraud and/or

wilful misconduct being established. In particular, provision for such measures is made in

cases involving breach of the obligations imposed under Article 26 of the Italian banking act

(company representatives @ personal and professional qualifications and independence) or,

where relevant to the party involved, Article 53, paras. 4ff (regulatory supervision), of the

obligations in resp ect of remuneration and incentivization

Clawback clauses can be applied to Identified Staff up to the fifth year following payment of
variable remuneration, upfront o r deferred, and up to one year for other staff

e) Ban on hedging strategies

Staff members are not allowed to use hedging or insurance strategie s on their remuneration
or other aspects which could alter or otherwise distort the risk alignment effects inherent in

the compensation mechanisms, especially if they refer to the variable component paid in the
form of financial instruments

As governed by the applicable internal regulations, 22 |dentified Staff must give notice of
transactions executed by them directly or indirectly in financial instruments issued by
Mediobanca and those with Mediobanca instruments as underlying , transactions identified
as potentially able to affect the risk alignment mechanisms, and more generally, to impact

on achieving the objectives of the regulations in force in the area of remuneration 23,
Identified Staff are required to give notice of contracts executed with counterparties that
generate the same effect (e.g. OTC derivatives ). They are also obliged to disclose, from the

moment they are included in the definition of Identified Staff and once a year if their inclusion

is confirmed :

4 All custody and administration accounts 0 opened with the Group or with other
intermediaries & of which they are holders and/or joint account holders at the disclosure
date. Also relevant in this connection are any accounts attribut able to them indirectly
(e.g. made out to companies 100% owned by them );

® The list of the financial instruments listed above with an indication of their respective
quantities ;

# The fact that no contracts have been entered into with third parties for hedging and/or
insurance purposes .

22) 0Di sclosure of accounts and trades by GrouernalendédliedgB&tanfiépRefRegat aonsngowvarning
involving financial instruments made by relevant personséo6.

23) Specific provisions are  adopted for the companies operating in asset management, as the variable remuneration in such cases may be assigned in the
form of fund stock units and/or fund  -linked products.
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Failure to disclose the above information could constitute a compliance breach.

The foregoing is without prejudice to the obligations and restrictions in force under any
additional internal regulations governing trading in financ ial instruments on a personal basis

Based on the information contained in the above disclosures , the control units carry out

checks on the accounts and make further enquiries which may include asking to see the
statements of account as appropriate

6 Retribution structure for particular categories of staff
a) Non-executive directors

The emolument payable to non -executive directors of  Mediobanca and the Group
companies is fixed by the shareholders in general meeting, and no provision is made for

incentives | i nked to the Bankds performance
The directors of Mediobanca and all the Group companies are covered by a D&O insurance
policy .

The Chairman is entitled to receive fixed remuneration only. The Board of Directors may, after
consulting with the  Remunerations Committee and within the limits set by the regulations in
force, assess whether or not it is appropriate to pay him a variable component, on an
exceptional basis, to be paid in accordance of the rules of this policy

b) CEO and General Manager o f Mediobanca

The remuneration of the CEO and the General Manager is regulated by individual
agreements approved by the Board of Directors, and comprises

1) Afixed salary ;

2) A variable annual component (short-term incentive) which only accrues if the g ateways

stipulated in these policies are met (see the section entitled 0Gateways and risk-
performance correlation 6 ) ,commensurate with the guantitative/financial and
qualitative/non  -financial performance indicators contained in an individual scorecard

approv ed annual ly by t he Boar d of Directors at

proposal being met

The scorecards provide for performance objectives for each individual
sphere of responsibility. For example, these may regard: risk  -adjusted profitabilit v;
revenues, Group -wide or for particular divisions; profitability, or Economic Profit of
individual areas for which they are responsible; and/or other objectives consistent with

the guidelines of the strategic plan with respect to capitalization, liquidit y or new business
initiatives. Each objective is weighted according to the relevance assigned to it by the

Board of Directors and the actual margin of autonomy in terms of decision -making. If the
quantitative/financial objectives are met, this triggers the payment of a variable bonus
ranging from 50% (or 40% if the minimum target is only partially met, i.e. at least 85%) of

the gross annual salary on certain minimum objectives being reached (usually related to

the budget objectives) to a maximum of 180% in the event of particularly good
performances. Regarding the qualitative objectives, the variable component deriving

from the quantitative objectives may be adjusted by the Board of Directors based on the

degree to which the non  -financial objectives have bee  n reached, in a range from  -10%
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to +15%. The qualitative objectives are considered as having equal weighting, and are to
be assessed individually. The 200% cap applies in all cases

Of the variable component, 60% is deferred over a five -year time horizon, in cash and in
Medio banca shares, in accordance with the provisions of these Policies in the section
entitted oTiming and instruments 6 . All deferred components are subject to the
performance and malus conditions stipulated in these Policies (see the sectio n entitled

7

oPerformance conditions, malus conditions and clawback 0)

For the financial year ending 30 June 2020, the Chief Executive Officer has been
assigned the following quantitative objectives

Profit before Taxes (PBT) from Group banking 0
activities / capital absorbed  (to optimize return and 35%
capital allocated to core activities )

RWA density: Finrep assets/RWAs (focus on loan quality ) 25%

Total fees (for focus on capital -light revenues) 20%

AUM-AUA-AUC as % of TFAs (for growth in indirect

0,
funding and reduction in weight of liquidity ) 20%

The General Manager has been assigned the following objectives

Profit before Taxes (PBT) from Group banking %
activities/capital absorbed (to optimize return and 35%
capital allocated to core activities)

RWA density: Finrep assets/RWAs (focus on loan quality) 20%

Banking c ost/income ratio (to support balanced growth

0,
between revenues and costs ) 20%

ROAC Wealth Management (  to optimize return on
capital absorbed by WM division)

25%

The following non -financial objectives have been assigned for the year ending 30 June
2020: to the Chief Executive Officer, management of  Corporate Social Responsi bility
objectives, and strengthening the distribution platforms in the Wealth Management ,
Consumer Banking and CIB divisions; to the General Manager, maximizing synergies
between distribution network and product factories, and management of IT Growth to

the Business and Data Quality projects

For the year ending 30 June 2020, with a view to achieving convergence with the new
long -term incentive plan shortly to be introduced as described below, the annual
variable component may entail payment of up to a maximum of 150% of the annual

fixed remuneration as recognition for achi evement o f the quantitative/fin ancial
objectives set, while the Board of Directors will be authorized to adjust the payment
upwards if non -financial objectives are met too, up to a maximum cap of 160%.

3) When long -term plans are approved, the Board of Directors may approve a long -term
incentive plan for the Chief Executive Officer and General Manager related to
achi evement of the strategic planf6s objectives

Individual s corecard s are used to show when the quantitative/financial and

qualitative/non -financial objective s have been reached, whereupon the amount of the
bonus awarded to the CEO and General Manager ranges from 20% to 40% of the value
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of their annual fixed remuneration for each year of the strategic plan. The final amount
payable at the end of the plan, pro r ata to the overall performance delivered, is
determined by evaluating each of the objectives contained in the scorecard based on

the weighting assigned to them

4) The Chief Executive Officer and General Manager also receive their emoluments as
directors, but not those due in respect of participation in committees . An insurance
policy is available to cover them for third -party liability, and they also benefit from
participation in the complementary pension scheme, other benefits and welfare
schemes operated fo r Mediobanca Group management staff.

5) The Chief Executive Officer is required to hold a number of Mediobanca shares equal in
value to twice the amount of his fixed remuneration, and the General Manager one
time, even after the shares deriving from the award of the variable component have
actually been assigned, until the respective vesting/holding periods expire (known as the
0stock owner shi p The equivalent amoan of hares, to be delivered in a
timespan of five years from the date of their first award, must be held throughout the
duration of their terms of office, to ensure their interests are aligned with those of the
shareholders. 24

c) Identified Staff employed in control units

The remuneration package for t he oBtrolounits @Group duwint i f i ed
Compliance and Risk Management ) is structured so that the fixed component represents the

majority , with a variable component assigned annually based on qualitative  criteria in

relation to the effectiveness and quality of control action. The variable component has a

maximum limit of 33% of the fixed component, while that of the heads of unit is set annually

by the Board of Directors , atthe Remunera tion Commit t eeds pr oposal

d) Persons working for Group companies

In Group companies, the incentivization system is reserved specifically to senior staff who, on
account of their professional specialization, organizational role and importance to the

busi ness, have an i mpact on t heir compani esd perfo
beneficiari es are identified by the Chief Executive Officer and/or General Managers of the

companies themselves, after consulting with the General Manager of Mediobanca and with

Group HR. Each beneficiary is notified of their inclusion in the incentives scheme, with a

defined annual bonus target and calculation method. The bonus is determined annually on
an individual basis in view of the risk -adjusted earnings performance delivered by the

company (the indicator used for the Group companies is usually the Economic Pro fit and /or
ROAC delivered by the business division in which they work or by other specific risk -adjusted
metrics based on the type of activity, as is the case with asset management ) and other
secondary, quantitative objectives . Specific long -term incentivi zation plans may also be

implemented, with performances evaluated over a time horizon of several years.

For the commercial branch and credit management network, the variable component is
determined on the basis on specific quantitative indicators that can be applied individually
or collectively by organizational unit. Valuation indicators are also adopted to incentivize
proper relations with clients, including (but not limited to): customer satisfaction analysis,
commodity checks, lack of complaints attribu table to specific responsibilities due to improper
conduct versus clients, transparency in banking and financial transactions and services
offered to clients, evaluation of other quality indicators (e.g. correct MiFID profiling, absence

24) At 30 June 201 9, the Chief Executive Officer held 2,7 86,050 Mediobanca shares and the General Manager 1,0 65,000 Mediobanca sha res, equal to
approx. 1 4x and 6 .4x their fixed remuneration  respectively.
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of contractual irre gularities, observance of internal processes in the area of powers, proxies

and guidelines). Due consideration is also taken of the results of checks made by the control

units. The evaluation is completed by consideration of whether or not individual and p roject
objectives have been achieved. For the staff, support and control units, allocation is based
primarily on qualitative criteria

Below given limits, the bonus is paid entirely in cash in the year in which it accrues. Above
such limits provision is ma de for forms of deferral, on a three  -year basis . In the event of losses
related (including, but not limited to) to provisions which prove to be insufficient, contingent

liabilities or other items which might prejudice the integrity of the accounts (such in stances
not to be construed restrictively; the omalus conditi
not be paid

In line with the provisions in place for Mediobanca, the incentivization schemes in operation

at the Group companies too place particular emphasis on the issue of proper individual
conduct (i.e. compliance with regulations and internal procedures, and transparency versus
clients) by adopting the concept of compliance breaches, both at the stage of award of the

variable component, and in ass  essment of whether or not to pay any deferred components

e) Persons working for asset management companies

The Group includes companies in the asset management sector (UCITS and AIFs) which
operate in different jurisdictions (Italy, United Kingdom, Switzerland, Luxembourg, Principality
of Monaco). They are subject to the sector regulations instituted by the local regulators (for

the European companies this means the national regulations transposing the UCITS V and
AIFMD directives 2°) based inter alia on the criteria of proportionality and within the broader
framework of the consolidated banking regulations on subjects including

4 Role of shareholders in general meeting, governing bodies, Remunerations Committee,
and governance processes in general where applicable ;

%  Definition of identified staff at individual and consolidated levels ;

4 Remuneration and incentivization system structures correlated to performance indicators
for the manager and the UCITS and AlFs managed and measured net of the risk
concernin g their operations, and which take account of the level of the capital and
liquidity resources necessary to cover the activities and investments made ;

4 Application of specific means of deferral between different categories of risk -takers,
including variable remuneration assigned in the form of financial instruments linked to
shares in funds or equivalent non -cash instruments ;

# Caps on variable remuneration, if any, as a result of forming part of the banking group
and the regulations applicable to it from time to time and/or the relevant jurisdiction (see
sectionabo ve on OLiIi mits on var idamdl exceptiasnto the 2:lacad am n
variable to fixed remuneration );

#  Specific malus clauses and clawback mechanisms ;

4 Dismissal or resignation ;

# Disclosure requirements .

25) In Italy this refers to the joint Bank of Italy/Consob regulations issued on 28 April 2017 which transposes and combines the UCI TS V and AIFMD guidelines.
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f)  External networks and financial advisors

To achieve its strategic objectives and provide services to its clients, the Group also uses
financial advisors retained on the basis of agency contracts in the Wealth Management
division, and wealth m anagers in the Consumer Banking division . This allows them to promote
and sell financial products and services without representation, on an independent and
exclusive basis .

In view of the independent nature of their employment relationship, their remunera tion is
entirely variable but split between recurring and non -recurring components

The recurring component chiefly consists of direct commissions (on various products, such as

asset management, individual asset management, insurance, asset administration, direct
funding, bank services, bank products offered by the Mediobanca Group), and indirect

commi ssions (o0ovend fees if a management mandat e

business promoted by the advisors co  -ordinated and concluded by the Bank).

These are credited back on various grounds (e.g. sales, maintenance, management,
negotiation and distribution fees ) based on the commission table in force from time to time

and attached as an annex to the agency contract. They constitute the more stable, ordin ary
component of their remuneration and in themselves do not serve for incentivization purposes
(comparable to the fixed remuneration component for employees).

The non-recurring component does serve for incentivization purposes (and is therefore
comparable to the variable remuneration component for employees) and is linked, for
example, to beating certain targets in terms of funding (bonus for developing portfolios or
growi ng t he Ban kléuach of mewtpoduets s,)long -term incentivization schemes
operative over several years, etc

As required by the regulations in force, the Group includes staff members belonging to this
category in the process of defining Identified Staff. The qualitative identification criteria
adopted refer to the possible liabil ity on the part of the relevant organizational units for the
earnings, financial or reputational risk to which they could expose the Group. The quantitative
criteria provided for by the regulations are also adopted for employees to be included in the
defin ition of Identified Staff, these regulations also govern exclusion mechanisms and
procedures, if any.

In accordance with the provisions for employees, for financial advisors too, particular
attention is paid to the issue of assessment of proper individual conduct and control of
operational and reputational risks (such as compliance with the regulations and internal
procedures, and transparency versus clients) through adoption of the mechanism known as
compliance breach. Specific events or behaviours are mon itored ex post, including (without
limitation) : sanctions or precautionary measures taken by the supervisory authorities against
the financial advisor, complaints made by clients for actions attributable to the financial
advisor, fraudulent behaviour or wi  Iful misconduct by the financial advisor, failure to comply
with the sector regulations, internal procedures and conduct obligations versus clients, with
reference in particular to the duty to act in accordance with the principles of professionalism

and pr oper conduct in relations with clients. Appropriate organizational procedures to
prevent such situations from occurring are put in place ex ante

The same rules apply to non -recurring remuneration received by financial advisors included in

the definition o f Group Identified Staff as apply to the payment of variable remuneration for
the other Identified Staff (i.e. gateways, cap, deferral, malus clause and clawback)
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7 Policies in the event of the beneficiary leaving office or the employment
arrangement being terminated

As provided by the regulations and the Articles of Association, the shareholders in ordinary
general meeting are responsible for determining the compensation to be awarded in cases

where beneficiaries leave office or the employment arrangement is terminated early
including the limits set on such compensation in terms of the annual fixed salary and the
maximum amount deriving from applying them

a) Treatment for directors leaving office early

Mediobanca does not make payments other than the ordinary component to directors who
leave office for any reason

b) Treatment for employees

Treatment for individuals linked to Mediobanca Group companies under the terms of

empl oyment contracts (i . e. including directors wh o
management and all Identified Staff, including the aggregate of management with strategic

responsibilities) involves payment of

4 The amount established and due in accordance with the provisions of law and the

locally applicable contractual regulations in r espect of the cost of failure to give notice 26
and other entittements payable upon termination (severance provision, holiday leave
etc.);

®  An additional amount by way of severance if appropriate: severance pay is the main
instrument recognized in the various jurisdictions for cases where the employment
arrangement is terminated by mutual consent, in order to minimize the earnings and
reputational risks, present and future, which the Bank might face as a result of possible
disputes;

4  Other types of arrangement,  e.g. to cover non -competition agreements or settlements
paid in respect of potential moral or material damages

c) Severance

The amount of severance pay is determined by taking into account the various factors
normally stipulated in the applicable provisions of employment law and jurisprudence and in
employment contracts (collective or individual), as well as the practice adopted on the
respective reference markets. Although it is difficult to provide an exhaustive definition of the
concrete situation ex ante , given the variety of individual cases, the following factors in
particular are taken into account humber of yearsod service within t
personal and social conditions , role and organizational position held, the historical
performance in qua litative/quantitative terms delivered by the individual, the reasons for
employment arrangement being terminated (which in some cases may be organizational

and strategic rather than related to individual performance), the performance of activities

that hav e caused problems for the risk profile decided by the Group, personal conduct that

does not conform to company values, and the existence of risks for the Bank linked to
possible disputes. The approach adopted reflects the effective and long -term results of the
individual and company performance

26) InItaly the period o f notice required is established on the basis of the national collective labour contracts in force at the time. Usually the n otice period
wi || be from six to twelve months, depending on the employeesd number of yearsd servi
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The basis for calculating the additional monthly salaries to be paid by way of severance is
usually the most recent fixed salary, the average variable remuneration paid over a given
time horizon (generally the last  three years), and in some cases the value of fringe benefits

Mediobanca defines the total maximum amount payable by way of severance as 24
mont hly salaries, as previously defined and in any ¢
otherwise by shareholders in general meeting

It does not include any amounts paid as indemnity for failure to give notice and the other
amounts due in connection with termination of the employment relationship (severance
provision, holiday leave etc.) .27 It does, however, include any non -competition agreements
Severance payments may not under any circumstances exceed the limits set by the
applicable laws, regulations and collective contracts

For ldentified Staff, amounts paid as severance are included in calculati ng the limit on

variable remuneration as a percentage of fixed remuneration represented by the cap,

where instituted, with reference to the last year of employment. Any amounts agreed and/or

paid under the terms of a non -competition agreement are included for purposes of

calculating the cap only upto theamount whi ch exceeds the share of the
fixed salary, for each yearofthenon -compet i ti on agreementds duration.

As provided by the regulations in force, in calculating whether or not the cap has been
rea ched, no account is taken of any amounts agreed and/or paid under the terms of an
agreement between the Bank and staff to settle a dispute that has already arisen (or at least
is feared with good reason) , at any stage of the settlement process, calculated as illustrated
below. In order to quantify the risk objectively, the Bank takes advice from external lawyers
specializing in employment law whose opinions are substantiated by objective legal
references .

Amounts agreed and/or paid as severance under the te rms of an agreement between the
Bank and staff in order to settle a dispute which has already arisen (or at least is feared with

good reason) , without reference to the cap, are therefore determined 28 on the basis of the
following formula :

Severance = monthl y salary (MTC) x indicator r epr esent i ng number of years
(Y) % correction factor (CF)

or
Severance = ( MTCx YY)+ FC

where :

Calculation basis : average monthly total gross compensation, or
fraction thereof, usually derived from the most recent annual fixed

MTC salary, the average variable remuneration paid over a given time
horizon (last three years where applicable ), and the value of any
fringe benefit s.

Y I ndicator representing t he number

27) To express thisinterms of number of yearsd annual fixed salary, for staff members who have rece
salaries (given the 2:1 cap) on an ongoing basis over the whole time horizon taken into consideration, a total of six annual fixed sa laries would be
payable. This estimate, which is purely theoretical, is balanced by the maximum amount payable in absolute terms established by the remuneration
policies.
28) Net of the cost of any amounts paid by way of indemnity in lieu of notice and amo unts due in connection with severance mentioned in point b)
above, and with the  provision s specified in the for egoing note 26 .
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Mediobanca Group : these are considered as not less than 7 and not
more than 12.

Correction factor : det ermined and justified, on the basis of objective
and suitably documented parameters, to be calculated according to
the criteria set forth below

* Age;

# Personal and social conditions  provided for under the internal
regulations ;

# Role and position within organization —;

# Historical individual qualitative and quantitative performance
delivered ;

# Reason for end of employment arrangement (in some cases may
be orga nizational and strategic and not strictly related to individual
performance);

CF # Activities performed that have caused problems with respect to

the risk profile adopted by the Group ;

# Personal behaviour not aligned with company values ;

# Existence of risks for the Bank as a result of disputes that have
already arisen or are feared with good reason, based on opinions
obtained from leading lawyers; and

# Specific refinements which take into account the employment law
provisions in force in the specific countries other than Italy where
the Group operates

The Bank determines analytically in its internal regulations the

weightings used to define the overall correction factor applicable in

practice, which in general terms may vary between - 100% and +

100%.

Severanc e may not be paid in cases where the conduct of individual staff members has
damaged t he integrity of t he Bankos capital, prof
reputational situation, whether or not fraud and/or wilful misconduct is established

d) Timing a nd instruments

For identified staff included in clusters 2 and 3 in the table shown in the section entitled
oPoalicies for identification of Material Risk -Takersd the methods and timescales provided for in
making severance payments and any compensation for non -competition agreements
(except in the latter case for the share of any such amounts that does not exceed the last
yeards payment i n t erenered nfo upbr termidating anl emplgyjnent
relationship include payment based on the timescales and deferral mechanisms instituted for
payment of variable remuneration , use of shares or instruments related to them, payment
being made subject to malus conditions in the event of liability being established in cases of
fraud and/or wilful misconduct an d/or attributed in a court of law to the individual staff
memberds own responsibility during the period in whi
emerge after the employment relationship has been terminated. For other identified staff,
forms of deferral a nd risk adjustment may be applied, with the appropriate methods to be
identified based on the amount to be paid by way of severance, in addition to the
considerations described under point c) above. The Bank also reserves the right to use the
claw back mec hanism in the cases provided for in the applicable employment law
regulations .
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e) Treatment of deferred component and fringe benefits

Entitlement to receive deferred variable remuneration components, in cash and/or equity,
awarded in previous years but not ye t paid, is forfeited in cases where staff members tender
their resignations or are dismissed, as does the entitlement to any company benefits

for treatment in cases of o0good | s&28& exeaptions providing for more favourable
treatment in individual cases and the possibility of applying more favourable local
legislations, are handled by the governing bodies within their respective areas of
responsibility, namely the Board of Directors, Remunerations Committee and Chief Executive
Officer, based on the power s vested in them .

f)  Decisions by third parties

The foregoing is without prejudice to any decisions that may be taken by a third party
authorized for such purpose, namely judicial authorities and/or arbitration and/or conciliation

bodies .

g) Involvement of governing bodies

Regular reporting is made to the Remunerations Committee on any decisions taken vis -a-vis
employees qualifying as ldentified Staff, and the Committee itself is involved promptly in

deciding on the treatment of the most significant individu al cases .

h) Arrangements for the Chairman, CEO and General Manager of Mediobanca

I n cases where the Chairman (i f a member of the Gr o
Oof ficer and/ or Gener al Manager | eave the Bank&s empl c
oft he Groupds remuneration policies for Il dentified St

from time to time shall apply. Any amounts paid in cash, in addition to notice, shall be subject

to contributions to the companyds comsagve mmasestofary pens
dismissal for just cause, the said persons will be allowed to retain any financial instruments

assigned to them up to the time when the employment arrangement is terminated

29) 0 Good | eaversdé are defined as those staff members whose empl oy me netrenaentorearlge ment ends b
retirement), death or permanent incapacity, duly certified, if it remembers the staff member concerned unable to perform thei r duties. In all other
cases where the employment arrangement is ended, including resignations, the staff membe rs concerned are considered obad | eavers
the Bank may decide to treat them as o0good | eaversoé6 in any ca<®evauatedonthelmsis of the speci
of suitably justified and documented objective crit eria.
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Section 2

Report on application of staff remuneration and ince ntivization policies for
year ended 30 June 2019

a) Introdu ction

The Mediobanca Group delivered an excellent set of results for the year ended 30 June 2019,
which placed it among the top European banks for growth in revenues, profitability ,
shareholder remunera tion and stock market performance. All divisions delivered good
performances, with the main highlights as follows

@ Total revenues : up 4%, to 0 5bn;

4 Netinterestincome :up 3%, to O 14bn, due to growth inloans (up 8%, to 0 4bh)anda
reduction in the cost of funding (from 90 bps to 80bps);

# Asset quality improving further, with the cost of risk declining (from 62 bps to 52 bps), gross
NPLs down 8%, to O 18bn, representing 3.9% of total loans (4.6%);

¢ GOP up 8%,to over 0 11bn;

4 Adjusted net profitup 8%to 0 8 énQadj. EPS up 8%to O 97;

® Profitability higher : adj. ROTE 102%, vs 9.5%in 2018;

4 CET1 ratio stable a t 14.1%;

4 Payout ratio 50% (vs 48%), proposed dividend of O 047 per share .

The 2016-19 strategic plan objectives have been fully achieved, on the back of our distinctive
business model and financial solidity, factors which allow the Mediobanca Group to focus on
growth and place us in the privileged position of being able to stren gthen distribution,
organically and via acquisitions. All divisions improved in terms of positioning and profitability
Wealth Management  now visible by brand, scale and contribution to Group figures ; record

results posted in Consumer Banking; and CIB now leader in Southern Europe.

Decisions on staff remuneration have been taken in a business environment that increasingly
requires the contribution of highly  -skilled professionals .
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b) Governance

The governing bodies and company units have governed the entire process of applying the
remunerations policies

In particular, as described inter alia in the Annual statement on corporate governance and
ownership structure, the Remunerations committee has met on eight occasions, and the
meetings on average lasted aroun  d 1 hour and 45 minutes. The Committee is made up of
four non -executive members, a majority of whom qualify as independent under Article 19 of

the Bankds Art i cl & Statitory Medd Camimiteei atsa participated in the
Committee meetings , as did (apart from in one case) the Chief Executive Officer and the
General Manager as guests. The Chief Risk Officer and the head of = Group HR also took part ,
along with other member.s of the Groupds staff

The main items discussed in Committee meetings, in addition to this report, are as follows
formulation of proposals to the Board of Directors regarding the variable remuneration of the

Chief Executive Officer and General Manager (defining and marking their scorecards);
assessment of a long -term incentive scheme for Group senior management in connection
with approval of the new strategic plan; decisions made by the Chief Executive Officer
regarding the variable remuneration of other staff ; review of the internal processes and
procedures adopted in connection with the remuneration system; analysis of the new Bank of
Italy instructions issued on 23 Oc tob er 2018 on the subject of remuneration and incentivization
policies and practices with a pa  rticular focus on the remuneration of financial advisors and

staff working in asset management ; analysis of market benchmark compensation and
guidance from institutional investors and proxy advisors ; and application of the severance
policy .

Group HR has provided full support for all activities, co  -ordinating the process of formulating
the proposals and resolutions, and executing them. The services of leading external
consultants have also been used in the course of various activities, in particular market

b enchmark analysis and finalizing the new remunerations policies

The Compliance unit has issued a report stating that the remunerations policies conform to

the Bank of Italy and internal regulations, and the Group Audit Unit checked that they were
implemented correctly. The  Risk Management unit, too, has been involved i n ascertaining
that the gateways have been met . The Planning, Accounting and Financial Reporting areas

al so provided the data for determining the busi
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¢) Incentivization system : determination of variable remuneration and allocation using risk -
adjusted metrics based on sustainable results over time

Al'l the Group6s gat ewa 80sJunt were meth:eonsoldated gress aperating
profit O 1140m, CET 1 ratio 14.1%; Leverage ratio 8 .4%; AFR/ECAP 192%; average Liquidity
Coverage Ratio 177%; Net Stable Funding Ratio ~ 107%. For the Group companies which adopt
their own RAF on an individual basis (Compass, CB! and Mediobanca International), in the
course of the twelve months their risk profile remained consistent wi th the objectives and limits
set, with no breaches of the thresholds recorded

The other quantitative and qualitative metrics were
results reflected the required risk/return balance, in compliance with all the object ives set in

the Risk Appetite Framework. From a qualitative perspective, Mediobanca confirmed its

positioning and market share in a difficult market scenario.

The Groupds results f or20i9heflectyear ended 30 June

# Stable capital solidity indicators  (CET1 ratio >14%);

4 Growing GOP (01.14bn), 7.8% higher than last year and 4. 5% ahead of budget;

4 Revenues of 0 Zbn (up 4%), with net interest income increasing despite market rates
remaining in negative territory

® Good performance in  trading activity (up 25%year -on-year);

# Loan loss provisions decreasing for the fifth year in a row (from 0247m to 0223m).

The Wholesale Banking di vi si onds results in 8hlneOA®refleca mont hs
gross operating profit of 0 38n, following writebacks to loans totalling 063m, with its market

leader position confirmed. The Economic Profit earned by Wholesale Banking totalled 0252m,

impacted by a negative performance from the proprietary trading portfolio in turn offset by

the healthy trend in CIB Client business, which was ahead of budget and up 9% year -on-year

due to CMS, Corporate Finance and an improved cost of risk. CIB Client in particular

delivered :

® Economic Profitup 9%, from 0253m to 0275m;

# |nvestment banking revenues showed strong growth in Corporate Hnance , a low capital -
absorption product with higher pay -out consistent with market practice, and growth in
Capital Market Solutions. The overall figure was penalized by the downturn in lending
activity, where revenues were down 9%, in a difficult market scenario , but was boosted by
writebacks which were far higher than the need for provisioning ;

# Market leadership i n advisory business;

# Fixed labour costs down slightly, due to more efficient orga nization in various teams plus a
more favourable GBP/EURexchange rate

For Mediobanca Private Banking, the results were as follows
# Profit from ordinary activities up 9%, from G14.1m to 015.4m;

4 GOP 017m (30/6/18: 013.6m, reflecting 00.6m in provisions);
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¢ AUM/AUA (15.5bn (014.9bn); NNM a pprox. (2.5bn, G2.1bn of which liquid assets .
For the Consumer Banking division (Compass and Futuro)
4 Revenues up 3%, and above budget, on resilient returns and volumes ;

4 Further improvement in asset quality drove a reduction in loan loss provisions, from 0242m
to 0238m, due to the risk -taking and recovery policies ;

4 GOP (0496m (up 7%Y.o.Y.and 11%above budget);

# ROAC for Consumer Banking division 30%, slightly higher than in 2018 (29%);
4 Cost/income and compensation/income  ratios stable Y.o.Y.

With regard to the Wealth Management 0 Affluent / Premier division (CheBanca!):
4 Growthofl 6%i n gr oss pdlof &t a7miif r om 0

4 TFAsup 12% to 025.4bn; of the 02.8bn added, approx. 70% were AUA ;

# Healthy trend in revenues  (up 2%);

® ROAC for CheBanca ! almost double at 14% vs 8% in 2018 (helped by adoption of AIRB
models );

# Cost/income and compensation/income ratios stable Y.0.Y.

Principal Investing delivered growth in profits, from @O ®90334m, with a ROAC of 15%,
despite the lack of gains on disposals

Having therefore ascertained that all the conditions precedent to the distribution of the

variable component had been met, and in application of the criteria provided for in the

remun eration policies, the Chief Executive Officer, after consulting with the General
Manager , and the relevant internal and control units , thus established the overall amount for
distribution to the Mediobanca S.p.A. divisions at approx. 074m (basically stable compared
with 2018). Variable remuneration for the WB division was set at 048.2m (047.6m), of which
046.8m for CIB Client (vs 0 4.5m in 2018), translating to payout s of 19% (18%)and 17% (18%) of
Economic Profit respectively . The variable component for Private Banking totalled 07.2m
( 0. 7@8m), corresponding to a payout ratio of 29% (30%).A t ot al of 018.6m was allo
Pl division, MAAM and the Holding Functions units (versus 019.3m in 2018). The bonus pool
includes the v ariable remuneration reserved to the Chief Executive Officer and the General
Manager and the heads of the control units of Mediobanca S.p.A

The variable/fixed remuneration ratio for WB division staff was 98%, basically flat versus last
year (101%). For Mediobanca Private Banking the ratio is 38% (44%). Considering Identified
Staff only the ratio was 116% (135%) for WB and 128% (174%) for Mediobanca Private Banking.

If all Mediobanca staff are considered, the ratio falls to 65%, from 67%in 2018.

One of th e main objectives in making individual awards of variable remuneration was to
maintain a competitive compensation package for younger and business staff from a talent
retention perspective.  Group HR and the Compliance unit reviewed potentially relevant
instances in connection with application of the compliance breach mechanism
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The amount of the variable remuneration for the Consumer division and CheBanca! reflects

excellent earnings results, including on a risk -adjusted basis. The total variable remuneration

awarded to the  Consumer division was approx. G &, in line with 2018, wi t h Compassds
commercial network, like in previous years, reaching the cap instituted as part of the

incentivization system. For CheBanca! the variab le remuneration was around 0 1n, largely

stable versus 2018.

The variable/fixed ratio for identified staff in the Consumer division was around 102%,
compared with  109% in 2018, and approx. 56% compared with  48% in 2018 for CheBanca!
identified staff. Considering  for the headcount as a whole for the Consumer division, the ratio

was 9% (10%in 2018), and 13% (15%) for CheBanca !

As at 30 June 2019, management with strategic responsibilities other than the executive
directors and referred to in the Consob resolution issued in 2011, consisted of eight persons:
the three heads of the control units, the head of comp any financial reporting, the head of
Group HR & Organization, the head of the Consumer Banking division and the Wealth
Management/Affluent  -Premier business line, plus the two co -heads of the Corporate and
Investment Banking division. Their remuneration pac kage reflects the provisions of the
remuneration policies, based on the individual category of Identified Staff to which they
belong .

d) Variable remuneration of the Chief Executive Officer and General Manager of
Mediobanca

This reflects the achievement of t he quantitative and qualitative targets assigned in the
individual scorecards approved by the Board of Directors. If the quantitative objectives are

met, the amount of the variable remuneration payable to the CEO and the General
Manager may be between 50% and 180% of their gross annual salary. This amount may be
adjusted by the BoD according to whether or not qualitative objectives have also been met
(without prejudice to the 2:1 cap).

The quantitative performance indicators assigned for the financial year ended 30 June 2019
were for the CEO as follows

Objective Weighting Reached
i)  RWA density : RWA/total assets (to focus on asset 25% Comfortably exceeded
quality)
ii) Profit Before Taxes (PBT) from Group banking 25% Achieved
activities (to grow banking activities)
iii) Group ROTE (to ensure optimal use of overall 25% Achieved
capital)
iv) Growth in Total Financial Assets - AUM/AUA/direct 25% Comfortably exceeded

funding (with focus in growth in assets in WM division)

For the General Manager, the  following objectives were assigned

Objective Weighting Reached

i) Loans/funding ratio (to ensure effective balance 20% Partially achieved
between deposits and applications of funds)

i) Profit Before Taxes (PBT) from Group banking 30% Achieved
activities (to grow banking activities)
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iii) Banking activities cost/income ratio (to ensure that 20% Partially achieved
growth in costs is proportionate to trend in revenues)

iv) Net New Money in Private Banking business line (focus 30% Comfortably exceeded
on growth in Private  Banking)

For the CEO the qualitative objectives involved managing the Corporate Social Responsibility

initiatives and activities directed towards growing

the succession planning ; and for the General Manager, the data q uality project, and
implementation of the new governance/organizatio  n structure at the Wealth Management
division. In both cases the objectives were found to have been achieved

Based on the results of the scorecards , the Board o f Directors, at the Remunerations

Committeeds proposal, resol ved t o (8RB0 2M4&0A0ab | e r em

2018) and of G 1900,0 0 0 2,q7@000 in 2018) to the General Manager, equal to 147% (138% in
2018) and 127% (138% in 2018) of their fixed salaries . Contributions to the complementary
pension scheme are also paid on the upfront cash component only. Of the variable

remuneration awarded, half in cash and half shares, 60% will be deferred over a five -year
time horizon and is subject to per formance conditions being met. The upfront equity
component is subject to a two  -year holding period . The ratio in 2019

gross total compensation and the average gross total compensation for Group staff
members was approx. 55x.

e) Means of dis tributing the variable component

The means of distribution are as provided in the remuneration policies

The equity component (0performance sharesod) t
appr ox. d15m which in part wild.l be booked to t
under the accounting standards currently in force. Accordingly, the Board of Directors
adopted a resolution to award Group staff a total of 1,716,197 performance shares 30 (at the
average stock market value of Mediobanca shares in the month prior to the award, i.e. 09.3
per share ) including those awarded to Identified Staff employed at Group companies. For
Identified Staff employed in the a  sset management area (Mediobanca SGR), the financial
instruments component was awarded in cash, linked to an index representative of the SGR
funds® stock units, as per mdinforaed by the sector

30) Of these, 142,358 were awarded to the CEO and 102,067 to the General Manager. The total also includes 141,669 performance shares already
awarded to the CMB groupds I dentified Staff for the wpgeamentgimtieepdriodsfrbm Iee@@ b edr
September 2019.
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Dear shareholders

In view of the foregoing, we invite you to adopt the following proposed resolution for which,
as in previous years, three separate votes will be held

0At an ordinary general meeting, the shareholders of Mediobanca,

in view of the Staff remunerations policies for FY =~ 2018-19 as illustratedi n t he Board of Dir
report,

HEREBY RESOLVE

Resolution 1: to approve the new staff remuneration policies as illustrated in the Board of
Directorisd6 report

Resolution 2: to adopt the provision instituted in the sectd.i
r e mun er awhicloset®the ratio between variable and fixed remuneration at a maximum

of 2:1, without prejudice to the fact that such ratio may not in any case exceed the

maximum amount permitted by the law and regulations in force and without prejudice to the

exception to the above limits permitted for personnel working in the asset management

area;

Resolution 3: to adopt the provision instituted in the section entitled oPolicies in the event of
the beneficiary leaving office or the employment arrangement being terminated o}
establishing the criteria for determining the compensation to be agreed in cases where
directors or staff leave office or cease working for Mediobanca early, including the limits on
such compensation in terms of the number of annual fixed salary payments to be made and

the maximum amount deriving from their application ;

and to confer on the Board of Directors and the Chief Executive Officer and/or the General
Manager on its behalf, the broadest powers to execute all deeds and perform all measures

and formalities necessary in order to implement each of the three foregoing resolutions
including the power to make all amendments to the new staff r emunerations polici es that
prove necessary to bring them into line with the law and regulations in force from time to
time 6 .

Milan, 19 Septemb er 2019

The Board of Directors
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Section 3

Tables with quantitative data

Tablel: Compensation paid to members of the Bankds governing and cont r o latedicoedporesisilitiesg @rse rpelr mared g eores aa rCd
180496 0 23 December 2011)

0~ 000000 O00o® 0000000 e w0 @ [ @ ] @& | & | @& |

(A)
_
> > > _ | Indemnity payable
Name and somame Period for which post has been | Term o! office S = Non-cash bensiis Other forms of Fair value of e.quvty on leaving
held expires Bonus and ey compensation compensation i
Fixed salary ofher 3 office/severance
incenfives SO
Renato Pagliaro Chairman 01/07/2018 30/06/2019 30/06/2020 100.000 1.800.000” 900.0 350.356
Member of Appointments commitiee of which complementary pension scheme:
346.413
o c afion in ing th s g 100.000” 1.800.000"  1.900.000 g 350.356 T 2250356 2
mc from subsidiari iates at 30/06/2019 - -
(1) Total 100.000 1.800.000 1.900.000 - - - 350.356 -7 2250356 - -
2

T e  Deputy Chairman of Board of Directors 01/07/2018 30/06/2019  30/06/2020 135.000 135.000 135.000
Member of Executive Committee 01/07/2018 30/06/2019 30/06/2020 90.000 ” 90.000 90.000
mec in ing the ts 4 225.000 225.000 225.000
mec afion from subsidiari iates ot 30/06/2019
(1) Total 225.000 5 225.000 - = - - =i 225.000 s <

Alberto Pecci Deputy Chairman of Board of Directors 01/07/2018 30/06/2019  30/06/2020 135.000 v 135.000 135.000
Member of Remunerations committee 01/07/2018 30/06/2019 30/06/2020 30.000 " 30.000 30.000
mc in ing the " 165.000" T 185.000" - i - 145.000
(OF from subsidiaries/associales at 30/06/2019 E -
(1) Total 165.000 = 165.000 = = = = i 165.000 - =
’
Alberio Nagel CEO 01/07/2018 30/06/2019  30/06/2020 100.000 1.800.000 1.900.000 854.000 454.804 3.208.804 1.048.984
of which complementary pension scheme
449.942
mc in ing the s 100.000 1.800.000" 1.900.000 - 854.000 - 454.804 - 7 3208804 1.048.984 -
() c afion from subsidiaries/associales af 30/06/2019 " - ” -
(1) Total 100.000 1.800.000 1.900.000 - 854.000 E 454.804 -7 3208804 1.048.984 -

Francesco Saverio Vinci General Manager 01/07/2018 30/06/2019  30/06/2020 100.000 1.500.000” 1.600.000 628.400 369.045 2.597.445 781.448
of which complementory pension scheme
362517
n afion in ing the s " 100.000" 1.500.000” 1.600.000" -7 s28400 g 369.045 T 2597.445 781.448" =
) c from subsidiari iates at 30/06/2019 & : : ’ s
(1) Total 100.000 1.500.000 1.600.000 - 628.400 - 369.045 -7 2597485 781.448 -
Marie Bolloré Director 01/07/2018 30/06/2019  30/06/2020 100.000 i 100.000 100.000
IMember of Appointments commitiee 01/07/2018 30/06/2019 30/06/2020 20.000 4 20.000 20.000
me in ing the " 120.000” = 120.000” = " = 120.000
(1) C alion from idiaries/( iates af 30/06/2019 - -
(1) Total 120.000 - 120.000 - - = - e 120.000 - -
Maurizio Carfagna Director 01/07/2018 30/06/2019  30/06/2020 100.000 £ 100.000 100.000
Member of Risks committee and Related parties committee 01/07/2018 30/06/2019 30/06/2020 80.000 i 80.000 80.000
Chairman of Remunerations committee 01/07/2018 30/06/2019 30/06/2020 40.000 ’ 40.000 40.000
mc in ing the ” 220.000" - < 220.000” = " = 220.000
mec afion from subsidiari iates at 30/06/2019 (1) 35.000 35.000 5 35.000
() Total 255.000 . 255.000 - = - - = 255.000 - -
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(3)
Variable compensafion (non.

Fees payable for Cin) Indemnity payable

Period for which post has been | Term of office _ b Other forms of Fair value of equi 2
NERISSRESINERS held expies Foxed sclay e Sonwsand | nferestin Nor-cashbenefis | compensation vt i
incenfives eamings
Maurizio Costa Director 01/07/2018 30/06/2019 30/06/2020 100.000 " X .
Chairman of Appointments committee 01/07/2018 30/06/2019 30/06/2020 25.000 " 25.000 25.000
me afion in ing the snts 2 125.000" . 7 125.000" - 4 - 125.000
mc from subsidiaries/associates af 30/06/2019
Iil) Total 125.000 - 125.000 - - - - - 125.000 - -
Angela Gamba Director 01/07/2018 30/06/2019 30/06/2020 100.000 " 100.000 100.000
Member of Risks committee and Related parties committee 80.000 80.000 80.000
(0 c afion in ing the accounts 180.000” - 180.000 i’ - i’ - 180.000 -
() Ce afion from subsidiaries/ iates ot 30/06/2019
(1) Total . 180.000 = ¢ 180.000 - - - s - 180.000 - -
Valérie Hortefeux Director 01/07/2018 30/06/2019 30/06/2020 100.000 " 100.000 100.000
Member of Remunerations committee 30.000 30.000 30.000
Member of Risks committee and Related parties commitiee 80.000 80.000 80.000
me in iing the accounts g 210.000” -7 210.000 " - " - 210.000 -
mc afion from subsidiaries/associates af 30/06/2019
(1) Total " 210.000" - " 210.000 - : : s -7 210000 5 &

Maximo Ibana Director 20/09/2018 30/06/2019  30/06/2020 77.508 i 77.808 77.808
me afion in ing the " 77.808" = 77.808 " - " = 77.808 E
(1 c from subsidiaries/associafes at 30/06/2019
(1) Total g 77.808" = 77.808 - : > g 0 77.808 . .

Alberto Lupoi Director 01/07/2018 30/06/2019 30/06/2020 100.000 " 100.000 100.000
Member of Remunerations commitiee 01/07/2018 30/06/2019 30/06/2020 30.000 30.000 30.000
Member of Appointments committee 01/07/2018 30/06/2019 30/06/2020 20.000 20.000 20.000
(0 c afion in ing the i . 150.000” - 150.000 . - . - 150.000 -
() Ce afion from subsidiaries/ iates af 30/06/2019 " , ,
(1) Total 150.000 - 150.000 - - - - - 150.000 - -

Fixed compensafion

Elisabefta Magistreffi Director 01/07/2018 30/06/2019 30/06/2020 100.000 100.000 100.000
Chairman of Risks commitfee and Related parties commitiee 01/07/2018 30/06/2019 30/06/2020 100.000 7 100.000 100.000
Member of Appointments committee 01/07/2018 30/06/2019 30/06/2020 20.000 ” 20.000 20.000
(1) C afion in ing the : ; 220.000" - 220,000 220.000" = =
(1) C afion from idiaries)/« iates at 30/06/2019 - -
(1) Total 220.000 5 220.000 £ 5 5 £ 5 7 220.000 . 5
Vittorio Pignaffi-Morano Director 20/09/2018 30/06/2019 30/06/2020 77.808 ” 77.808 77.808
Member of Risks committee and Related parties commitiee 20/09/2018 30/06/2019 30/06/2020 62.247 " 62.247 62.247
e fion in ing the i i’ 140.055” - 140.055 140.055" = =
(I ¢ afion from subsidiaries/« iates at 30/06/2019 - -
(1) Total 140,055 - 140.055 - - - - -7 140085 - -
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S —
Period for which post has been | Term of office Fees,pf’y“ble !o'
Name and surname = parficipafion in
held expires e Eop Inferest in
Fixed salary COONIREES ofher 5
g earnings
incenfives

Gabiele Villa Director 01/07/2018 30/06/2019  30/06/2020 100.000 100.000
Member of Executive Commiﬂee 01/07/2018 30/06/2019 30/06/2020 90.000 90.000
me in the " 190.000" o 190.000 " = . =
mc from subsidiari iates at 30/06/2019 (2) 3.699 3.699
() Tokal g 193.699" . 193.699 5 N N
Massimo Tononi Director 01/07/2018 25/07/2018  25/07/2018 6849 6849
Member of Risks committee and Relofed parties committee 01/07/2018 25/07/2018 25/07/2018 5.479 5.479
0 in the s 5% 12.329" S 12.329 i = i -
mc from subsidiaries/associales at 30/06/2019
(1) Total . 12.329" = 7 12.329 5 5 :
Management with skrategic 3.628.314 3.628.314 1.725.390 324331
responsibilifies of which complementary pension scheme.
283.957
in ing the " 3.4628.314" 3.428.314 " 172539 " 3243317
from subsidiari iates at 30/06/2019 738.930" 738.930 376.500 7.136
: 4.367.244 4.367.244 ‘ 2.101.890 331.467

Natale Freddi Chairman of Statutory Audit Commﬁee 01/07/2018 30/06/2019 30/06/2020 180.000 5 180.000
0 c in the g 180.000" = 180.000 " B
(1) Ce from idiaries/ i at 30/06/2019 -
(1) Total 180.000 - 180.000 ~ 5
Laura Gualfieri Member of Statutory Audit Commrhee 01/07/2018 30/06/2019 30/06/2020 140.000 " 140.000
me afion in the s < 140.000" - 140.000 & -
(i) C afion from idiaries/ iates af 30/06/2019 =
(1) Total 140.000 - 140.000 o -

Francesco Di Carlo Member of Statutory Audit CommrHee 01/07/2018 30/06/2019 30/06/2020 140.000 140.000
in the 140.000" - 140.000 " =

from idiari iates at 30/06/2019 -
g 140.000 = 140.000 = -

Managerial staff with strategic  responsibilities at 30 June 2019

1)  Fees due in respect of position held in ~ Mediobanca SGR
2) Fees due in respect of position held in  Spafid
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Non-cash benefits

Other forms of
compensafion

3.699
193.699

5.479
12.329

12.329

5.678.035

283.957

5.678.035"

1.122.568
6.800.601

Fair value of equity
compensation

1.843.118

1.843.118

1.843.118

Indemnity payable
on leaving
office/severance
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Table 3A: Incentivization schemes based on financial instruments other than stock
strategic responsibilities

options in favour of members of the governing bodies, general managers and managerial staff with

Managerial staff with strategic responsibilities at 30 June 2019
Maximum number of shares that can be awarded if the performance
elapsing, in accordance with the Remuneration policies in force at the time.

objectives set in the Remunerations policy in force at the time are met and/or subsequent to the holding period
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