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EXECUTIVE SUMMARY

The objective of the Remuneration Policy is to attract, motivate and retain resources that for their
professional, technical and managerial competences and for their personal traits, represent a key
factor for the development and improvement of the Company’s performance.

The guidelines of the 2018 Remuneration Policy were set out consistently with the principles of
sound and prudent risk management, in line with the company’s long term strategic objectives,
profitability and balance.

The main changes introduced are:
- the increase of the profitability target and of the solvency minimum objective (RTO from

95 M€ in 2017 to 104.9 M€ in 2018, Sll ratio from 140% to 150%);

- the short term remuneration variable component of the Managing Director (not exceeding
the 100% of the fixed component in 2017, not exceeding the 72% of the fixed component
in 2018);

- the extension of the Risk Takers (from 17 to 18, having added the Actuarial Function);

- the extension of the non-managerial personnel, not falling into the definition of Risk
Takers, with variable remuneration (from 476 in 2017 to 504 in 2018);

- the insertion of the table 3A - Compensation plans based on financial instruments
different from stock options.

The other main features of the policy are confirmed: Funding Pool (3.8 M€ in 2017, 3.776 M€ in
2018), Governance (subjects and roles), remuneration and role of the Control Functions, Malus
and Clawback clauses, non-monetary benefits and indemnity at the expiration or termination of
the employment relationship.

In particular, the structure and the diferred system of the Short Term Incentive (STI) and of the
Long Term Incentive are confirmed, respectively:

- tied to the entry gate defined by the interaction of two indicators: the overall Technical
Result (Life & Non-life) compared to the value set forth in the annual budget, approved by
the Board of Directors, and the Solvency Il ratio aligned with the Risk Appetite Statement;

- based on the achievement of an average ROE value in the period 2017-2019 and on an
adequate level of Solvency Il ratio aligned with the Risk Appetite Statement.



2017 Remuneration Policy submitted to the approval of the Shareholders’

Meeting
Short term incentive Long term incentive
plan (STI) plan (LTI)
NO YES NO YES

Existence of a short term X Existence of a long term X
incentive plan incentive plan
Existence of a bonus cap X INSTRUMENTS LTI

Cash X

Performance Unit X
Parameters STI for the MD Weight Parameters LTI for the MD Weight
RTO - Overall Ordinary 100% Average ROE medio tied to 100%

Technical Result tied to
Solvency Il Ratio

Solvency Il Ratio

Theorerical pay mix for the MD and for
the Strategic Managers

LTI
u STI

B Fixed

MD Strategic Managers

Remuneration for the MD based on
the objectives achievement

756 LTI
m ST
m Fixed
1050
| |
Min Target Max



Maximum annual Variable Remuneration (STl + LTI) in % of the Annual Gross Salary

Short Term Incentive
(STI)

Long Term Incentive
(LTI

Non-executive administrators and Board of
Statutory Auditors

No Variable
Remuneration applied

No Variable
Remuneration applied

Managing Director 72% 15%
Co-General Manager and Deputy General 100% 17%
Managers

Other Senior Managers 40% No LTI
Other Risk Takers and Control Functions 35% No LTI
Other Managers 35% No LTI

Variable Remuneration deferment in % of variable assigned

2019 2020 2021 2022
Short Term Incentive (STI) 50% 20% 15% 15%
Long Term Incentive (LTI) 2017-2019 - - 100% -

Target (RTO), Funding Pool and variable remuneration evolution assigned to Risk Takers

and Manages

In absolute value 2013 | 2014 | 2015 | 2016 | 2017 | 2018
(mio of €)

RTO Target 6180 | 7735 | 9920 | 10630 | 95.00 | 104.90
RTO Actual 8830 | 9098 | 9968 | 106.76 | 103.20

Funding Pool 2,78 3.48 3.97 4.25 3.80 3.78
Variable assigned 2.40 2.87 2.94 2.21 2.54

% assignment on 86% 82% 74% 52% 67%

Funding Pool




In relative values with
base = 100 in 2013
RTO Target 100 125 161 172 154 170
RTO Actual 143 118 100 100 109
Funding Pool 100 125 143 153 137 136
Variable Assigned 100 119 122 92 106
200
150 -
e RTO Target

100 - N e Variable achieved

50 === \/ariable assigned

0 T
2013 2014 2015 2016 2017

Other elements of the Remuneration Policy

Does the Company use a peer group’?

NO

Una Tantun forecast for MD and Strategic Managers

NO

Una Tantumn attribution during the exercise for MD and

Strategic Managers

NO

Indemnity and Non-Competition Covenants

Early termination

NO

Termination of employment relationship indemnity

NO

Non-competition covenants

NO

Objectives achievement and pay out

MD short-term objectives achievement

Ordinary Technical RESULT (RTO)

Solvency Il ratio




Shareholders payback (for every 100€ invested in 2014)
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Personnel development and variable remuneration distribution

Personnel development
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Remuneration Report

Section One: Remuneration Policy of F.Y. 2018

Foreword

This Report has been approved by the Board of Directors, pursuant to article 123-ter of Italian
Legislative Decree 58/1988 (Consolidated Law on Finance) and ISVAP (now IVASS) Regulation n.
39/2011. Furthermore the Board of Directors of Vittoria Assicurazioni S.p.A. has complied with the
guidelines in matter of remuneration approved by the Board of Directors of the holding company
YAFA S.p.A. on the 20th December 2017.

The guidelines of the remuneration policy are set out consistently with the principles of sound and
prudent risk management and in line with the company’s logn-term strategic objectives,
profitability and balance.

In compliance with the aforementioned regulatory provisions, this report outlines:

- the general guidelines to the remuneration policies that Vittoria Assicurazioni S.p.A. intends to
adopt for the Financial Year 2018;

- the role and duties of various participants in decision-making processes that lead to the
determinations of remuneration policies;

- the principles and criteria to be used to coordinate the determination of remuneration for
executives directors and other individuals in senior positions at the Company;

- the parameters and criteria to be used to determine any variable part of the remuneration,
when provided.

1. Aims pursued through the remuneration policy

Vittoria Assicurazioni S.p.A. has always had a remuneration policy oriented to sound and prudent
management of risk and in line with the strategic objecitves of the company’s ongoing balanced
growth, profitability and prominent position in the domestic insurance market over the long term.

The primary objective of the remuneration policy implemented by Vittoria Assicurazioni S.p.A. is
to ensure an adequate remuneration to attract, motivate and retain resources, with te professional
qualities required to successfully pursue the Companys’ and the Group’s goals, which mainly
strive to achieve continual excellent results in the attainment of its corporate purpose, and as a
result, to create value for shareholders and safeguard company assets over the long term.

The Company's remuneration policy does not provide for incentives aimed at risk-taking that
could conflict with the above objectives.

For both senior positions and all staff, the determination of remuneration is based on
responsibilities assigned to the individual concerned, the position held, the individual's skills and
the reference market, in accordance with fairness principles.

For completeness, this report regulates the principles applied to the remuneration of all staff of
Vittoria Assicurazioni: Senior Management, other Managers and non-management personnel, and
therefore it is not limited to provisions under lvass Regulation. In particular, it provides for a
variable component of the remuneration to all executives, even though they are not relevant
parties under lvass Regulation.



The Board of Director proposes to confirm, for 2018 as well, the guidelines that oriented
remuneration policies in the previous years, by providing a more detailed description of the
methods used for the variable remuneration.

2. Definitions

Senior Management: all Senior Managers with strategic responsibilities. In Vittoria
Assicurazioni S.p.A., this category includes the roles of Managing Director, Co-General
Manager, Deputy General Manager and Central Manager.

These roles, identified as 'risk takers" pursuant to Ivass Letter to the Market of 9 April 2013,
participate in the discussion of the key decisions for the Company, which are submitted to the
Board of Directors, and ensure the implementation of the guidelines through the operating
functions.

In particular, such roles are held by the heads of the main corporate functions, which oversee
the main risks to which the Company is exposed:

— Commercial;

— Technical Areag;

— Services (Human Resources, Organization and General Services) and Real-Estate;

— Claims;

- T;

— Administration, Finance, Planning and Control.

Senior Managers are vested with the highest executive powers, consistent with the system of
powers and delegations adopted.

Risk Takers: personnel pursuant to Article 2(1)(f) of ISVAP Regulation no. 39/2011, i.e.
“general managers, executives with strategic responsabilities, managers and senior personnel
of the internal control functions and the other categories of personnel, whose activity can have
a significant impact on the company risk profile.”

Managers: all managers other than Senior Managers and not identified as “risk takers”
pursuant to Article 2(1)(f) of ISVAP Regulation no. 39/2011.

Control Functions: the Internal Audit, Risk Management and Compliance departments as set
forth by ISVAP Regulation no. 20/2008, and Actuarial Function, as set forth by the Solvency |l
Directive.

Non-Managerial Personnel: personnel not falling into the definition of “risk taker” pursuant to
Article 2(1)(f) of ISVAP Regulation no. 39/2011 and belonging to non-managerial staff.

Variable component: the remuneration component recognised on the basis of the
achievement of predetermined objectives.

Incentive: where provided for, the part of compensation that may be received in case of
targets achieved in relation to the specific role or function.

Scorecard: form for assigning performance objectives to be identified within one’s purview.
Objectives may be individual, departmental or corporate ones.

Performance Units: plans reproducing mechanisms of a Performance Share plan, by using
“virtual” shares. These plans establish cash-payments, in case of targets achieved, in the form
of “performance units”. Each unit is valued according to existing shares, on the basis of the
market value.

Gate: a minimum performance threshold that must be met in order to activate the whole
incentive plan, the funding pool and its award payout.



Funding pool: total amount allocated for the incentive plan. The size of the pool for the
payment of the variable remuneration varies based on the performance of expected economic
outcomes, financial sustainability, adequate levels of capitalization, liquidity and profitability
adjusted by the risk.

RTO: as the result of the sum of the Ordinary Technical Results-Claims and of the Ordinary
Technical Results-Life.

In particular, for Ordinary Technical Results-Claims it is understood the result of the
Company’s technical account is net of investments and immaterial depreciation.

For Ordinary Technical Results-Life it is understood the technical result is net of financial
charges and immaterial depreciation, but inclusive of profits recognized to policyholders and
of class D receipts (risks borne by policyholders).

Differal: payment of the variable remuneration component on a multi-year basis, in order to
take into account the trend of the risks incurred by the Company over time and the
achievement of the performance targets.

Vesting period. provisions relating to accrual procedures and schedule of the financial
instrument. It is defined as the time range between the date of assignment of the right to
participate in the plan and the date on which it may be exercised.

RAL (or fixed remuneration component): the gross annual fixed component of
remuneration for Company employees.

CCNL: Labour National Collective Agreement. Collective agreements applied to employees of
Vittoria Assicurazioni SpA are: a) the National Collective Agreement for the Insurance Sector,
governing relations between insurance companies and non-executive employees; b) the
National Regulatory and Financial Agreement for insurance company executives; ¢) the Labour
Collective Agreement for the Commerce, Tertiary, Distribution and Services sectors for the
employees of the real estate companies controlled by Vittoria Assicurazioni S.p.A.

Malus: provision for the right to withhold the whole or any part of the variable remuneration
component in the event of deterioration in company’s assets, profitability, and financial position
or in case of reputational harm, due to the behaviour of individuals, whether or not there is
willful or gross negligence.

Clawback: provision for the right, for the Company, to repay sums already paid in the event of
deterioration of company’s assets, profitability, and financial position, or in case of reputational
harm, due to the behaviour of individuals, whether or not there is wilful or gross negligence .

Risk Appetite Statement: document annually approved by the Board of Directors, in which the
Company risk appetite is established and, in particular, the minimum solvency objective
required.

3. Persons involved in the decision-making processes for remuneration
policies

Starting from 2012, as required by ISVAP Regulation no. 39/2011, the Company’s remuneration
policy is determined by the Board of Directors with the support of the Appointment and
Remuneration Committee and of the Managing Director or, in his absence, of the General
Manager, with the involvement of the Risk Management Function, the Department of Services
and Real-Estate headed by the Deputy General Manager, and the Human Resources
Department. The latter is particularly involved in determining staff requirement objectives, as
well as methods and criteria for evaluating human resources.

The Remuneration Policy is reviewed annually and is approved by the Board of Directors which,
in turn, submits it to the Shareholders’ Meeting for approval.

All decision-making processes are formalised, clear and transparent and they are structured to



avoid potential conflicts of interest between the Company and the individuals subject to
remuneration policies.

In accordance with the principles of the Corporate Governance Code of Listed Companies
adopted by Vittoria Assicurazioni S.p.A. and the provisions of ISVAP Regulation no. 39 of 2011,
a key role in the determination of guidelines for remuneration policies is assigned to the
Appointment and Remuneration Committee, established within the Board of Directors.

The role of the Appointment and Remuneration Committee is even more significant in the
decision-making process that leads to the determination of compensation policy for Directors
and Senior Management, i.e. those senior managers who have responsibility for the processes
that could affect the Company’s development or outlook.

The Company does not avail itself of independent experts for the definition of its remuneration
policies.

The corporate bodies and persons involved in the decision-making processes and in the
evaluation and implementation of the remuneration policies by Vittoria Assicurazioni S.p.A. are:

- the Shareholders’ Meeting;

- the Board of Directors;

- the Appointment and Remuneration Committee (hereafter also the “Committee”);

- the Managing Director;

- the Board of Statutory Auditors;

- the Department of Services and Real-Estate headed by the Deputy General Manager;

- the Human Resources Department;

- the Department of Administration, Finance, Planning and Control, headed by the Central
Manager,

- the Control Functions (Internal Audit, Compliance, Risk Management, Actuarial Function).

Shareholders’ Meeting

As prescribed by current regulations and by the By-Laws, the Shareholders’ Meeting, with
regard to remuneration matters:

- annually approves the remuneration policies submitted by the Board of Directors;

- sets the total gross annual compensation for the Board of Directors and for the Board of
Statutory Auditors;

- is responsible for deciding on any compensation plans based on financial instruments, upon
proposal of the Board of Directors.

Board of Directors

As prescribed by current regulations and by the By-Laws, the Board of Directors, with the
support of the Appointment and Remuneration Committee:

- defines the Remuneration Policy for Executive Directors, Senior Management and
Managers;

- approves the method for dividing the total compensation set by the Shareholders’ Meeting
for the Board of Directors;

- determines the remuneration of Directors holding special office, on the basis of the
proposals of the Appointment and Remuneration Committee and after receiving the
opinion of the Board of Statutory Auditors;

- annually submits to the Shareholders’ Meeting the Report on Remuneration Policies
prepared in accordance with Article 123-ter of the Consolidated Law on Finance and of
ISVAP Regulation no. 39.
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Board of Statutory Auditors

The Board of Statutory Auditors provides opinions required by applicable legislation on the
proposals of remuneration for Directors vested with particular roles under Article 2389(3) of the
Italian Civil Code.

Appointment and Remuneration Committee

Under Article 14 of the By-Laws, the Board of Directors has established the Appointment and
Remuneration Committee within its ranks.

As of 31 December 2017, the Appointments and Remuneration Committee consists of the
following members:

Maria Antonella MASSARI Independent non-executive Chairman
Giuseppe SPADAFORA Independent non executive
Roberta URBAN Independent non-executive

As at the date of this Report, there were no changes in the composition of the Committee.
With regard to remuneration matters, the Committee has the following functions:

- submitting proposals to the Board of Directors with regard to the definition of the policy for
the remuneration of directors and executives with strategic responsibilities.

In particular:

(a) making proposals or expressing opinions to the Board of Directors for the
remuneration of executive Directors, the Managing Director, Directors holding
specific offices, as well as for the definition of performance objectives related to the
variable remuneration component;

(b) making proposals to the Board, on the advice of the Managing Director, for setting
the remuneration of the senior management of the Company in such a way as to
attract and motivate high-calibre people;

(c) defining, by internal Regulations, the criteria and dimensions of the variable
component of the remuneration of the Managing Director, Senior Management and
Managers;

(d) assisting the Managing Director in developing proposals for the remuneration of the
Directors, the Chairman, the Managing Director and the General Manager of
subsidiaries;

- verifying the enforcement of the Board of Directors’ decisions on remuneration, while
monitoring the actual attainment of performance targets;

- verifying the proportionality of the remuneration of executive directors to each other and to
the personnel,

- periodically evaluating the adequacy, overall consistency and concrete enforcement of the
remuneration policy, relying, for executives with strategic responsibilities, on the information
provided by the Managing Director, formulating proposals on this matter to the Board.

Managing Director

The Managing Director, as responsible for the Company's management, shall carry out the
following tasks pertaining to the remuneration policy, with the concurrence of the Appointment
and Remuneration Committee for matters under its purview and through the Department of
Services and Real-Estate headed by the Deputy General Manager for implementation
purposes:
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- definition of human resources policies;
- operational definition, consistently with the Remuneration Policy described herein, of the
incentives relating to the variable part of compensation.

Department of Services and Real-Estate — Human Resources Department

The Department of Services and Real-Estate headed by the Deputy General Manager supports
the Managing Director in defining the objectives of personnel requirements, the assessment
methods and criteria, professional and economic development of human resources, in line with
the strategic and operational objectives of the Company.

In particular, as for remuneration, the Department of Services and Real-Estate, through the
Human Resources Department, has the following duties:
- implementing and managing programs of evaluation, professional development and career
and Staff rewards/incentives, in agreement with the Managing Director;
- submitting to the Managing Director the proposal for the Company’s overall compensation
plan;
- developing and defining the method to assign and verify the Staff's individual,
departmental and corporate targets in terms of quality and quantity.

Department of Administration, Finance, Planning and Control

The Department of Administration, Finance, Planning and Control, headed by the Central
Manager, is involved in the process of identification of performance indicators and related
target values.

It is also involved in checking the attainment of assigned targets, by communicating and
certifying the identified indicators to the Human Resources Department.

Control Functions

The Remuneration Policy adopted by the Company is audited once a year by the Control
Functions, in compliance with the principles of independence:

- the Internal Audit Department audits the proper application of policies established by the
Board and their adherence to the Board's guidelines;

- the Compliance Department ensures that the policies comply with regulations applicable to
the Company and reports any legal and reputational risks resulting from an incorrect
implementation of regulations to Senior Management;

- the Risk Management Department is involved in the identification of risk takers and risk
indicators in the definition of performance targets, and evaluates the overall consistency of
the remuneration policies with the risk appetite defined by the Board of Directors.

Control Functions carry out above checks within the scope of their duties, and report the results
of the audits performed to the Board of Directors, through the relevant bodies and Committees.

The joint report by the heads of Internal Audit, Compliance and Risk Management pertaining to
the audits under their respective responsibilities, carried out on the implementation of
remuneration policies, prepared in accordance with Article 23(2) of ISVAP Regulation no. 39, is
enclosed herewith.

4. |dentification of Risk Takers
Risk Takers are identified pursuant to Article 2(1)(f) of ISVAP Regulation no. 39/2011, i.e.
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“managing directors, executives with strategic responsibilities, managers and senior personnel
of the control functions and the other categories of personnel, whose activity can have a
significant impact on the company risk profile.”

The Company performs an overall mapping of risks, identifying the most significant risks to
which the Group is exposed, i.e. those risks whose consequences may undermine its solvency
or represent a serious obstacle to the achievement of predetermined obijectives.

Risk categories that are included in the Solvency Capital Requirement calculation, as defined in
the Standard Formula framework of Solvency Il, and that were considered to identify the Risk
Takers are:

Underwriting Risk (Life & Non Life);
Market Risk;

Credit Risk;

Operational Risk.

The process to identify the Risk Takers provided for the following steps:

identification of risks, to which the Company is exposed, by the Head of the Risk
Management Function;

shared evaluation by Human Resources Department and the Head of the Risk
Management Function of categories of personnel that, by delegations and powers, may
affect the risks to which the Company is exposed, and identification of the related impact
level;

verification of organizational weight and total remuneration of the personnel involved;
identification of the perimeter;

certification of control functions and final validation by the Control and Risk Committee;
sharing with the Appointment and Remuneration Committee within the process of definition
and drafting of the remuneration policy;

approval by the Board of Directors within the process of approval of the remuneration

policy.

For the financial year 2018, following Risk Takers were identified:

the Managing Director;

the Co-General Manager (Life, Commercial and Marketing);
the Deputy General Manager (Non-Life);

the Deputy General Manager (Services and Real-Estate);
the Central Manager (Administration, Finance, Planning and Control);
the Central Manager (Claims);

the Central Manager (Commercial Department);

the Central Manager (IT Systems);

the Head of Finance Division;

the Head of Actuarial Technical Analysis;

the Head of Life Division;

the Head of Motor Underwriting Direction;

the Head of Non-Motor Underwriting Direction;

the Head of Real-Estate;

the Head of Internal Audit;

the Head of Risk Management

the Head of Actuarial Function;

the Head of Compliance and Anti-Money Laundering;

for a total of 18 people.
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5. Remuneration of the Board of Directors
As for the remuneration of the Board of Directors, Article 15 of the By-Laws requires that:

- compensation of the Board of Directors shall be established by the Shareholders' Meeting,
and the Board shall determine how it will be divided among its members;

- the remuneration of the Chairmen, Deputy Chairmen and Managing Directors, as well as
any Directors with specific duties shall be determined by the Board of Directors after
consulting the Board of Statutory Auditors.

The allocation of compensation, established by the Shareholders' Meeting, to Directors shall
be approved by the Board based on the proposal of the Appointment and Remuneration
Committee in accordance with the following criteria:

- fixed compensation of the same amount for all Directors;
- additional compensation established as a fixed amount for Directors who participate in
Committees established within the Board;

- other compensation established as a fixed amount for Directors to whom the Board has
assigned special duties, determined on the basis of the effort expected for the
performance of such duties.

Directors are entitled to the reimbursement of the expenses incurred in the performance of
their duties.

No attendance fees shall be paid for participating in Board meetings.

Based on the proposal of the Appointment and Remuneration Committee, the Board shall also
establish fixed remuneration for the Chairmen, Deputy Chairmen and Managing Director on the
basis of the position held and according to parameters used in the reference market.

No remuneration tied to the Company's operating results is provided for the Chairmen, Vice
Chairmen and non-executive Directors holding no corporate offices.

Non-executive Directors holding no corporate offices are not entitled to non-monetary benefits.
The Managing Director, in addition to the aforesaid fixed compensation, shall receive variable
remuneration, determined on the basis of the achievement of predetermined targets,
according to terms and conditions under Paragraph 7 below.

For Chairmen, Vice Chairmen and Managing Directors, as required for the Executives with
strategic responsibilities (Senior Management), non-monetary benefits, including insurance
coverage similar to those envisaged for Company Managers and a mixed-use company car,
are provided for. The possibility to use the Company’s guest houses is also provided for.

Directors shall be provided with the insurance coverage for civil liability (D&O Policy)
described in Paragraph 13 below.

6. Remuneration of the Board of Statutory Auditors

The remuneration of the Board of Statutory Auditors is established, in accordance with the law
and the By-Laws, by the Shareholders’ Meeting upon appointment. No variable remuneration is
contemplated for Statutory Auditors.

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

Statutory Auditors shall be provided with the insurance coverage for civil liability (D&O Policy)
described in Paragraph 13 below.
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7. Remuneration of Managing Director, Senior Managers and staff identified
as “Risk Takers”

7.1 Remuneration Structure

The Board of Directors believes that a proper remuneration policy for the Managing Director,
Senior Managers and personnel “whose activity may have a significant impact on the
undertaking’s risk profile” (so-called “risk-takers”), should be based, consistently with the
Company’s history, on the following principles:

- ensuring the sound, prudent management of the Company in order to pursue strategic
objectives such as the growth of the Company's value over time and a long-term return on
shareholders' investment;

- ensuring a proper balance of exposure to risks based on the Company's characteristics,
its position in the insurance market, the size and the operations of the Group;

- determining management compensation in such a way as to ensure that the fixed
component of compensation is, in all cases, sufficient to remunerate the service performed
regardless of the achievement of objectives that entitle the individual to receive a variable
remuneration portion as calculated below, ensuring a proper balance between the fixed
and variable components;

- specifying that a portion of Senior Management compensation is variable and calculated
using predetermined objective parameters that are linked to economic and quality criteria;

- not giving too much emphasis on short-term results in the determination of the targets,
given the peculiar nature of the insurance business, which must consider both stability and
growth over a medium-long term period.

The remuneration of the Managing Director, Senior Managers and personnel falling into the
category of “Risk Takers”, given their position and role, is made up of a fixed component and a
variable component linked to the attainment of business targets, by directly tying incentives to
objectives relating to the Company, to their department, as well as individual objectives, in
terms of quality and quantity.

7.2 Fixed Remuneration

The weighting of the fixed remuneration must be such as to attract and retain resources, as
well as to reward the role properly, insofar as the variable component is not paid due to failed
achievement of individual, departmental or corporate objectives, thereby discouraging
behaviours that are not proportional to the degree of risk undertaken by the Company.

The fixed remuneration of the Managing Director is resolved, on an overall annual basis for the
entire term of office, by the Board of Directors, upon proposal of the Appointment and
Remuneration Committee.

The fixed remuneration of the Co-General Manager and Deputy General Managers is resolved
by the Board of Directors, upon proposal of the Appointment and Remuneration Committee, on
the basis the indications given by the Managing Director.

For all other categories of staff falling into the category of “risk taker”, the fixed remuneration is
proportional to the role held and the responsibilities assigned, also considering the experience
and skills required, as well as the quality of contribution in the attainment of business results.

7.3 Variable Remuneration

The variable remuneration is tied to the achievement of business objectives with a direct link
between incentives and objectives of the Company, the department and, not least, the
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individual objectives, in terms of quality and quantity.

The weighting of the variable remuneration component differs based on the possibility to
directly affect the outcomes of the Company and the impact that the individual role has on the
business.

The variable remuneration is made up of two parts:

- A short-term incentive (“STI”), acknowledged by a monetary bonus payout and subiject to
the achievement of qualitative and quantitative performance indicators contained in an
individual scorecard, and a long-term incentive (“LTI"), acknowledged by the assignment
of financial instruments, such as Performance Units, solely provided for the Managing
Director, the Co-General Manager and the Deputy General Managers. This long term
component, the application procedures of which have been defined in the 2016
Remuneration Policies Report approved by the Shareholders’ Meeting on the 28" April
2017, determines the assignment of the whole incentive only at the end of the three-year-
period 2017-2019 and at the end of an annual period of deferment, after the approval of the
2020 balance-sheet by the Shareholders’ Meeting. The variable remuneration component is
set as a percentage of the fixed remuneration:

- for the short-term variable component:

A not exceeding 72% of the fixed component for the Managing Director;

B. non exceeding 100% of the fixed component for the Co-General Manager and Deputy
General Managers;

C. not exceeding 40% of the fixed component for the Central Managers;

D. not exceeding 35% of the fixed component for the other Risk Takers and Managers,

including the Heads of the Control Functions.

- for the long-term variable component:

A. not exceeding 36,000 Performance Units (for the entire assessment period) for the
Managing Director;
B. non exceeding 11,000 Performance Units (for the entire assessment period) for the Co-

General Manager as well as for the Deputy General Managers.
The value of the Performance Units is described in the Paragraph 7.5 below.

The gross annual remuneration used to calculate the percentage of the fixed compensation
due for the short-time variable component is the one as at 1°* March of the year on which the
plan is started.

In line with the European regulation (Solvency Il), the Company requires the staff not to make
use of personal hedging or insurance strategies that may alter or undermine the risk alignment
effects embedded in the variable remuneration mechanisms.

The Managing Director, after consulting the Appointments and Remuneration Committee, can
identify corporate figures for which, depending on the role and tasks attributed, it may be
appropriate providing for the integration of the employment contract with inclusion of non-
competition agreements or with "entry bonus payment" at the beginning of employment, with
maximum percentage of the fixed component consistent with its category.

7.4 Short-Term Incentive Plan

The Short-Term Incentive Plan aims at linking incentives to the performance of the individual
recipients and the Company as a whole, by:

- defining an overall budget (Funding pool) for bonus payment to above population (and
the other managers of the Company not identified as Risk takers) linked to outcomes of
the Company providing a maximum cap for possible bonuses;

- identifying a minimum threshold of Company result (Gate), below which, regardless of
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the results of the individuals, no bonus will be paid;
- evaluating each performance achieved by the individual participants to the incentive
plan compared to the objectives assigned in the scorecards.

Possible scorecard objectives include, but are not limited to:

- COMPANY OBJECTIVES
a. Technical Result;
b. Solvency Il ratio.

- DEPARTMENT OBJECTIVES
a. expenses ratio;
b. motor business loss ratio;
€. non-motor business loss ratio;
d. number of complaints;

- INDIVIDUAL OBJECTIVES
a. project activities;
b. compliance with rules and regulations;
c. customer management efficiency.

Access Gate for the short-term variable incentive plan and definition of funding pool

Within the multi-year business plan of the Company, accrual of the short-term variable
component is subject to the attainment of a pre-set minimum level of performance whilst
maintaining the level of risk taken by the Company below a tolerable threshold.

With reference to financial year 2018, the access gate for the short-term incentive plan is
defined by the interaction of two indicators: the overall Technical Result (Life & Non-Life)
compared to the value set forth in the annual budget, approved by the Board of Directors,
and the Solvency |l ratio aligned with the Risk Appetite Statement.

If the Gate is achieved, the overall maximum amount of the variable remuneration is 3,6% of
above technical result provided for in the annual budget, with percentage modulation to be
paid based on achievement and Solvency Il ratio.

In case the access Gate is not achieved, the Company will not pay any variable incentive to
any employee.

Based on the 2018 budget approved by the Board of Directors, the percentage of 2018 total
Technical result destined for the payment of the variable component is determined according
to this table:

Technical Result Budget FY 2018: Euro 104.9 million

Funding Pool for Short-Term

Variable Component

Actual technical result Sl ratio < 150% Sll ratio >= 150% Funding Pool M€
vs budget

>= 70% (€73.4 ml) 0% 1.60% 1.175

>= 80% (€83.9 ml) 0% 2.30% 1.930

>= 90% (€94.4 ml) 0% 3.00% 2.832

>= 100% (€104.9 ml) 0% 3.60% 3.776

Table 1: synthetic chart of levels of Funding pool in relation to the achievement of adequate levels of performance and financial solidity.
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Short Term Variable Component (% of RAL)

Sli ratio < 150% Sll ratio >= 150%
RTO effettivo vs T 0, ¢DG, VDG 0C Altri R|.slk Taker e
budget Dirigenti
>= 70% (73,4 M€) 0% 30% 40% 14% 13%
>= §0% (83,9 M€) 0% 50% 63% 25% 2%
>z 90% (94,4 ME) 0% 62% 90% 36% 33%
>=100% (104,9M€) 0% 2% 100% 40% 35%

Table 2: synthetic chart of the variable component for Risk Takers in relation to the achievement of adeqguate levels of performance and
financial solidity.

The maximum gross amount destined for the payment of the short-term variable component
is Euro 3.776 million. The Board of Directors, upon proposal of the Appointment and
Remuneration Committee, approves the breakdown of the overall amount destined for the
payment of the short-term variable component. This maximum amount includes also short-
term variable components for managers that are not identified as risk takers (see Paragraph
9.4).

For any Managers recruited or appointed during the year, the Managing Director identifies the
variable remuneration on a pro rata temporis basis, within the Funding Pool defined.

Payment of Short-Term Incentive Plan

If access gate is exceeded, and objectives assigned are achieved, a bonus is provided in
cash and is spread out over three years, based on the following criteria:

- 50% of the bonus is paid after approval of the financial statements for the reference
year by the Shareholders’ Meeting, within May;

- 50% is differed, and 20% is paid in the second year, 15% in the third year, and
the remaining 15% in the fourth year after the year of assessment.

The variable remuneration components are subject to the Malus and Clawback Clauses
described in the Paragraph 10.

Non-Managerial Personnel identified as Risk Takers

Non-Managerial Personnel identified as Risk Takers, following the identification process
described at the previous point 4., are eligible of a variable component not exceeding 10% of
their fixed salary. This variable component will follow the methods of assessment and pay set out
at paragraph 15 “Remuneration of Non-Management Personnel.

7.5. Long-Term Incentive Plan

The Long-term Incentive Plan is a multi-year pay system, based on the achievement of risk-
adjusted corporate performance objectives, destined for the Managing Director, the Co-
General Manager and the Deputy General Managers. Payments are made by means of
financial instruments. The Long-term incentive plan 2017-2019, assigned in 2017, is still in place.
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Access Gate for long-term variable remuneration

Within the multi-year business plan of the Company, accrual of the long-term variable
remuneration component of the Managing Director, Co-General Manager and Deputy General
Managers is subject to the achievement of a predetermined minimum level of performance
whilst maintaining an appropriate financial solidity. With reference to the three year period
2017-2019 (Vesting Period), the actual maximum percentage of long-term variable
remuneration to be assigned to the personnel concerned varies according to the achievement
of a ROE average value calculated over the three-year performance period of the plan,
approved by the Board of Directors, when an adequate level of Solvency Il ratio aligned with
the Risk Appetite Statement is reached.

If the Gate is achieved, the overall maximum amount of the long-term variable remuneration is
Euro 884,000, with amount modulation based on the achievement of the average ROE and SlI
ratio indicators, as outlined in Table 3.

Long-Term Variable Component

(number of units)

Sll ratio as
at31.12.2019 < Sllratio as at 31.12.2019 >= Sl| ratio target
Sll ratio target (RAF)
(RAF)
Average ROE All MD CGM, DGM
2017 - 2019
>= 8.0% 0 18,000 5,500
>= 8.5% 0 27,000 8,500
>= 9.0% 0 36,000 11,000

Table 3: synthetic chart of long-term variable component in relation to achievement of adequate levels of performance and financial
solidity.

Payment of Long-Term Variable Remuneration

Long-term remuneration of the Managing Director, Co-General Manager and Deputy General
Managers is paid in the form of financial instruments, Performance Units, in order to link
incentives to the long-term value-creation and check continuous corporate results.

The Performance Units Plan provides for the assignment — subject to the achievement of
predetermined objectives and related accrual of rights — of the bonus at the end of the next
three-year period following the approval of the financial statements by the Shareholders’
Meeting.

The value of the Performance Units is indexed by the value of the Company’s ordinary share,
its value being set at the launch of the plan. Any change in the share price will result in a
proportional change in the units.

The Initial Value (1V) is set by the average daily stock price of the Company share in December
2016, that equals to Euro 9.856.

The Final Value (FV) is set by the average daily stock price of the Company share in December
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2019.

The value of the long-term variable component vested equals to the number of units assigned
multiplied by the Final Value (FV), with limitations under Table 4:

Final Value Formula

FV/IV FV=
<0.9 0
09-13 FV
>1.3 1.3 1V

Table 4: synthetic chart of the calculations in relation to final payout of the long-term variable component

The Performance Units are subject, after assignment, to a first one-year deferral period for the
purposes of retention and alignment to the results, with the entire bonus paid in the further
following financial year (2021).

To ensure that Executive Directors and strategic executives’ interests are aligned with the
shareholders’ interests, the plan requires recipients to re-invest a share of 10% of the bonus
accrued in Vittoria Assicurazioni S.p.A. shares:

- Up to the end of the term of office in case of the Managing Director;
- For a minimum of three years in case of executives with strategic responsibilities.

The variable remuneration components are subject to the Malus and Clawback Clauses
described in the Paragraph 10.

For more details, please refer to the Information Document relating to the plan deposited at the
registered office of the Company, on the Company website www.vittoriaassicurazioni.com, on
the storage mechanism "eMarket Storage" (www.emarketstorage.com), as well as at Borsa
ltaliana S.p.A.

8. Remuneration of the Heads of Control Functions

For the heads of the Control Functions, there is no variable remuneration, i.e. the component of
compensation provided on the basis of results achieved by the Company. However, as
permitted by Article 20(2) of ISVAP Regulation no. 39/2011, without prejudice to the principle of a
higher incidence of the fixed component on the variable remuneration component, it is
deemed fair and appropriate to provide that the managers of the control functions are
beneficiaries of bonuses linked to the achievement of defined objectives based on the specific
activities of each function and connected to the effectiveness and quality of the control action,
with the exclusion of any economic and financial performance indicator, which is a potential
source of conflicts of interest, notwithstanding the achievement of the access gates to the
short-term variable incentive plan. The objectives of the Control Functions are linked to the
activity plan approved by the Control and Risk Committee, to the measurement of the efficiency
of the control activity and to the effectiveness of the “consultancy” activity as support for the
internal functions and aimed to analyse in advance potential risks or non-compliance situations.
The above described objectives are measured through qualitative and quantitative performance
indicators. The bonuses are defined as 35% of the fixed component.

The Control and Risk Committee is in charge of the assessment of the achievement of the
objectives, as it assists the Board of Directors in carrying out duties related to the internal
control system. In particular, it assesses the adequacy, efficiency and effective operation of the
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internal control system. To this end, the heads of the control functions report the results of their
activity to the Control and Risk Committee, to which they submit the annual work plans of their
respective departments, the periodic reports on the activity carried out and an annual report on
the effectiveness and efficiency of the internal control system, for review and approval.

The fixed compensation of the Head of Internal Audit is determined by the Board of Directors.

9. Remuneration of Managers (not identified as Risk takers)

9.1 Remuneration Structure

In line with above provisions for top management and, in general with conditions already
outlined for the population falling into the category of the so-called “risk takers”, the
remuneration policy is based, consistently with the Company’s history, on the following
principles:

- ensuring the sound, prudent management of the Company in order to pursue strategic
objectives such as the growth of the Company's value over time and a long-term return on
shareholders' investment;

- ensuring a proper balance of exposure to risks based on the Company's characteristics,
its position in the insurance market, the size and the operations of the Group;

- determining management compensation in such a way as to ensure that the fixed
component of compensation is, in all cases, sufficient to remunerate the service performed
regardless of the achievement of objectives that entitle the individual to receive a variable
remuneration portion as calculated below, ensuring a proper balance between the fixed
and variable components;

- not giving too much emphasis on short-term results in the determination of the targets,
given the peculiar nature of the insurance business, which must consider both stability and
growth over a medium-long term period.

9.2 Fixed Remuneration

The fixed remuneration of Managers is determined upon recruitment or promotion and can be
periodically reviews in consideration of the personal or function performance, of new
responsibilities or the trend of the insurance remuneration market related to the position held
by the individual.

The weighting of the fixed remuneration must be such as to attract and retain resources, as
well as to reward the role properly, insofar as the variable component is not paid due to failed
achievement of individual, departmental or corporate objectives, thereby discouraging
behaviours that are not proportional to the degree of risk undertaken by the Company.

9.3 Variable Remuneration

The variable remuneration is tied to the achievement of business objectives with a direct link
between incentives and objectives of the Company, the department and, not least, the
individual objectives, in terms of quality and quantity.

Specifically, a variable remuneration is acknowledged by monetary bonus payout that is
connected to the achievement of qualitative and quantitative performance objectives
contained in an individual scorecard that is subject, on an annual basis, to the Managing
Director for approval.

The variable component can reach a maximum percentage of 35% of the fixed component.

In line with the European regulation (Solvency 1), the Company requires the staff not to make
use of personal hedging or insurance strategies that may alter or undermine the risk alignment
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effects embedded in the variable remuneration mechanisms.

The Managing Director, after consulting the Appointments and Remuneration Committee, can
identify corporate figures for which, depending on the role and tasks attributed, it may be
appropriate providing for the integration of the employment contract with inclusion of non-
competition agreements or with "entry bonus payment" at the beginning of employment, with
maximum percentage of the fixed component consistent with its category.

9.4 Short-term Incentive Plan

The Short-term Incentive Plan aims at linking incentives to the performance of the individual
recipients and the Company as a whole, by:

- defining an overall budget for the bonus payment to executive population identified as
Risk Taker and not identified as Risk Taker, linked to outomes of the Company
providing a maximum cap for possible bonuses;

- identifying a minimum threshold of Company result, under which, regardless of the
results of the individuals, no bonus payout is provided for;

- evaluating each performance achieved by the individual participants to the incentive
plan compared to the objectives.

Access Gate for the short-term variable incentive plan and definition of funding pool

Within the multi-year business plan of the Company, accrual of the short-term variable
component is subject to the attainment of a pre-set minimum level of performance whilst
maintaining the level of risk taken by the Company under a tolerable threshold. With reference
to financial year 2017, the access gate for the short-term incentive plan (as described in
Paragraph 7.4 above) is defined by the interaction of two indicators: the overall Technical
Result (Life & Non-Life) compared to the value set forth in the annual budget, approved by the
Board of Directors, and the Solvency Il ratio aligned with the Risk Appetite Statement.

If the Gate is achieved, the overall maximum amount of the variable remuneration is 3.6% of
above technical result provided for in the annual budget, with percentage modulation to be
paid based on achievement and Solvency Il ratio.

Based on the 2018 budget approved by the Board of Directors, the percentage of 2018 total
technical result destined for the payment of the variable component is determined based on
Table 1 and 2 under Paragraph 7.4.

The maximum gross amount destined for the payment of the short-term variable component is
Euro 3.776 million.

The Board of Directors, upon proposal of the Appointment and Remuneration Committee,
approves the breakdown of the overall amount destined for the payment of the short-term
variable component. This maximum amount includes also short-term variable components for
managers that are not identified as risk takers (see Paragraph 7.4).

For any Manager recruited or appointed during the year, the Managing Director identifies the
variable remuneration on a pro rata temporis basis, within the Funding Pool defined.

Payment of Short-Term Incentive Plan

If access gate is exceeded, and objectives assigned are achieved, a bonus is provided in
cash and is spread out over three years, based on the following criteria:

- 50% of the bonus is paid after approval of the financial statements for the reference year
by the Shareholders’ Meeting, within May;

- 50% is differed, and 20% is paid in the second year, 15% in the third year, and the
remaining 15% in the fourth year after the year of assessment.
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The variable remuneration components are subject to the Malus and Clawback Clauses
described in the Paragraph 10.

10. Malus and Clawback Clauses

Clawback

Since the non-achievement of the pre-set Gate objectives, as defined at the point 7.4, does not
allow the access to the incentive system for all the Company personnel, the incentives awarded
and/or paid to personnel that have determined or have concurred to determine:

- behaviours from which significant losses for the Company have derived,
- willful misconduct or gross negligence to prejudice of the Company,

are subiject to the clawback clause (obligation to pay back the incentives paid or non-payment
of incentives awarded).

In this event, the Board of Directors, upon proposal of the Appointment and Remuneration
Committee, shall check and assess whether the conditions under the clawback clause exist.

Malus

In order to adopt adequate retroactive mechanisms of correction, the Company will be able,
during the deferral period of the variable remuneration, both for the money portion and for the
one to be paid by Performance Units, to apply a reduction or the total cancellation of the
deferred portion amount to take into account the performance during the whole three-year-
period, net of the risks actually assumed or registered, and/or the course of the assets value
and the financial situation of the Company, or rather to consider new unexpected situations/
extraordinary events (i.e. new risks, unexpected losses) or individual willful misconducts or
gross negligence (malus).

Furthermore, the payment of the deferred portion could be subject to malus in case of non-
achievement of a distributable profit and an adequate level of financial solidity (Sl ratio higher
or equal to Sl ratio target-RAS) in the financial year preceding the payout year.

The value of the reduction (or rather the total cancellation) of the deferred portion of the variable
remuneration is decided by the Board of Directors upon proposal of the Appointment and
Remuneration Committee.

It is understood that for employees who terminate their work relationship for retirement or for
reasons beyond their control (including cases of temporary inability and death), payment of the
accrued and allocated variable component will be made (except as provided in the previous
paragraph).

If employees resign voluntarily, the variable component accrued but not yet recognized is not
paid, subject to an assessment of the specific reasons that led to an interruption in the
employment relationship, and also taking into account the duration of the relationship and the
achievement of pre-established objectives.

In all other cases of resolution of the employment relationship or termination of the term of office,
assessment is to be performed by the Appointment and Remuneration Committee.

The Appointment and Remuneration Committee is involved in the decision-making process and
expresses its opinion on the evaluation of the other cases of resolution of the employment
relationship or termination of the term of office, the cases of non-payment of total or partial
variable component for the reasons under above a) and b), if any variable part is to be paid
back, and in case of voluntarily resignation by the corporate top managers.
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11. Non-Monetary Benefits of Senior Management and Managers

As provided by national industry collective agreements, the company’s Managers are the
recipients of non-monetary benefits, mainly consisting of complementary pension funds and
health care extended to their families, with guarantees in case of permanent disabilities, of
death and total permanent invalidity due to injury or occupational and non-occupational illness
and in case of partial permanent invalidity due to injury or iliness.

In accordance with the market practice, the Company's Managers are recipients of an
integration of social security contributions and non-monetary benefits linked to additional
insurance coverage in case of death from any cause, critical illness, and long-term care.

Managers, like all Company employees, benefit from more favourable contractual conditions for
the stipulation of insurance products and from preferential access to home loans/mortgages.

All Managers are allowed to a mixed use company car.

Managers with specific powers shall be provided with the insurance coverage for civil liability
(D&O Policy) described in Paragraph 13 below.

12. Indemnity at the Expiration or Termination of the Employment
Relationship

Currently, even with regard to Directors, Senior Management and executives with strategic
responsibilities there are no:

- agreements entitling to indemnity upon early termination of the employment, or to the
execution of consulting agreements for a period following the termination of the
relationship;

- agreements calling for the allocation or maintenance of non-monetary benefits after the
termination of the position (additional to the labour national collective agreement):

- agreements for non-competition obligations.

13. D&O Policy

Following the authorization by the Shareholders' Meeting of April 24, 2009, the Company
annually renews a D&O insurance policy with standard insurance market terms and conditions,
adequate for the performance of the Company’s and the Group’s business.

The purpose of the coverage is to hold harmless from losses the members of the Board of
Directors, of the Board of Statutory Auditors, the Financial Reporting Officer, Managers with
specific powers in relation to acts carried out in relation to the offices held, the delegations
received, the duties assigned, within the limits of their powers and in compliance with laws,
provisions, regulations and also with the procedures adopted by the Company. Coverage shall
only be valid if perpetrators of the violations have acted without intent.

14. Remuneration of other individuals with a potential conflict of interest,
intermediaries and outsourced service providers

Vittoria Assicurazioni S.p.A. operates throughout ltaly with a traditional distribution network
consisting of over 443 contract agencies at 31 December 2017 whose remuneration is based
on fees that are typical for the insurance market, and that are pre-established by the Company
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and broken down by individual branches and by type of risks incurred.

Any commission specified by annual incentive plans are established for the achievement of
pre-established objectives which are always aimed at reaching a proper balanced
underwriting in order to achieve sufficient profits over the medium and long term, and growth in
the portfolio's value.

Outsourcing activities, including those deemed significant and essential, is governed by a
special policy issued pursuant to ISVAP Regulation no. 20/2008, subject to an annual review,
as well as to an implementing organizational disposition.

When significant and essential activities are outsourced, and in all cases when payments are
higher the amounts specified in aforementioned procedure, in addition to the selection criteria
that apply to all suppliers, suppliers must, in all cases, satisfy the requirements of
professionalism, integrity and economic capacity as detailed in the procedure.

15. Remuneration of (Non-Management) Personnel

As at 31 December 2017, the total number of Vittoria Assicurazioni employees was 543, spread
out among the registered offices in Milan and the other operating units throughout Italy.

Staff could be broken down as follows: 373 office workers up to CCNL level 6; 146 middle
managers; 24 senior managers.

In addition to the full application of the schedule parameters and benefits under the National
Collective Labour Agreement concluded between ANIA and the industry unions and under the
Company-level Supplemental Agreement (CIA) concluded with the Company's union
representatives, the compensation of all employees is reviewed annually on the basis of a
remuneration policy managed by the Human Resources Department — HR Development, which
is based on the following objectives by order of priority:

- retaining resources deemed to be critical (in terms of position held and experience) and
recruiting those necessary to ensure adequate support for the company's continuing
growth;

- keeping turnover to ordinary levels;

- providing a compensation policy primarily based on merit, evaluated in accordance with
Senior Management.

Each year, all unit/office heads are involved in an assessment process for staff performance,
initiated and handled by HR Development: the process provides that a performance
assessment form is filled in for each employee and is shared between the Manager and the
employee.

The assessment is largely based on the objectives, activities, knowledge and specific
professional expertise required for the employee's operating area. Once the form has been
approved and signed by the employee being evaluated, by his/her supervisor and by the head
of the relevant department, it is forwarded to HR Development.

The economic measures foreseen by the Company's policies, take into account the process of
performance evaluation and the market position (external and internal to the Company), and
assess the critical nature of the resource's position and difficulty in recruiting a replacement.
The economic measures could be:

- una tantum payment, mainly based on an exceptional performance level (they are not
calculated according to economic parameters tied to company profitability criteria);

- promotions, which are provided where the contractual status of the resource is not correct
with respect to the role played by the same;

- salary increases ad personam, which are wage adjustments related to fairness criteria
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(internal and external to the Company) and which take account of professional growth of
the resource.

In order to enable the non-management personnel to achieve the objectives of the Company,
and to align and drive the individual behaviour towards corporate objectives, incentive systems
have been structured so that resources may access a variable compensation.

All incentive systems adopted by the Company provide for the achievement of a common
formalized Company’s objective which is the same one used to determine the variable part of
the remuneration of the Managing Director, the Senior Managers and other Managers: the
overall technical result (Life and Non-Life), along with an adequate Solvency Il ratio (gate
requirement — Paragraph 7.4).

It is expected that there is no entitlement to the variable compensation when the value of
Solvency Il ratio is lower than the threshold value of 150% or the final technical result is less than
70% of the technical result value as set forth in the annual budget (gate requirement —
Paragraph 7.4).

But the access gate to the incentive system is considered achieved, being entitled to the
variable remuneration component linked to the attainment of the objectives assigned, when the
value of Solvency Il ratio is higher or equal to the threshold value of 150% along with a final
technical result that is equal to or higher than 70% of the technical result value as set forth in the
annual budget (gate requirement — Paragraph 7.4).

Three areas that are particularly sensitive to variable compensation have been identified among
employees: the commercial area, the claims area and the technical area.

As a result, an incentive system has been established for the Heads of the claims network, for
Claims Liquidators, i.e., those involved in the settlement of motor and non-motor business claims
in operating units (Claims Inspectorates) throughout Italy (112 employees), and for Commercial
Supervisors (Life and Non-Life Business), their Area Coordinators and for Technical Supervisors
(33 employees as a whole) who work closely with the distribution network made up of agencies.
These incentives are formalised and accepted at the beginning of each calendar year.

The incentive system is approved by the line departments where the resources are employed
and by Planning and Controlling Department and the Human Resources Department — HR
Development, and is aimed at achieving objectives that are particularly significant for the
Company.

The objectives, which are mainly quantitative and defined based on the specific activities of
each function, but can also take into account quality parameters, are identified through a
decision-making process involving the following organizational units:

- Human Resources Department — HR Development;

- Central Department of Administration, Finance, Planning and Control — Actuarial Technical
Analysis;

- Central Claims Department — Claims Inspectorates;

- Central Commercial Department — Commercial Supervisory Network;

- Non-Life Deputy General Management — Non-Motor Underwriting and Guarantee Division.

Criteria/parameters used are quantitative (or qualitative where it is not possible to identify
quantitative ones) and are defined at the beginning of each calendar year, shared with the line
departments the resources belong to and with the HR Development, with the goal of achieving
objectives that are particularly significant for the company.

Maximum incentive limits are set for each of these parameters, and an overall maximum limit is
also set, based on the employee's title and responsibilities, for the incentive that may be paid.
Limits range from a minimum 8% to a maximum 25% of the RAL (fixed gross remuneration).

The incentive system, which in 2017 involved about 476 resources and that in 2018 plans to
involve up to a total of 504 resources, provides for the assignment of one or more group
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objectives (related to the attainment of one or more objectives assigned to the unit the resource
belongs to) and of one or more individual goals (related to the attainment of one or more
personal objectives assigned to each individual).

A maximum incentive limit is set for each of these objectives. Limits range from a minimum
range of 3% to a maximum 20% of the RAL (fixed gross remuneration).

The variable amount is paid to all participants in the incentive system in the calendar year
subsequent to the reference year, within May, if they are included in the staff upon payment.

It is understood that for employees who terminate their work relationship for retirement or for
reasons beyond their control (including cases of temporary inability and death), payment of the
accrued and allocated variable component will be made.

If employees resign voluntarily, the variable component is not paid, subject to an assessment
of the specific reasons that led to an interruption in the relationship, and also taking into
account the duration of the relationship and the achievement of pre-established objectives.

16. Companies of Vittoria Assicurazioni Group

The Board of Directors empowers the Managing Director to ensure the overall consistency of the
Group's remuneration policies in order to ensure compliance with the principles set forth herein
for all Group companies, as well as to verify their correct application.

The Appointment and Remuneration Committee assists the Managing Director in developing
proposals for the remuneration of Directors, the Chairman, the Managing Director and the
General Manager of the subsidiary companies.
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Section Two: Implementation of the Remuneration
Policy in the year 2017

Part |

This section details the compensation paid during the FY 2017 to Directors, Statutory Auditors
and the General Manager and, in a combined form, to Executives with strategic responsibilities
(the Co-General Manager, Deputy General Managers and Central Managers, collectively
referred to as Senior Management) by Vittoria Assicurazioni S.p.A. and subsidiaries and
associated companies.

This compensation is reported in the second part of this section in table form using the
schedules required in Annex 3 of the Issuers Regulation.

According to the Appointment and Remuneration Committee, the attribution of the
compensation (see the analytical examination that follows), has been proven to be consistent
with the 2017 Remuneration Policy, approved by the Board of Directors on the 15th March 2017
and compliant to the assembly decisions taken on the 28th April 2017.

In particular, for the year 2017 the interaction between two indicators, as access gate to the
short-term incentive system, had been defined: the overall Ordinary Technical Result (Claims
and Life) at € 95 million value and the level of Solvency Il ratio aligned with the Risk Appetite
Statement for a percentage over 140%.

The “actual” Ordinary Technical Result achieved was 103,22 million, while the Solvency Il ratio
was over 150%.

1. Non-Executive Directors

The Ordinary Shareholders' Meeting of 27 April 2016 which appointed the Board of Directors in
office for the 2016, 2017 and 2018 financial years, set the Board’s total gross remuneration at €
1,100,000 for each financial year, in order to remunerate the Directors for their participation in
the Committees and for the specific tasks assigned within these Committees. As provided by
Article 15 of the By-Laws, this amount does not include compensation for Directors with
specific duties.

The Board of Directors, in the meeting held on 11 May 2016, upon proposal of the Appointment
and Remuneration Committee, therefore resolved to divide the amount specified by the
Shareholders' Meeting as follows:

- € 30,000 for each Director, for a total amount of € 450,000;

- € 10,000 for the Chairman of the Appointment and Remuneration Committee and € 7,000
for the other three members, for a total amount of € 31,000; it is outlined that, due to the
resignation of Mr Lodovico Passerin d’Entrevs, the number of the members of the
Commitee has been reduced to three, included the President.

- € 25,000 for the Chairman of the Control and Risk Committee and € 15,000 for the other
two members of the same Committee, for a total amount of € 55,000;

- € 7,000 for each member of Related-Party Committee, for a total amount of € 21,000;

- € 7,000 for each member that does not hold corporate offices of the Finance Committee,
for a total amount of € 28,000;

- € 7,000 for each member that does not hold corporate offices of the Real Estate
Committee, for a total amount of € 35,000;
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- € 7,000 for each member that does not hold corporate offices of the Strategies
Committee, for a total amount of € 14,000;

- € 150,000 for Mr. Luca Paveri Fontana in relation to the task assigned on the Finance
Committee;

- € 220,000 and the company car use to Mrs. Adriana Acutis Biscaretti di Ruffia in relation
to duties assigned on the Finance Committee and Real Estate Committee;

- € 10,000 to Mrs. Giuseppe Spadafora in relation to the task of coordinating the
information flows between the Control and Risk Committee and the Finance Committee.

Therefore, a sum of € 93,000 was left over from the total amount set by the Shareholders'
Meeting, for future allocation by the Board.

Directors are entitled to the reimbursement of expenses incurred in the exercise of their duties.
No lump-sum reimbursements or attendance fees are provided for attending meetings of the
Board or of the Committees.

Neither incentive-based remuneration systems, nor fringe benefits are contemplated for non-
executive Directors that do not hold corporate offices.

2. Directors with Specific Duties

In accordance with Article 15 of the By-Law, the Board of Directors, upon proposal of the
Appointment and Remuneration Committee and with a favourable opinion from the Board of
Statutory Auditors, resolved upon the following gross annual remuneration for Directors with
specific duties:

- € 80,000 to the Chairman Emeritus;
- € 700,000 to the Chairman;

- € 80,00 to the Deputy Chairman (the compensation for the period April 2016-April 2017
was € 900,000).

The Chairman Emeritus Mr. Carlo Acutis, the Chairman Andrea Acutis, the Deputy Chairman
Roberto Guarena do not benefit from an incentive-based remuneration tied to their office.

Mr. Cesare Caldarelli who held the office of General Manager till 31° March 2017 and received a
fixed remuneration in relation to the employment relationship until the termination for retirement on
315 March 2017, receiving, in addition, the termination payments.

Mr. Caldarelli has been appointed Managing Director by the Board of Directors on the 15" March
2017, with a gross annual compensation of € 900,000. He is also eligible to a variable
compensation for a total of € 900,000, determined on the basis of the variable remuneration
programme approved by the Shareholders’ Meeting on the 28" April 2017 for the results
achieved in the fiscal year 2017.

The detailed values in relation to how much totally paid in 2017 are indicated in the enclosed
Table 1.

For Directors with specific duties (Chairman Emeritus, Chairman and Deputy Chairman), as
required for the General Manager and the Executives with Strategic Responsibilities (Senior
Management), non-monetary benefits, including the mixed-use company car and insurance
policies, are provided for. The possibility to use the Company’s guest houses is also provided
for.

3. Statutory Auditors

The Ordinary Shareholders’ Meeting held on 27 April 2016, which appointed the Board of
Statutory Auditors for 2016, 2017 and 2018, set the Board’s gross annual compensation as
follows: € 90,000 for the Chairman of the Board of Statutory Auditors and € 60,000 for each
Standing Statutory Auditor, and the refund of the expenses incurred.
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Standing Statutory Auditor Giovanni Maritano received also € 10,000 as compensation for the
position in the Company’s Supervisory Bodies established pursuant to ltalian Legislative
Decree 231/2011 and other compensation for positions on Boards of Statutory Auditors and
Supervisory Bodies in subsidiaries and associated companies of Vittoria Assicurazioni S.p.A.

There is no provision for lump-sum reimbursements or attendance fees for attending Board
and committee meetings.

There are no other economic relationships between Statutory Auditors and Vittoria
Assicurazioni S.p.A. or its subsidiaries and associated companies.

4. General Manager and Executives with Strategic Responsibilities
(Senior Management)

Senior Managers are company employees whose remuneration consists of a fixed component,
including individual income, fringe benefits tied to their management position and dictated by
the National Collective Labour Agreement and the company-level supplemental agreement.

In particular, fringe benefits include a mixed use company car, supplemental pension and
insurance policies, whose amount is indicated in table 1 below in accordance with the taxable
income criterion.

Within the maximum amount set in the incentive compensation plan for the year 2017, during the
2017 to all Executives with Strategic Responsibilities has been granted a total variable
compensation of € 923,700.

The Board of Directors, during its meeting of 15th March 2018, having noticed the achievement
of the targets set for the FY 2017, has also granted the Executives with Strategic Responsibilities
the right to the variable remuneration provided for by the incentive compensation plan
described in the Report on Remuneration Policies approved by the Shareholders’ Meeting held
on 28th April 2017. The relevant amounts will be paid within May 2018 and are shown in Table
no. 2 of Part Il of this Section Two.

Part Il

The report outlines the compensation related to FY 2017 for Directors, Statutory Auditors and
the Managing Director, as well as combined compensation paid to Executives with strategic
responsibilities, using the schedules specified in Schedule 7-bis by Annex 3 of the Issuers
Regulation, in addition to investments in the companies owned by the same individuals as
specified in Schedule 7-ter of the aforementioned Annex 3.

In this regard, it should be noted that:

- In the table entitled “Compensation paid to members of administrative and control
bodies, the General Manager and other Executives with strategic responsibilities”
(Table 1 of Schedule 7-bis, Annex 3 of the Issuers Regulation), no information is provided
concerning compensation paid in the form of profit sharing or equity compensation since
these do not apply to the company;

- In the table entitled “Incentive plan based on financial instruments, other than stock options,
for members of the Board and Executives with strategic responsibilities” information on the
Long-term incentive system, on the basis of the 2016 remuneration policies, are provided.

- In the table entitled “Monetary incentive plans for members of the Board, the General
Manager and Executives with strategic responsibilities” (Table 3-bis of Schedule 7-bis,
Annex 3 of the Issuers Regulation) reports bonuses accrued according to the remuneration
policies approved in 2016 and in 2017.

- In the table entitled “Incentive plans based on financial instruments, other than stock options,
for the member of the Board and other Executives with strategic responsibilities”, the
stakes/shareholdings of the Managing Director and other Executives with strategic
responsibilities are reported.
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Section Three: Report by Internal Audit,
Compliance & Risk Management

Foreword: Regulatory Framework

The remuneration policy shall be adopted by Vittoria Assicurazioni in accordance with
regulations applicable to the same and, in particular, according to ISVAP regulation no.
39/2011 and Solvency Il regulations. The Company must also take into consideration the
principles and application criteria of the Corporate Governance Code for listed companies
approved by the Committee for Corporate Governance and promoted by the Italian Stock
Exchange, ABI, Ania, Assogestioni, Assonime and Confindustria to which the Company
adheres.

The Company's remuneration policies are described in the report approved by the Board of
Directors in accordance with ISVAP regulation no. 39/2011 and art. 123-ter of Legislative
Decree no. 58/1998 (Consolidated Finance - TUF).

Article 23 of ISVAP Regulation no. 39/2011 establishes that implementation of remuneration
policies must also be subject to an annual audit of internal control departments.

In particular:

— the Internal Audit Department audits the proper application of remuneration policies on
the basis of guidelines set by the Board of Directors;

— the Compliance Department ensures that remuneration policies are consistent with the
requirements of ISVAP Regulation no. 39/2011, the Articles of Association and other
codes applicable to the company or with which it complies in order to prevent and
contain legal and reputational risks;

— the Risk Management Department verifies the consistency of the criteria identified and
of the indicators used for the performance assessment in accordance with the risk
management strategies set out by the Board of Directors.

Compliance Control

The Compliance Department examined ex ante the new text of the Remuneration Report to be
submitted to the Board of Directors and then the Shareholders' Meeting scheduled for 27™ April
2018, in order to ensure that remuneration policies are consistent with regulatory requirements,
on the basis of an evaluation method which provides, according to the typical operating modes
of the compliance process, the use of a rating scale of four levels of compliance and the
association of a score for each of the following levels: "not assessable’, "non-compliant’,
"partially compliant" and "compliant."

The Risk Management Department examined ex ante the forecast of a minimum specific level of
Solvency Il ratio, in compliance with the provisions set out by Solvency |, for the year 2018 equal
to 150%, that represents the reference threshold to which the Funding Pool of the Short-term
incentive system is subordinated.

In order to identify the Risk Takers, the Risk Management Department has overseen the
identification process of the risks to which the Company is liable and it has evaluated, together
with the HR Department, the categories of personnel that, for delegations and powers, can
impact on the risks to which the Company is liable, defining the corresponding level of impact.

Conclusions

The changes applied to the remuneration policy compared to the policy adopted in previous
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years, implied a review of the underlying logics of the incentive system, and included:

- clarification of criteria for identifying risk takers;

- refining of parameters used to determine the variable component, whose interaction
constitutes both the access gate and the criterion to define the overall amount
destined for the payment of the variable portion; in particular, in accordance with the
Solvency |l regulations, the achievement of a minimum level of Solvency Il Ratio
aligned with the Risk Appetite Statement has been introduced as condition to access
the system;

- the introduction of a long-term incentive plan intended to apical figures;

- explications of the hypothesis of non-payment or repayment of the variable component,
introducing the malus and clawback conditions;

- better presentation of criteria aimed at determing the bonuses for the heads of the
control functions.

As a result of the evaluations performed, the Compliance Department shall assess the
compliance of the remuneration policy with the relevant regulations.

As a result of the evaluations performed, the Risk Management Department shall assess the
consistency of the criteria identified and indicators used to evaluate the performance with the
risk management strategies.

Application Control

As for the correct application of the remuneration policies for the year 2016 relating to the
individual positions classified as risk takers, the activity performed allowed to certify:
- the existence of quantitative criteria that determined the maximum amount to be paid
for the different categories of risk takers;
- the correct counting of the amount due to each category of risk takers;
- the correct calculation of the amount of variable component for the Managing Director,
General Manager and Co-General Manager;
- the correct ratio between fixed and variable component indicated by the Bard of
Directors and the correct payout for the risk takers on a sample basis;
- the existence of action plans to improve the internal control system (that are being
implemented).
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