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MINUTES OF ORDINARY SHAREHOLDERS’ MEETING
THE ITALIAN REPUBLIC
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under no. 49621
Series 1T

On the fourteenth of December two thousand and seventeen, at three:

minutes past ten.

In Milan, at no. 20 Corso Monforte.

The following person appeared before me, the undersigned notary

Laura Cavallotti, resident in Milan and registered in the Milan Notaries;

Re,g,i,Ste,r,:

- Ms Luitgard Spégler‘,‘born in Renon (BZ) on 21 January 1962, with?} |

address for service for the purpose of her office at the registered office,

who signed this deed in her capacity as Chairperson of the Board of;

Directors of:

- "BANCA SISTEMAS.p.A.", with registered office in Milan, Corso?

Monforte no. 20, with Tax Code and Milan-Monza-Brianza-Lodi Com-

~ Brianza-Lodi Metropolitan Area Chamber of Commerce under Eco-

“nomic Administrative Index no. Ml - 1619654, fully paid-up share capi-

tal of 9,650,526.24 Euro.

The aforesaid appearing party known to me, asked me to draw up the

minutes of the Ordinary Shareholders’ Meeting of the aforesaid com-E

pany, which has been convened, upon single call, on this day, at this

time and in this place, to discuss and resolve on the following items of

business




AGENDA v

1. Additions to the Board of Statutory Auditors pursuant to Arti-%
cle 2401 of the Italian Civil Code. 5

2. Appointment of a Director pursuant to Article 2386 of the Ital-§

ian Civil Code.

3. Amendment of the resolution of the shareholders’ meeting§

held on 27 April 2017 as regards point 7 of the agenda “ap-
proval of the remuneration policies of the Banca Sistema

Group for the year 2017 and setting of the maximum limit oif

7 2:1 as the ratio between the variable and fixed components ofr B

remuneration for employees and “key personnel””. Related;

and resulting resolutions.

Now, therefore, the appearing party has asked me to draw up the.

minutes of this Ordinary and Extraordinary Shareholder's meeting, in

-the form of a public deed.

In complying with such ‘req‘uest, | the notary hereby report the follow-%

The appearing party takes the chair in her aforementioned capacity, as.

provided for by the existing Articles of Association, asking me to act as

secretary with the task of drawing up the minutes of this meeting, and
establishes the following:
- that this meeting was regularly convened on single call, in accord-é

ance with the law and with Article 8 of the Articles of Association, by

~ means of notice published at the registered office and on the author-i

ised storage system 1Info, on the website www.1info.it and on the




Company’s website www.bancasistema.it, in the section Govern-

ance/Shareholders’ Meeting 2017/Ordinary Shareholders’ Meeting
Documentation 14 December 2017, and by means of an excerpt of ai
notice to this effect published in the ltalian daily newspaper “Il Gior-

nale” on 14 November 2017.

- that the Board of Directors is represented here by: the Chairper§oné ”

Luitgard Spégler, who appears as above, the Chief Executive Officeré
Gianluca Garbi, and Directors Claudio Pugelli and Diego De Frances-é

co: Daniele Pittatore (who entered the room at eleven minutes past

ten);

- that the Board of Statutory Auditors isﬂrepresented here by: Massimoi

~ Conigliaro, Chairman of the Board, and Standing Auditor Marco Ar- 7

ﬂmarol|i, the remaining standing auditor being absent with justification;

- that 33 ‘(thirty-rtrhree) shareholders are present, either personally or by

proxy,‘rreprrers‘entringv 49,870,673 ordinary shares, each of a vnominalf

value of 0.12 Euro (twelve cents), out of the total 80,421,052 (eighty

shares, each of a nominal value of 0.12 Euro (twelve cents), currently;

outstanding.

VIIA"'

The list of the names of those shareholders attending the Sharehold-
ers’ Meeting either personally or by proxy, complete with the number ofé
shares that each shareholder represents, and of the names of the del-

egating shareholders, duly signed by the requesting party and by me,

the Notary, is attached to the minutes of the meeting under the Ietter;




The Chairperson informs those present that for the purposes of at-
tendance at today’s meeting, for the aforementioned shares the ap—%
pointed intermediaries have sent the notices called for by law in regard:

to the attendance at the Shareholders’ Meeting, and that the proxies;

granted comply with legal requirements.

Thus she declares this Shareholders’ Meeting doly oorrvened on sing]e% B

call.

The Chairperson informs those present that:

- in order to cope with the technical requirements of the Meeting's pro-;,

oeedings, a number of the Company’s managers and employees are

present in the room;

- the proceedings of this Shareholders’ Meeting shall be conducted in

ecoordenoe with the Rules governing the Shareholders’ Meetings.

‘The Chairperson asks those who leave the room during the course ofé

the Meeting to notify the Secretary and the accreditation office sirtuvetedz

at the entrance to the room.

the course of the Meeting to avoid doing so when voting is about to;

take place, in order to facilitate the calculation of a decision-making

quorum, J

The Chairperson reminds those present, moreover, that in accordance

with Articles 6.4 and 8.5 of the Shareholders’ Meeting Rules:

- requests to speak on individual items on the agenda may be submit-
ted, after the debate is opened and following reading of the item on the;

agenda in respect of which the entitied individual in question wishes to,




speak, but before the Chairperson declares the debate on such item;
closed. Individuals with a right to speak intending to take the floor musti
submit a request to the Chairperson. Said request must be made by
raising a hand, should the Chairperson not have arranged for a written

request procedure. In the case where requests to take the floor arei

made by the raising of hands, the Chairperson shalrl grant tﬂherflco}rrf;orE -

the person who first raises his/her hand,; in the case where it is not
possible to determine precisely who was the first to raise his or her

hand, the Chairperson shalil grant the floor in accordance with the cr-% |

der she herself hasrestablished, at hcr sole discretion. In thre eventg

invite persons with the right to speak to conclude within the following 5
minutes. Subsequently, if the speech has not been concluded, the;
Chairperson shall act in accordance with the provisions of Article 67
point a), of the Shareholders’ Meeting Rules; with the aim of maintain-
ing order during the‘Sharcholde‘rs' Mee_ting,mar}d ofvguaranteeingthat;

proceedings are conducted in the correct manner and that there is no




abuse of the power to speak, the Chairperson may take the floor away?
from a speaker if the person with a right to speak speaks without enti-
tlement to do so at that time, or continues to speak beyond his/her al-%
lotted time under the Rules. |
A reply shall be provided - by the Chairperson, or by the Chie Execu-
| tive Officer, or by“other Directors, Startuvtory Auditors or employges of;
the Company - following each speech given, or once all speechesi

have been made in regard to a specific item on the agenda. Pursuant

to Article 6.9 of the Shareholrderrs’ Meeting Rules, the session may beé

made. When all replies have been given, those who have asked to
 take the floor shall be given the opportunity to offer a brief response.
~ When nobody else wishes to address the Meefing, answer or maie
any reply, the Chairperson shall declare the discussion closed.ﬂTrheé
 Chairperson informs those present, on the basis of the information
‘available and in accordance with the provisions established by CQNﬁ )
amounting to more than 5% of share capital, contariﬂning‘dgta_i‘lrs of thgi
- number of ordinary shares that each shareholder possesses, “andvthe:}
percentage of share capital held by each shareholder, is the following:
- Societa di gestione delle partecipazioni in Banca Sistema S.r.I.;
(“SGBS”), owner of 23.10% of ordinary shares, corresponding tog
18,578,900 ordinary shares of a nominal value of 0.12 Euro (twelve
cents)reach; N |

- Fondazione Sicilia, owner of 777.40% of ordinary‘shar‘es, correspondingi



to 5,950,104 ordinary shares of a nominal value of 0.12 Euro (twelveE

cents) each;

- Fondazione Pisa, owner of 7.61% of ordinary shares, corresponding‘_
to 6,118,104 ordinary shares of a nominal value of 0.12 Euro (twelvez
cents) each; ‘
- Forndazriovne Cassa di Risparmio di vAIesgandrrirg, owner qf 7.91 % Qf‘»

ordinary shares, corresponding to 6,361,731 ordinary shares of a nom-

inal value of 0.12 Euro (twelve cents) each;

- Oyster Sicav, owner of 5.23% of ordinary shares, corresponding tof

77#7.4,20&,641” ordinary sharesr,}ouf a nomi‘nal value Qf 0.12 "Eurror(twelvef‘

qents) eaﬁchr; ,,

 Sohroder Investment Management Limied, owner of 4.10% of ord-
‘nary shares, corresponding to 3,208,425 ordinary shares of a nominal
 value of 0.12 Euro (twelve cents) each;

- Schroder Investment Management North America Limited, owner of

2.53% of ordinary shares, corresponding to 2,032,404 ordinary shares

- Schroder Itgly SIM S.p.A., owner Qf 01 0% o_f ordinary shavresr,‘cqr‘re-:v -

~sponding to 80,000 ordinary shares of a nominal value of 0.12 Euro.

(twelve cents) each,

the latter three undertakings being controlled by Schroder Plc, and to-i

gether possessing 6.73% of ordinary shares.

The Chairperson continues by acknowledging the following:

- those attending‘the Shareholders’ Meeting have berenrasked to report‘v

‘any situations of exclusion and/or limitation of voting rights, in accord-




ance with the provisions of the law governing such matters, including
the existence of any agreements pursuant to Section 20 of ltalian Leg-
islative Decree no. 385 of 1 September 1993, which have not been no-

tified to the Supervisory Authorities. The above participants have not

issued any declarations on this matter;

- the Chairperson has verified, on the basis of the information availa-ﬂ
ble, the eligibility to vote of those Shareholders present, who have
been asked to report any situations excluding them from voting under:

the law and under the'Bank of ltaly’s Instructions and, as the Share—:_

holders have declared, that there are no circumstances excludingrthemE

7 from voting;

- there are no further circumstances that may prevent or limit exercise

| qu the right to the;

~ - no ballot papvewrsrrhavembegnmreqeived by post; - the personal data of
those attending the Shareholders’ Meeting shall be processed in the;

 manner and within the limits relating to the obligations and purposes

Mascheroni no. 19, has been designated as the Appointed Repre-
sentative pursuant to Section 135-undecies of the Consolidated Law:
on Finance: the form prepared by said Appointed Representative in

agreement with the Company has been published on the Company’s

website;

- the identify and legitimacy of the participants has been ascertained;




- those present are able to follow the events of the Meeting;

- the participanfs are able to take simultaneously part in the discus-;
sions and vote on the items on the agenda in real time;

_ the shareholders have had the opportunity to request a copy of theé
V}dqc;umeﬂntsr ind}icatedﬂin the items qf the ag}en}daﬂ; -

- no shareholder has exercised the Nright torswubmvit questrirovnswpn }the:
items on the Agenda of the Shareholders’ Meeting pursuant to Sectioni_
127-ter of ltalian Legislative Decree no. 58/1998;

- no requests have been received by the Company for additions to be

~ The Chairperson specifies that ‘under Article 7.4 of the Sﬂhqrehol@errs’f

Meeting Rules, special ballot papers supplied to t‘hosqpr‘esent QUring;

subject to the terms of the law:

rning those

- the Board of Directors’ Report on the proposals concerr
matters to be discussed at this Meeting, pursuant to Section 125-ter of:»
ltalian Legislative Decree no. 58/1998.

Before moving on to the items on the agenda, the Chairperson invites‘,
those Shareholders present to report the existence of any sharehold-

ers’ agreements, as provided for by Section 122 of ltalian Legislatvirvev

Decree no. 58 of 24 February 1998.




Anna Girello, representing Societa di gestione delle partecipazioni ln
Banca Sistema S.r.l. (SGBS), Fondazione Sicilia and Garbifin S.r.l.,i
confirms the existence of a shareholders’ agreement for which all the;
formalities under Section 122 of the Consolidated Law on Finance%
have been compligd with, inyolving 46.‘02%7(fqrty—srix innt zero‘two‘i B
prerﬂc‘:er}t)‘pf the ‘share capital with yoting ‘rights, that is: |
- Societa di gestione delle partecipazioni in Banca Sistema S.r.l.
(“SGBS”), owner of 23.10% of ordinary shares, corresponding to%
16,578,900 shares; |
-}Forndazi”one Sricilia, owner of 7.4(7)7% of orvdri}na‘ry shares,‘ cor‘rerqu}ndingf
to 5,950,1704 sﬂharres;ﬂ “

- Fondazione Pisa, owner of 7.61% of ordinary shares, cortesponding

to 6}},1 18104 sharesr;} )

- Fondazione Cassa di Risparmio di Alessandria, owner of 791%oof

7 orrdinwary shares, cqrre}spond‘inrg} to 6,36"1 ,731msvhrar§s: 7

of Association and with the applicable laws.

The Chairperson thus moves on to the first item on the agenda:

1. Additions to the Board of Statutory Auditors pursuant to
Article 2401 of the Italian Civil Code. |
The Chairperson reminds those present that Standing Auditor MariaiE
Italiano, resigned from office on 25 July 2017, and consequently onls
that same date the Alternate Auditor Marco Armarolli took her placei

until the next ‘Shareholders’ Meeting of the Bank. “



At this point, the Chairperson, having made reference to the contentsi
of the Board of Directors’ Report to the Shareholders’ Meeting, madei
available to the public pursuant to and subject to the terms of the Iaw,%
and filed with the Company’s registered office, proposes to those pre-;

sent to omit reading out the Report. The Chairperson establishes thati

the Shareholders’ Meeting unanimously approves such prqposal.

The Chairperson continues by reminding those present that on 29 No-:j
vember 2017 the shareholder Societa di gestione delle partecipazioni;:
|n rBanca Sistemra‘ S.rl proposed, in achrdancg with t.he, ot‘h_ershare-;
,h,older,,s party to the agreement, to appqint Ms. Lucia Abaﬁ as Statutc_)ry;v

~ Auditor, and Mr. Marco Armarolii as Alternate Auditor, with term of of—i»

7 of Statutory Auditqrs fqrrtrhe years 2017-2”0”1 &2019, specﬂirfically,r on the; 7
~ date the Sharreholvders’rl\rllqeeting is called to approve the financial
~ statements at 31 December 2019.

The Chairperson thus opens the discussion of said proposal and, hav{ »

regard to the question as being adequate, and declares the d}isrcussiornir

closed.

No objections having been made, the Chairperson thus invites thei

Shareholders’ Meeting to approve the proposal, and then moves on to:v

reading out the following proposed resolution:
“The ordinary Shareholders’ Meeting of Banca Sistema S.p.A.,

resolves:

- to appoint, pursuant to Article 2401 of the ltalian Civil Code and to




Article 18.5 of the Articles of Association of Banca Sistema S.p.A., the::
candidates proposed by the shareholder Societa di gestione delle par-
tecipazioni in Banca Sistema S.r.1. for the positions of Standing Auditoﬁ

and Alternate Auditor, respectively:

Lucra Abatr and Marco Armarolll shall remaln m offlce for the term of 7

,, office of the present Board of Statutory Auditors, and thus untllr thev 7

date of the Shareholders’ Meeting called to approve the financial

statements at 31 December 2019.”

The Chairperson thus invites the Shareholders’ Meeting to ad.‘?pt,the‘;
”aforesaid resolqtien: 7
”The Chalrperson verlfles the result of votlng

733 (thlrty—three) shareholders present representlng 49 870 673 ordl—

nary shares of a nomlnal value of 0. 12 Euro (twelve cents) each

,, Votes against: 0 shares
,A,bstenti,onS: 224,565 shares.

Votes in favour: all the other Shareholders present, who together hold‘

49,646,108 shares.

The proposal is approved.

Following the aforesaid voting, the following Auditors are appointed:

_ Lucia Abati, born in Cesena (FC) on 25 June 1979, with address fori
service for the purposes of this office at the Company’s registered of-
fice, ltalian citizen, tax eode BTA LCU 79Hv65 C5M73R, registered in the‘l

Register of Statutory Auditors under no. 145523 by lItalian Ministeriﬂalz




Decree of 18 June 2007, published in the Official Gazette of the Italiané
Republic, no. 62 S4 of 7 August 2007 - Standing Auditor,;
- Armarolli Marco, born in Busto Arsizio (VA) on 23 January 1973, with

address for service for the purposes of this office at the Company’s

registered office, Italian citizen, tax code RMR MRC 73A23 B3OOL,i 7

registered in the Register of Statutory Audritors under no. 132243 by

[talian Ministerial Decree of 29 April 2004, published in the Official Ga-i,

zette of the Italian Republic, no. 34 S4 of 4 May 2004 - Alternate Audi-

tor.

jsrp arndmindepenrdence, tggethgr with a

The curriculum vitae of the two aforesaid Statutory Auditors, with”a‘;r
declaration that each meets the rerqurirem(-:funts ofrﬂinrtegrity,r professmionral-i

list Qf the chgr poﬁsitirgnsﬂ »thﬂeyr

mhold, are attached rrhe(eto qnderﬂ the letter “B”,”dlﬂﬂy Nsign‘ed by ,,t,,h?; 7

Chairperson and by me, the notary. The Sheet containing details of‘;”

voting, signed by the Crhairpersonranﬂd by me, the notary, is attached t°,:

mthese‘ minutes under the Vl‘etterr“Cr”.

Italian Civil Code.
The Chairperson recalls that on 14 April 2017 director Andrea ZappiagE
resigned from office with effect from 1 May 2017, and the Board of Di-
rectors’ meeting of 28 April 2017 resolved to co-opt Mr. Diego Dei

Francesco to replace him, with effect from 1 May 2017. Mr. De Fran-

Cesco’'s appointment terminates, by law, with the present Sharehold}-:

ers’ Meeting.

2, Appointment of a Director pursuant to Article 2386 of ..thei, |




At this point, the Chairperson, having made reference to the contents
of the Board of Directors’ Report to the Shareholders’ Meeting, made:
available to the public pursuant to and subject to the terms of the |aw,5

and filed with the Company’s registered office, proposes to those pre-

the Shareholders’ Meeting unanimously approves such prpposal. 7

The Chairperson also recalls that on 29 November 2017, the share-;

holder Societa di Gestione delle Partecipazioni in Banca Sistema Srl.

proposed, in accordance with the other shareholders prarrtyrto the_

vened to approve the financial statemepts at 31" December 2017

The Chﬂairpersorj thus opens Vthe}di”scurss‘ion and,r hgviﬂngwnorteq thrartwno-‘g 7

body intervenes, deems the information provided in regard to the ,,,q.u‘?s';;

tion as being adequate, and declares the discussion closed.

No objections having been made, the Chairperson thus invites the:; 7

~ Shareholders’ Meeting to approve the proposal, and then moves on ',‘.9% S

~ reading out the following proposed resolution:

“The ordinary Shareholders’ Meeting of Banca Sistema S.pA.,
resolves:

- to confirm, pursuant to Article 2386 of the Italian Civil Code and to Ar-;

ticle 10.4 of the Articles of Association of Banca Sistema S.p.A, Mr

Diego De Francesco, born in Naples on 11 June 1968, with address;

for service for the purposes of the current appvointmenrt at the Compa-é

ny’s registered office, Italian citizen, tax code DFR DGI 68H11 E839F,:'




as a member of the Board of Directors. Mr. De Francesco shall remaini
‘in office for the term of office of the present Board of Directors, and;
thus until the date of the Shareholders’ Meeting called to approve theé_
financial statements at 31 December 2017.”

 The Chairperson thus invies the Shareholdors’ Mesting to adopt the
mafqresgid resolution: ‘
The Chairperson verifies the result of voting:

33 (thirty-three) shareholders present representing 49,870,673 ordi-
i ‘ngry"sharr}e”s ofa nominarlrvarlmue of 0'12 Euro (twelve gents) gach.

Votes against: 0 shares

7 Abstentions: 2”24,565 shares -

»Nqn—yotirng: 0 share‘s”

rvrotes in favour: all the other Shareholders present, who together hold:

49,646,108 shares.

~ The proposal is approved.

- The Sheet containing details of voting, signed by the Chairperson a‘nd:;

At this point, rArnna”GireIIo takes the floor and dverclares as follows: “The5
shareholders SGBS, Fondazione Sicilia and Fondazione Cassa d|
Risparmio di Alessandria acknowledge Ms. llaria Bennati's resignation%
from office as Director, on 24 November last, and the impossibility ofgE
presenting candidates for said office at the present Meeting. Now,
therefore, the aforesaid shareholders declare that they do not see anyi
problems arising should the Board of Directors not proceed with the§

corresponding co-option procedure, given the relative proximity of thei



Shareholders’ Meeting which, called to approve the financial state-é
ments at 31 December 2017, will also proceed to renew the entire’
Board of Directors. In deciding such, due consideration has also beené
given to the fact that the selection of a suitable candidate by the Boardf:
of Dirctors would take  signfant perio of time, given that such

candidate would need to meet the due requirements of professional-:

ism, integrity and independence, as well as the requirements of law
concerning the “prohibition of interlocking” and the “gender balance”.

The Chairperson then moves on to the third item on the agenda:

3. Amendment of the resolution of the shareholders’ meeting

held on 27 April 2017 as regards point 7 of the agenda "approval-

7 of the remuneratipn policies of the Banca Sistema Group for thei

~ year 201 7 and setting pf the maximum limit of 2:1 as the ratio l?e-f

‘tween the variable and fixed components of remuneration for em-

ployees and “key personnel””. Related and resulting resolutions. |

B In”revgard to this itemr of bgsiness,rthe“Chairpersonrreads out the Bovardi B

tives of the 2017 Policies” and “Subject matter of the 2017 Polieies” — B
said omission having been approved by the Shareholders’ Meeting ,i"',:;,
sofar as said sections are unchanged from the corresponding sectionsz
of the Report of 27 April 2017 - which has already been made availa-
ble to the public in accordance with and for the purposes of the law,
and filed with the Company’s registered office; said document, signed:
by the appearing party and by me, the notary, is attached hereto un-i

der the Ietter “E”.



The Chairperson thus opens the discussion and, having noted that no-
body intervenes, deems the information provided in regard to the ques-;
tion as being adequate, and declares the discussion closed.

No objections having been made, the Chairperson thus invites the

Shareholders’ Meeting to approve the proposal, and then moves on to.

reading out the following proposed resolution:

“The ordinary Shareholders’ Meeting of Banca Sistema S.p.A.,

- having acknowledged the content of the 2017 Remuneration Policies

,, of the Banca Sistema Group (hereinafter, “2017 Remuneration qui:

cies”), which was previously approved by the Shareholders’ Meetingi

on 2777”A>pril 2017;

- having acknowledged the Board of Directors’ clariﬁcation that Vth}e: 7

proposal to set the variable-fixed remuneration to a maximum of 200%5

(ratio of 2:1) is limited exclusively to the position of the CEO (who is al-

so the General Manager), in line with the provisions of the 2017 Re-

muneration Policies;

crease the 1:1 ratio between the variable and fixed components of the

remuneration paid to the CEO-General Manager and the assessments

conducted by the Board of Directors in relation to the current and fu-;

ture implications this may have on the Bank's ability to continue to§

comply with the prudential regulations applicable from time to time; |
resolves

1) to amend the resolution adopted by the ordinary Shareholders’; -

Meeting on 27 April 2017 in relation to item 7 of the agenda on




increasing the 1:1 ratio between the variable and fixed c:ompo-E
nents of remuneration for employees and ‘key personnel’ of
Banca Sistema; ‘
2) to approve the proposal, solely in relation to the CEO-GeneraI}

Manager, to set the variable-fixed remuneration ratio to a maxi-.

mum of 2:1, subject to meeting the individual and company—levell

targets established in the 2017 Remuneration Policies;
3) fo grant the Board of Directors, in the person of the Chairper—é

son, the powers necessary to fully implement this resolution in

- compliance with the 2017 Remuneration Policies, with the au-

thority to sub-delegate such powers.”

The Chairperson thus invites the Shareholders’ Meeting to adopt the

aforesaid resolution:

33 (thirty-three) shareholders present representing 49,870,673 ordi-é ‘

nary shares of a nominal value of 0.12 Euro (twelve cents) each.

}Abstentions: 07 shares

Non-voting: 0 shares

Votes in favour: all the other Shareholders present, who together holdi
49,870,673 shares. |
The proposal is approved.

The Sheet containing details of voting, signed by the Chairperson andé
by me, the notary, is attached to these minutes under the letter “F”. :

‘At this point, there being nothing more to be decided, and given that no.




one else asks to speak, the Chairperson thanks all those present andé
brings the Ordinary Shareholders’ Meeting to a close at forty-seveni
minutes past ten.

[, the notary, have read out these minutes to the appearing party, but:

not the documents attached hereto following specific dispensation to

'such gffect from the rappearing party, and the latter has approved

them; thus the appearing party and | sign these minutes, the time now
being forty-eight minutes past ten.
Theser minutes consist of five sheets written partly by mechanical

~ means and partly by me, the notary, Vcomposed of nineteen full sidesz

and a twentieth side completed up to this point.

Signed by Luitgard Spdgler

~ Signed by Laura Cavallotti, notary |
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BANCA SISTEMA S.P.A. 14/12/2017 09:58:38
5 Elenco Intervenuti (Tutti ordinati cronologicamente)
Assemblea Ordinaria
Badge Titolare
Tipo Rap. Deleganti / Rappresentati legalmente Ordinaria
1 PUGELLI CLAUDIO v 0
I R FONDAZIONE PISA 6.118.104
Totale azioni 6.118.104
7,607590%
2 SCHETTINO ANDREA 0
SCHRODER INTERNATIONAL SELECTION FUND 2.623.960
FIDELITY FUNDS SICAV 3.248.727
VANGUARD INTERNATIONAL EXPLORER FUND 2.300.000
SCHRODER EUROPEAN SMALLER COMPANIES FUND 223.380
SCHRODER CAPITAL MANAGEMENT COLLECTIVE T 650.000
SCHRODER INTERNATIONAL SMALL COMPANIES P 32.520
KEYBK TTEE CHARITABLE INTL EF SMID CAP 59.914
GBVF GCIT INTL SM CAP OPP 7.320
WF VALERO ENERGY CORP PENS PLVCM 113.193
THE STATE OF CONNECTICUT ACTINGTHROUGH ITS 174.762
TREASURER
CANADIAN BROADCASTING CORPORATION 201.305
] NATIONAL COUNCIL FOR SOCIAL SECURITY FUND 108.000
S OREGON PUBLIC EMPLOYEES RETIREMENT SYSTEM 18.496
94" D ROYCE VALUE TRUST INC 200.000
'''' 15 D STATE OF ALASKA RETIREMENT AND BENEFITS PLANS 24.588
16 D MARYLAND STATE RETIREMENT & PENSION SYSTEM 3.740
17 D CLEARBRIDGE INTERNATIONAL SMALL CAP FUND 519.780
18 D WISDOMTREE ISSUER PUBLIC LIMITED COMPANY 15.421
19 D WISDOMTREE EUROPE SMALLCAP DIVIDEND FUND 239.264
20 D WISDOMTREE INTERNATIONAL SMALLCAP DIVIDEND FUND 13.751
21 D TRANSAMERICA INTERNATIONAL SMALL CAP 411.063
2 D SS BK AND TRUST COMPANY INV FUNDS FOR TAXEXEMPT 17.911
RETIREMENT PL
23 D ISHARES VII PLC 26.297
24 D MISSOURI LOCAL GOVERNMENT EMPLOYEES RETIREMENT 410.959
SYSTEM
25 D UTAH STATE RETIREMENT SYSTEMS 6.069
26 D POLAR CAPITAL FUNDS PLC 750.000
Totale azioni 12.400.420
15,419371%
3 GIRELLO ANNA 10.461
1 D FONDAZIONE CASSA DI RISPARMIO DI ALESSANDRIA 6.361.731
2 D FONDAZIONE SICILIA ' 5.950.104
3 D SOCIETA'DI GESTIONE DELLE PARTECIPAZIONI IN BANCA 18.578.900
SISTEMA SRL
4 D GARBIFIN SRL 409.453 i
Totale azioni 31.310.649
38,933399%
4 GARBI GIANLUCA 41.500
0,051603%

-
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3ANCA SISTEMA S.P.A.

Elenco Intervenuti (Tutti ordinati cronologicamente)

Assemblea Ordinaria

14/12/2017 09:58:38

Badge Titolare
TipoRap.  Deleganti / Rappresentati legalmente Ordinaria
Totale azioni in proprio 51.961
Totale azioni in delega 43.700.608
Totale azioni in rappresentanza legale 6.118.104
TOTALE AZIONI 49.870.673
62,011963%
Totale azionisti in proprio 2
Totale azionisti in delega 30
Totale azionisti in rappresentanza legale 1
TOTALE AZIONISTI 33
TOTALE PERSONE INTERVENUTE 4
m“.\
Legenda:
D: Delegante

R: Rappresentato legalmente

Pasinn o)
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FORMATO EUROPEO
PER IL GURRICULUM
VITAE

INFORMAZIONI PERSONALI

Nome
Indirizzo
Téleforio

Fax

‘E-mal}

Nazionalii
Data diniascita

ESPERIENZA LAVORATIVA

+ Date (da—a)

+Nome:a Indirlzzo del dators dI
lavoto

+Tipodl azlenda o settore
*Tipo di Implego
+Principiall manslonl e responsabllita

+ Date {da —4)

«Nome o Indittzzo def dalore.dl

lavoro

+Tipo di-azlenda o sellore

+Tipo dl Implego
 Prlieipall manslonf'e regponsabliita

* Dat (da~a)

-+ Nome eindirzzo def datore dl
lavore

» Tigo df azlenda o setlore

* Tipo di implego

» Princlpall mansloni g rgsponsabliifa

Paglaa-1~ Curdleulum vilag of
Armaiolll Marco

Soclo

ARMAROLLI MARCO

clo Studlo.Rock, Via Turati 29, Milano, 20121
+39 02 6271161

+39 02 29001135

armarolli@studiorock.net

Hallana

230111973

Datebbralo 2005
STUDIO ROCK, VIA TURATIN. 29; MiLANO

Studio Professionale

- Qonsulenza fiscale e socislarla a primari gruppl Nallani- ed a socletd di media
dimenslonf;

- Redazione di bilancl, dichiarazion] del redditi e report;

- Redazlone clrcolarl di studlo;

Da gennalo. 2004 a genhalo 2005 ’
DI TANNOD E-AS§QCIATI, CORSO VENEZIA N. 36, MiLANO

Studlo Professioriglo
Doltore:Commerclalista a Revisore Contabile:
Consufenza flacale o socletarta a primari gruppi ltalianl ed a soclstd di medie
dimenslonk; '
- Redazlone-di'bilancl,-dichiarazionl del reddit
- Partecipazione-ad eparaziontdioryanlzzazione azlendale.

Darioverbre 1998 & dicambro 2003
STUDIO Rock, VIA DEL BOLLO N, 4, MILANO-

‘Stadlo Professionale

Dottore Cothmerclallsta
Consulshza fiscale @ soclelaiia a primarl gruppl ftalian! d & socletd di medis

dimenslonl; _
- Rédazlone dl biland, dichtarazion| del reddift e repor;
- Radazionedl circolar! d! studio;

FPUT-




* Date (da - a)

« Nome e Indlrizzo del datore df .

lavoro

+ Tlpo dl-azlenda o seltore

* Tipo di implegs

* Princlpalf mansfon! e responsablfita

ISTRUZIONE E FORMAZIONE

CAPACITA E COMPETENZE :

PERSONALI

MADRELINGUA

ALTRELINGUE

» Gapaclta dilellura

* Capaclta df seritfura
+ Capaclta di espressione orale

» Capacita di letlura
« Capaclta di-scrittara
» Capaclla di-espressione orale

CAPACITA E COMPETENZE

RELAZIONALI, ORGANIZZATIVE E
TECNICHE

ALTRE CAPACITA E COMPETENZE

PATENTE O PATENTI -

ULTERIORI INFORMAZION

Pagina 2 - Currleulym vilad-l
Armaroli Marco

Da ottobre 1997 aoltohre 1998
SERCON s.A.8.

Socleta dl elaborazione dall
Collaboratore
Funzloni-contablll e amministrative

- Master ipsoa dl speclallzzazlone sulle operazion) straordinarle;

Abliitazione all'asercizlo-della. libera professione di Dottore Commerdiallstd @ Revisore
Contabile, iscrllto alfAlbo di Busto. Arsizlo;

Iscritto nel Reglstro del Revisorl Contablli, numero progressivo 132243, con
_provvadimento del 29/04/2004 pubblicato nella Gazzetla Ufflolale. delia Repubbiica
ltallana n, 35 ~ [V Serle Speclale — del 04/05/2004;

Laurea In Economia @ Commerclo consegulia. con la votaziong dl408/110 Indirizzo:
Libera Professions i Dotlore Commerclalista.. Test In diltlo commerciale dal titolo
"L'alluazlone del Reglstro delle Imprese” presso 'Univarsita degh Stud) dl Pavia;

Diploma di Raglonerla con la volazlona dl 48/60 presso I'lstituto Tecrico-Commerclale
Statale di Gallarate,

{TALIANO

INGLESE
Buono
Buono
Disoreto

FRANGESE

Livello seolastico
Livello scolastico
Livello-scolastico

Svolge la proprla atlivitd con -socleld e gruppl, sia ltaliani che- eslert nelle aree del dirltto
Inbutarlo; socletatlo; contratfuale & nella velutazione aziendale.

E' membro di-numerost Golleg! Sindacail,
Ollime capaclls arganlzzative del proprio lavoro & di quelio del prapri collaboratorl.

Ottime capacild nformaliche, otima dimestichezza con sirumenti elatiroriicl, Olima conoscenza
del sistema operallvo Wiiidows: e del pacchalfo Office. Conoscenza di aleunt programmi per la
gestlone dell'attiviia profasslonale.

Patente A, Palents B

Hobbles: Viaggi, lettura, cinema, sport praticatl {nuoto, body bullding),




FORMATO EUROPEO
PER IL CURRICULUM
VITAE

PERSONAL INFORMATION

Name
Address
Telephione
Fax
E-mall

Natlonality
Date of blrth

WORIK EXPERIENCE

+Dates (from - fo)

» Name and address-of employer
+ Type of business or sector

+ Type of occupalion

+ Main activities or responsabilities

» Dales {from - to)

+ Name and address of employer
+ Type of husiness or seclor

* Type of occupation

« Maln aclivitles or responsabllities

+ Dates (from ~ to)

+ Name and address of employer
+ Type of business or sector

+ Type of oceupallon

+ Main activiles or responsabilities

+ Dates {from - to)

« Name and address of employer
+ Type of business.or seclor

+ Type of agcupation

+ Main activilles or responsabillfies

Page 1 - Curdeulum vifae df '

Armarolll Merco

ARMAROLLI MARCO

clo Studio Rock, Via Turati 29, Milan, 20121
+39 02 6271161

+39 02 29001135

armarolll@studiorock.net

Itallan
23/01/1973

February 2005 - Present
Stupio Rock, Via TURATIN. 28, MILAN
Professional firm

Pariner
Tax and corporate consulling fo major Itallan groups and medium-sized companles;

Drafling of financlal statements, tax returns and reporls;
Draffing of firm clroular lelters,

January 2004 - January 2006
DI TANNO E ASSOGIATI, CORS0 VENEZIA N, 36, MILAN
Professional firm

Chartered Accountant and Audltor
- Taxand corporate consulling to maor ftalian groups and mediym-sized companies;

- Drafting of financlal statemenis, tex returns;
- Parlicipalion In corporate reorganizations.

November 1998 - December 2003
STUDIO ROCK, ViA DEL BOLLO N. 4, MiLAN
Professional firm

Charlered Accountant

- Taxand corporate consulling to major italian groups and medium-slzed companles;
Drafting of financlal‘statements, tax returns and reports;
- Draffing of firm clrcular latters,

Oclober 1997 - October 1998

SERCON S.A.5:

Data processing company

Staff

Accounling and administrative funclions,




EDUCATION AND TRAINING

PERSONAL SKILLS
MOTHER TONGUE

OTHER LANGUAGES

+ Understanding’
» Wriing
* Speaking

» Understanding
»Wiiting
s Speaking

SOCIAL, ORGANIZATIONAL AND
TECHNICAL SKILLSAND
COMPETENCES

OTHER SKILLS AND
COMPETENCES

DRIVING LICENSE
ADDITIONAL INFORMATIONS

Pags 2 - Curtlculum vitae df
Armarolil Marco

. IPSOA speclallzation course on extraordinary transactions;
. Quallfication to practice as a Charlered Accountant and Auditor; enrolled In Buste

Arslzio;
- Enrolled In the Register of Auditors, serlal number 132243, with measure of 20/04/2004

published In the Officlal Gazelte of the Itallan Republic No. 36 — Speclal Serlas IV - of
04/06/2004;

- Degreeln Economics with 106/110 marks, Speclalization: publlc praclice as a Charlered
Accountat. Thesls In commerclal law-entitled "Implementation of the Reglster of
Companles" at the University of Pavia;

- Diploma In Accounting with 48760 marks et the State Technical Insliute 1i Gallarate,

ITALIAN

ENGLISH
Good

Good
intermediate

FRENCH
Basle
Basle
Basle

Condusts his aetivilles with both Itallan and foralgn companies and groups in the areas of tax law,
company law, ¢ontracts and businass valuation.

A member of several Boards of Statutory Auditors,

Excellent organizational skills of his own work and that of his employees.

Excallent computer skilis, great famillarlty with electronic Instruments. Excellent knowledge of
Windows operating syster and Office sulte. Knowledge of some programs for the management of the

professional actlvity.

B license

Hobbles: Viagg, lstiura, cinema, sport pralicatl (nuoto, body building).




LUCIA ABATI

LUOGO E DATA DI NASCITA: Cesena(FC) 25Giugno 1979
RESIDENZA: Via Ettore Pontl 25- Mlilano
TELEFONO: + 39 347 95302731
EMAL: abatl Tuela@hotinicll com

ESPERIENZE PROFESSIONALI

Novembre 2009- Oggi (8 anni)

Studio Rock Commercialisti Associati Milano- Senior Associate
" Responsabile della consulenza fiscale, pareristica e planning fiscale per Societa italiane quotate e
loro controllate.
Assistenza al contenzioso tributario.
Sindaco effettivo, con e senza il compito di controllo contabile, e Organismo di vigilanza in diverse

Societd di medie ¢ grandi dimensioni;
* Liquidatore di Societ4 ed enti non commerciali anche su incarico del Tribunale di Milano.

Principali attivitd svolte:
* Responsabile della consulenza fiscale nei confronti delle Societd del Gruppo Edison che include

Societa controllate che svolgono Ia loro attivitd all’estero attraverso branch, del Gruppo Mediobanca
che include banche, societd finanziaria, societa di leasing ed enti ospedalieri nonché di altre societa
quotate che svolgono attivitd industriale.

% Rilascio di pareri su tematiche fiscali, redazione di interpelli, disamina di contratti attivi ¢ passivi,
anche nell’ambito di operazioni straordinarie, al fine di garantitne la compliance fiscale e supporto
nella revisione di processi aziendali interni.

* Responsabile della consulenza fiscale nei confronti di importanti Enti No Profit.

* Nella attivith giornaliera lavoro a diretto contatto con i CFO, Head of Tax, Head of Corporate Affair

e Head of Accounting delle varie Societa.
« Leattivitd vengono svolte in totale autonomia a diretto riporto del Partner di riferimento coordinando

un team di 3/4 professionisti,

Seftenibre 2008~ Novembre 2009 (13.mesi)

Studio Morri Milano — Tax Manager
* Responsabile della consulenza di natura ordinaria a clientela italiana e internazionale in tema di

imposte dirette ¢ indirette, di bilancio e di diritto societario (redazione bilanci, predisposizione

dichiarazioni fiscali, assistenza continuativa in tema di IVA),
# Responsabile della segreteria societaria di un Fondo immobiliare internazionale,

Maggio 2003- Settembre 2008 (5 anni ¢ 4 mesi)

Studio dottori commercialisti Associati Milano — Tax advisor
Consulenza di natura ordinaria a clientela italiana e internazionale in tema di imposte dirette ¢ indirette, di

bilancio ¢ di diritto societario (redazione bilanci, predisposizione dichiarazioni fiscali, assistenza
continuativa in tema di IVA).




FORMAZIONE

Ordine di Milano

2007

Abilitazione alla professione di Dottore Commercialista e Revisore contabile
Ordine di Milano

2007
Revisore Contabile iscritto nel registro dei revisori al n. 145523 con decreto del 18/06/2007 pubblicato nella

Gazetta Ufficiale n. 62 del 07/08/2007.

2002

Universita Commerciale Luigi Bocconi, Milano - Facoltd di Economia
Laurea Magistrale in Economia e legislazione per I’'impresa

Votazione conseguita: 103/110

2001
Université Catholique de Louvain (Belgio)
International exchange program

1998
ITC Renato Serra, Cesena
Maturitd Tecnica
Votazione conseguita: 60/60

CARICHE SOCIETARIE

Amministratore Unico di Mixte Consulting S.r.1.

Sindaco Effettivo di Selecta S.p.A

Sindaco effettivo di Conduent Business Services Italy S.r.l,

Membro del Collegio dei Revisori di Fondazione Michelangelo Onlus

Sindaco supplente di Societa di gestione delle partecipazioni di Banca Sistema S.r.1
Organismo di Vigilanza di Temmler Italia S.r.l.

COMPETENZE LINGUISTICHE ED INFORMATICHE

Lingua Jnglese Livello Intermedio (Livello B1),
Litiin, Francése Livello Intermedio (Livello B1).
Competenze informatiche Pacchetto MS Office (Certificato ECDL).

Software gestionale SAP, IPSOA, DATEYV e Profis.

ALTRE INFORMAZIONI

Appassionata di motociclismo, viaggi e lettura di gialli.

Sport preferiti: tennis, sci, crossfit.
Nel corso dell’Universita ho lavorato per 3 anni come cassiera stagionale alla Cassa di Risparmi di Cesena.

Autorizzo il ivattamenio e la comunicazione dei miei dati personall ai sensi del Dlgs. 196/2993,




LUCIA ABATI

PLACE AND DATE OF BIRTH; Coseus(FC) June, 25th, 1979
PLACE OF RESIDENCHE: Via E(;tore Pontl 25« Milano
PHy + 39 347 9902731
EMAIL: abati fneti@hotmuil. con

PROFESSIONAL EXPERIENCE,

Novembier 2009+ Present (8 years)

Studio Rock Commercialisti:Associati Milano- Senior Associate
n  Senior tax consultant, advisor and fiscal planuer for Italian listed companies and their subsidiaties.

v Tax litigation consultant,
Statutory auditor, with or without being assigned the task of tax control and member of the supervisory

body in several large and medium-sized companies; 7
»  Liquidator of companies and hon-commercial entities, also on behalf of Milan Cowrt..

Main duties ¢
- Senior tax consultant for Edison Group companies, including subsidiary companies which carry out

their activity through foreign branches, Senior tax-consultant for Mediobanca Group, which includes

financial institutions, leasing companics, hospitals and listed companies carrying out industtial

getivities.

»  TFiseal advisor, cohsultant and contract analyst, even in-extraordinary transactions, ensuring tax
compliance and supporting companies in internal audit procedures.

»  Head of tax consultancy for outstanding non-~ profit organisations,

v Tn my daily work I operate ditectly with the CFO, Head of Tax, Head of Corporate Affair and Head of
Accounting within several companies.

u  All the activities are carried out in a completely independent way repotting directly to contact person,

while coordinating a team of 3/ 4 professionals.

September 2008 November 2009 (13 maithg);

Studio Moxri Milano - Tnx Manager
«  Routine tax consultant for Italian and foreign clients in direct and indirect taxation, financial statements

atid compary law (drafting accounts, tax declarations, permanent assistance concerning VAT).
»  Corporate Secretary for an international real estate fund,

May 2003 Seplember 2008 (5.yeus, 4:months)

Studio dottori commercialist] Associati Milano — Tax advisor
x Routine tax consultant for Italian and foreign clients in direct and indirect taxation, financial statements

and company law (drafting accounts, tax declarations, permanent assistance concerning VAT).

EDUCATION
2007
Member of “Commissione principt contabill nazionali e internazionali”- Commission national and

international accounting principles®
Ordine di Milano~ Milan Assoeiation of Chattered Accountants

™ - A_
Ve
<




2007 .
Qualification to practice ag a‘Chartered Accountant enrolled in Milan,

2007 _
Enrolled in the Register of Auditors, registration number 145523 notice 18/06/2007 published in the:

Official Gazeite of the Ttalian Republic No. 62 of 18/07/2007
2002
Universith Commerciale Luigi Bocconi, Milan- Economics School
‘Master Degree “Bconomics and Business Law"
Final grade: 103/110
Université Catholigue de Louvain (Belgimm)
International exchange program
ITC Renato Serra, Cesena
Technical High- School Diploma
Final-grade: 60/60

CORPORATE OFFICE

Sole Administrator of Mixte Consulting Srl

Statutory auditor of Sélecta S.p.A.,

Statutory auditor of Conduent Business Services Ttaly S.r.l.

Member of board of auditors of Fondazione Michélangelo '
Ssubatitute statutory-auditor of Societa di gestione delle partecipazioni di Banca Sistema Sir.)
Superisory body of Temmler Ttalia S.t.l,

LINGUISTIC AND COMPUTER SKILLS

English Uppet-Intermediate ( B1 Level).

French Upper-Intermediate ( B1 Level),
IT skills. MS Office (ECDL).

‘Enterprise Resource Planning: SAP; IPSOA, DATEV and Profis.

INTERESTS

Motorcyeling, travelling, detective novels,
Favourite sports; tennis, ski, crossfit, 7
While at University, I worked for 3 years as bank cashier for Cassa di Risparmio Di Cesena,

[ therefore authavize the handling and.communication of my data as mentioned in Digs. 19612993,




Mlegalo "C "al 0. 21.26219.F32

% AZIONI SU
PRESENZA IN PROPRIO O PER NUMERO AZIONI
NUMERQ PRESENTE SCHEDA 1 ORDINARIA - GIALLA
#|  NOMINATIVO AZIONISTA DELEGA coNpmTTo O | TOTALE
AZIONI N ASSEMBLEA
voTo
1N PROPRIO PER DELEGA 49.870.673 £l c| APNy| azonifavorevoll | atlon! contrar) | arioni Astemti szloni NV
Socletd df Gelfona partecipazionl Banca '

* Sisterna Anna Glrella 18.578.900 1B.578.900 37,25816% 1 18.576.900 P 0
* Fondazlona Sicilia Anoa Glrelio 5.550.104 5.950.104 11,93107% 1 5.950.104 0 0
* Garbifin SRL Anna Glcello 403.453 409,453 0,32103% 1 409,451 o 0
* Cassadi dl Ak d Anna Glrella 6,361,731 6.36L.731 12,75646% 1 5.2361.731 '] ]
* Fondatlone Pisa Pugellt daudio 6.118.104 6.118.104 12,26734% 1 6.118.104 o Q0
* WF VALERO ENERGY CORP PENS PLYCM Andrea Schettina 113,193 113.193 0,22697% 1] 13.193 o [
* | KEYBK TTEE CHARITABLE INTL EF SMID CAP Andres Schetlino 59.914 59.914 0,12014% 1 59.914 o a
* GBVF GCIT INTL SM CAP OPP Andrea Schettno 7.320 2370 0,01458% N 7520 ° °
. WISDOMTREE EUR!::E';’MAHCAP DAVIDEND Andrea Schetting 239.264 239,164 OATITIR

1 239,264 [ [

WISDOMTREE ISSUER PUBLIC LIMITED
» COMPANY Andren Schettlna 15421 15.421 0,03092% 1 15.42 0 0
WISDOMTREE INTERNATIONAL SMALLCAP

. DIVIDEND FUHD. Andrea Schetting 13.751 13.751 0,0275TR . I . o
* Fdelity Funds SICAV Andrea Sehettine 3.148.727 3.248.727 6,51430% 3 3.248.727 0 o
¥ | dearbridge Intematlonal Small CAP FUND Ardrea Schattino 519,780 519.780 1,00226% 1 518,780 ° o
* Schwoeder Internatlonal Selection Fund Andrea Schettino 2,623,950 2.623.950 5,26153% 1 2,623,960 0 0

I * Vanguard Intamnationel Explorer Fund Andrea Schettino 2.300.000 2.300.000 4,61193% 1 2,300,000 0 o
* Canadlan Broadcasting Corporation Andrea Schettina 201.305 201.305 0,30365% 201.305 0 °
* Transamerlta Intermationat Small Cap Andrea Schettino 411063 411,063 0,83426% 211,063 ° 0

El Smallar C Fund Andrea Schettino 223,380 223.320 0,44792% 1 223.280 0 o
©Oregon Public Emplayees Retirament System Andrea Schettino 18.435 18.496 0,03709% 1 ° P 18.495
Polar Capital Funds PLC Andrea Schettino 750.000 750.000 1,50389% 1 750.000 o °
Schroedar Capltal Mansgeraent Collactiva T Andrea Schetting 550.000 . 850,000 1,30337% 1 650.000 ) o
Tha State of Cannectlcut Actingthrough Its )
Trensurer Andrea Schettino 174.762 174.762 0,35043% 174.762 0 0
:shh of Alaska Retirement and Benefits Plans Andrea Schettino 24.588 24588 0,04930% 24,588 ° o
Utah State Retirement Systems Andrea Schattino 6.069 6.069 0,01217% 1 0 o 6.069
) it Ermipl
Missouri Lacal Gavernment Employses Andrea Schettino 410,959 410,959 0,82405% 410959 s o
Maryland State Ratiramant & Pension System Andvea Schettino 3.7490 3780 0,00750% 2,740 ° o
SHARES VIl PLC Andres Schettino 26.297 26.297 0,05273% 26.297 0 o
National Counclf For Social Securfty Fund Andrea Schettine 108.000 108.000 0,21656% 108.000 o °
Small ¢ P Andrea Schettino 520 32.520 0,06521% 32.520 ° °
SS BX and Trust Company Inv. Funds for
| - Yanaxsmpt Retirarment PL Andrea Schettine 17,911 17.911 0,03591% 12011 o o
Royee Valua Trust Ine, Andrea Schettino 200,000 200.000 0,40104% 1 Py ° 200,000
Garbl Glanluca Garbl Glanluca 41,500 41,500 0,08322% 21500 ° 0
* Glrello Anna Glreflo Annz 10.461 10.461 0,02096% 10468 0 °
TOTALI 49.870.673 100,00% 30! 0 3] 0 49.646.108 0 224.565
99,5497% 0,0000% 0,4503% 0,0000%
61,732726% 0.000000% 0,279237% 0,000000%
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% AZIONI SU
PRESENZA IN PROPRIO O PER NUMERO AZIONI
¥ NOMINATIVO AZIONISTA DELEGA NUMERO | conpiRmTo o1 | TOTALE PRESENTE
AZION) IN ASSEMBLEA
voYo
1N PROPRIO PER DELEGA 49.870.673
x| Soclerdd G“""s';:t':"’:'d"“"’“' Banca Anna Girello 18.578.900 18.578.900 37,25416% N 18.578.900 o o o
* Fandazlone sicllla Anna Girello 5.850.104 5.950.104 11,93107% 1 5,950,108 ° ° °
I * Garbifin SRL Anna Glrells 409.453 400.453 aE2103% 1 09,453 ° o °
I * Cassadh dI Alessandri Anna Girsllo 6361731 6.361.791 12,75646% 1 6.361.731 0 Py 0
* Fandazlone Pisa Fugelll Caudio 6,118,104 6.118.104 12,26794% N 6118204 o 0 o
% 1 WFVALERO ENERGY CORP PENS PLVCM Andrea Schattine 113,193 113,193 0,22697% 1 119.193 ° ° °
% | KEYEK TTEE CHARIVABLE INTL EF SMID CAP Andrea Schettino 59.914 59.014 0,12014% 1 59.914 ° ° o
* GHVF GO INTLSM CAR OPP Andres Schettine 7.920 1310 0,01468% 1 2320 ° ° o
* WISDOMTREE EURO:ENSMAULAP DIVIDEND Andrea Schettino 238.264 239.264 0,47977%
FUND 1 233.264 0 o o
WISDOMTREE ISSUER PUBLIC LIMITED
* COMPANY Andrea Schattino 15421 15.421 0,03092% 1 15.421 0 o 0
MALLCAP Andrea Schettl 13.751 13.751 0,02757%
¥ DIVIDEND FUND rex Schettin - g
1 13.751 [ o ]
*® Fidelity Funds SICAV Andrea Sehetting .a48.127 3.240.727 6,51430% 1 3.248.727 0 o 0
t\. Cearbridge intarnational Small CAP FUND Andtes Schattina 519.780 519.780 1,04226% 1 519780 ° ° °
Schroeder Internatlonal Selection Fund Andrea Schetting 2,623.960 2.623.960 5,26153% 1 2.623.960 0 0 o
L} - -
XVnngulrd intermational Explorer Fund Andrea Schettino 2,300,000 2.400.000 4,61193% 1 2.300.000 o ° P
=
: Canadlan Broadcasiing Corporation Andrea Schettina 201.305 201.305 0,40365% N 201,305 0 P °
H 7
» ! Transamerlca International Smal Cap Andren Schettino 411,063 411.063 0,82426% 1 M1.063 0 P 2
i
£ s
E ! Fund Andrea Schettino 223,380 223.380 0,84792% 1 223,380 P o 0
Oregon Publle Employees Retirement System Andrea Schettino 18.496 18.496 0,03709% ° o 18.496 e
Polar Capital Funds PLC Andrea Schettino 750.000 750,000 1,50380% 1 750,000 P o Py
Schrowder Capital Managemant Callective ¥ Androa Schettine 650,000 850.000 1,30337% 1 650,000 ° o °
The State of Connecticut Actingthrough its
Tesaumar Andrea Schettine 174,762 174.762 0,35043% 1 174.762 ° 0 0
State of Alaska Retivoment and Benefits Plans Andren Schettino 24,588 24.588 0,04930% 1 24.588 0 P o
Utsh State Retirement Systems Antrea Schettino 6.069 5.069 0,01217% ° P £.069 o
Missowt Local Government Employess
Retirementa System Andrea Schettino 410.959 410,959 0,82405% 1 410,559 o o °
Maryland State Retirement & Penslon System Andrea Scheltino 3,740 37140 0,00750% 1 2,740 Py Py ¢
ISHARES VI PLC Andrea Schettine 26.297 16,297 0,05273% 1 25,207 0 o 0
* National m‘nmll For Socfal Sacurity Fund Andrea Schettino 108.000 108.000 0,22656% 1 108,000 0 o 0
* Small C P Andraa Schettino 32.520 32.520 0,06521% 1 32.520 o ° °
5$ BK and Trust Company {nv. Funds for :
* Andr
' Taxexempt Retlremant PL o1 Schattino 17811 7.9m 0.03591% 1 17.811 o 0 0
* Royce Value Trust Ine. Andrea Schettino 200.000 200.000 0,40104% ° ° 200,000 o
* Garbl Glantuca Garbl Glsnluca 41.500 A41.500 0,08322% 1 41.500 a o °
* Girelio Anna Glrelia Anne 10.451 10.461 0,02098% 1 10.451 o 0 0
TOTAL 49,870.673 100,00% [ 30 49.646.108 0 224,565 0
99,5497% 0,0000% 0,4503% 0,0000%
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RELAZIONE ILLUSTRATIVA DEL CONSIGLIO DI AMMINISTRAZIONE
SUL PUNTO 3 ALL’ORDINE DEL GIORNO

(redatta ai sensi dell’articolo 125-ter del D.Lgs. 24 febbraio 1998, n. 58
e successive modifiche e integrazioni)

RETTIFICA DELLA DELIBERA DELL’ASSEMBLEA DEGLI AZIONISTI DEL 27 APRILE 2017 SUB
PUNTO 7 ALL’ORDINE DEL GIORNO “APPROVAZIONE DELLE POLITICHE DI
REMUNERAZIONE DEL GRUPPO BANCA SISTEMA S.P.A. PER L’ANNO 2017 E FISSAZIONE
DEL LIMITE MASSIMO AL RAPPORTO TRA COMPONENTE VARIABILE E FISSA DELLA
REMUNERAZIONE PER | DIPENDENTI E PER IL “PERSONALE PIU RILEVANTE” NELLA
MISURA MASSIMA DI 2:1.” DELIBERAZIONI INERENTI E CONSEGUENTI.
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27 aprile 2017

14 dicembre 2017

BRELAZIONE DEL CONSIGLIO DI
AMMINISTRAZIONE

Signori Azionisti,

si richiamano alla Vostra attenzione le proposte
di delibera sottoposte allesame dell’Assemblea
in sede ordinaria di seguito illustrate concernenti
le Politiche di Remunerazione ed Incentivazione
del Gruppo Banca Sistema S.p.A. per l'anno
2017 (le "Politiche 2017") e la fissazione del
limite massimo al rapporto tra la componente
variabile e fissa della remunerazione per i
dipendenti e per il “personale pitl rilevante” nella
misura massima di 2:1.

Al sensi dellarticolo 9.2 dello statuto sociale
'Assemblea degli Azionisti ¢ chiamata ad
approvare le politiche di remunerazione e
incentivazione in favore dei componenti del
Consiglio di Amministrazione e del Collegio
Sindacale e del restante personale della Societa.

Le Politiche 2017, applicabili all'intero Gruppo
Banca Sistema, sono state predisposte dal
Consiglio di Amministrazione, previo parere del
Comitato per la Remunerazione, in conformita
alla Parte Prima, Titolo 1V, Capitolo 2, delia
Circolare della Banca d'ltalia del 17 dicembre
2013, n. 285 (fa “Circolare 285") in materia di
“Politiche e prassi di remunerazione e
incentivazione” (di seguito, le *Politiche”), alle
disposizioni del Codice di Autodisciplina delle
societa quotate, adottato dal Comitato per Ia
corporate governance, promosso da Borsa
Italiana S.p.A. (il “Codice di Autodisciplina”) (di
seguito congiuntamente “Le Disposizioni). Le
Disposizioni sono, inoltre, integrate dai
Regulatory Technical Standards in materia
emanati dalla Commissione Europea, su
proposta dellEBA. Le Disposizioni hanno dato
anche attuazione alla Direttiva 2013/36/UE (di
seguito “CRD 4"), relativamente alle previsioni in
materia di politiche e prassi di remunerazione e
incentivazione nelle banche e nei gruppi bancari,

RELAZIONE DEL CONSIGLIO DI
AMMINISTRAZIONE

Signori Azionisti,

si richiama alla Vostra attenzione la proposta di
delibera che viene sottoposta all’Assemblea in
sede ordinaria, e di seguito illustrata,
concernente  la  rettifica della delibera
dell'Assemblea dei soci del 27 aprile 2017 sub.
punto 7 dellordine del giorno in tema di
innalzamento del limite del rapporto 1:1 tra la
componente variabile e fissa della
remunerazione per i dipendenti e il “personale pits
rilevante” di Banca Sistema.

In particolare, si rammenta che, in tale occasione,
I'Assemblea dei soci ha approvato il “Documento
sulle Politiche di Remunerazione del Gruppo
Banca Sistema S.p.A. per Fanno 2017" (di
seguito, le "Politiche di Remunerazione 2017")
noncheé la proposta di fissare il limite del rapporto
tra la componente variabile e fissa della
remunerazione per i dipendenti e il “personale pitl
rlevante” di Banca Sistema, nella misura
massima di 2:1.

In merito, sono stati rilevati errori materiali nella
relazione del Consiglic di Amministrazione,
redatta ai sensi dell'art. 125-ter del Testo Unico
della Finanza, pubblicata in data 28 marzo 2017
in vista della predetta Assemblea del 27 aprile
2017. Si rende pertanto necessario chiarire ora -
coerentemente con quanto previsto dalle
Politiche di Remunerazione 2017, i cui contenuti
restano confermati - che il predetto rapporto
massimo di 2:1 fra componente variabile e fissa
della remunerazione, & previsto unicamente con
riferimento alla posizione dell'Amministratore
Delegato — Direttore Generale, e non di tutto il
“personale pit rilevante” di Banca Sistema.

Come anticipato, i contenuti defle Politiche di
Remunerazione 2017 restano confermati e atal
fine, con riguardo alle “Finalita delle Politiche
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e tengono conto degli indirizzi e dei criteri
concordati in sede internazionale, tra cui quelli
dell'European Banking Authority (‘EBA”) e del
Financial Stability Board (“FSB”).

Finalita delle Politiche 2017

Gli obiettivi che la Societa, in conformita alla
strategia retributiva del Gruppo consolidatasi nel
corso degli ultimi anni, tenuto anche conto delle
Disposizioni e degli orientamenti EBA, si prefigge
di raggiungere mediante l'implementazione delle
Politiche 2017, possono essere sintetizzati come

segue:
- orientare i comportamenti degli
amministratori, dei dipendenti verso le
priorita della Banca e del Gruppo,

sostenendo la creazione di valore nel medio
e lungo periodo;
- afttrarre e mantenere personale altamente

qualificato;
- motivare il personale, riconoscendone il
merito e valorizzandone lo sviluppo

professionale;

- sviluppare e migliorare la qualita dei servizi
per i clienti;

- riflettere e promuovere una sana ed efficace
gestione della Banca;

- salvaguardare l'equita retributiva
assicurando il giusto riconoscimento al
contributo  fornito dai singoli, e alle
responsabilita attribuite;

- perseguire la competitivita
esterna;

- assicurare comportamenti coerenti con il
codice etico del Gruppo (il "Codice Etico"), i
regolamenti interni del Gruppo e le vigenti
disposizioni legislative e regolamentari
applicabili a Banca Sistema e al Gruppo.

retributiva

Oggetto delie Politiche 2017

Le Politche 2017 hanno a oggetto Ia
remunerazione del personale del Gruppo,
formata da (i) una componente fissa, prevista per
tutti i livelli di responsabilita e basata sulle
competenze tecniche, professionali e
manageriali del personale ed alla responsabilita

2017" e all' "Oggetto delle Politiche 2017°, s
rimanda a quanto gia illustrato nella precitata
relazione del Consiglio di Amministrazione,
redatta ai sensi dell'art. 125-ter del Testo Unico
della Finanza, pubblicata in data 28 marzo 2017.

Finalita delle Politiche 2017

Gli obiettivi che la Societa, in conformita alla
strategia retributiva del Gruppo consolidatasi nel
corso degli ultimi anni, tenuto anche conto delle
Disposizioni e degli orientamenti EBA, si prefigge
di raggiungere mediante I'implementazione delle
Politiche 2017, possono essere sintetizzati come

segue:
- orientare i comportamenti degli
amministratori, dei dipendenti verso le
priorita della Banca e del Gruppo,

sostenendo la creazione di valore nel medio
e lungo periodo;
- aitrarre e mantenere personale altamente

qualificato;
- motivare il personale, riconoscendone il
merito e valorizzandone o sviluppo

professionale;

- sviluppare e migliorare la qualita dei servizi
per i clienti;

- riflettere e promuovere una sana ed efficace
gestione della Banca;

- salvaguardare l'equita retributiva
assicurando il giusto riconoscimento al
contributo  fornito dai singoli, e alle
responsabilita attribuite;

- perseguire la competitivita
esterna;

- assicurare comportamenti coerenti con il
codice etico del Gruppo (il "Codice Etico"), i
regolamenti interni del Gruppo e le vigenti
disposizioni legislative e regolamentari
applicabili a Banca Sistema e al Gruppo.

retributiva

Qggetto delle Politiche 2017

Le Politiche 2017 hanno a oggetto la
remunerazione del personale del Gruppo,
formata da (i) una componente fissa, prevista per
tutti i livelli di responsabilitd e basata sulle
competenze tecniche, professionali e
manageriali del personale ed alla responsabilita
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a ciascuno attribuita, nonché (ii) da una eventuale
componente variabile, prevista per | soggetti
rientranti nella categoria del “personale pit
rilevante”, cosi come identificato nelle Politiche
2017, parametrata ad indicatori di performance
corretti per il rischio e allineati al risk appetite
framework e condizionata al raggiungimento di
predeterminati obiettivi di performance sia
aziendali, sia individuali.

Per quanto riguarda, nello specifico, la
componente  variabile, il  Consiglioc di
Amministrazione ha approvato le Politiche 2017
unitamente al sistema di incentivi a lungo termine
per gli esercizi 2017-2019, Long Term Incentive
Plan (di seguito anche “LTIP"), inerente alla
assegnazione di bonus e alla attribuzione di
azioni di Banca Sistema ai beneficiari ("Piano di
Stock Grant 2017-2019”, di seguito anche
“Piano 2017-2019").

Per assicurare la sostenibilita finanziaria del LTIP
e garantire un livello di patrimonializzazione della
Banca adeguato, 'ammontare complessivo dei
Bonus erogabili alla totalitd dei dipendenti e del
‘personale pit rilevante” non pud eccedere
I'ammontare del “bonus poof', determinato ogni
anno dal Consiglio di Amministrazione delia
Banca, su proposta dell' Amministratore
Delegato, sentito il Direttore Finanza e
Amministrazione, il Dirigente Preposto, il
Direttore Rischio, it Responsabile Compliance.

Per ulteriori informazioni sulle Politiche 2017 si
rinvia alla Relazione sulla Remunerazione,
predisposta dal Consiglio di Amministrazione ai
sensi dell'art. 123-ter TUF, messa a disposizione
del pubblico nei modi e termini di legge.

Rapporto tra componente fissa e la componente

a ciascuno attribuita, nonché (ii) da una eventuale
componente variabile, prevista per | soggetti
rienfranti nella categoria del “personale pil
rilevante”, cosl come identificato nelie Palitiche
2017, parametrata ad indicatori di performance
corretti per il rischio e allineati al risk appetite
framework e condizionata al raggiungimento di
predeterminati obiettivi di performance sia
aziendali, sia individuali.

Per quanto riguarda, nello specifico, Ia
componente  variabile, il Consiglio di
Amministrazione ha approvato le Politiche 2017
unitamente al sistema di incentivi a lungo termine
per gli esercizi 2017-2019, Long Term Incentive
Plan (di seguito anche “LTIP"), inerente alla
asseghazione di bonus e alla attribuzione di
azioni di Banca Sistema ai beneficiari (“Piano di
Stock Grant 2017-2019", di seguito anche
“Piano 2017-2019").

Per assicurare la sostenibilita finanziaria del LTIP
e garantire un livello di patrimonializzazione delia
Banca adeguato, I'ammontare complessivo dei
Bonus erogabili alla totalita dei dipendenti e del
‘personale piti rilevante’ non pud eccedere
l'ammontare del "bonus poof’, determinato ogni
anno dal Consiglio di Amministrazione della
Banca, su proposta  dellAmministratore
Delegato, sentite il Direttore Finanza e
Amministrazione, il Dirigente Preposto, il
Direttore Rischio, il Responsabile Compliance.

Per ulteriori informazioni sulle Politiche 2017 si
rinvia alla Relazione sulla Remunerazione,
predisposta dal Consiglio di Amministrazione ai
sensi dell'art. 123-fer TUF, messa a disposizione
del pubblico nei modi e termini di legge.

Rapporio tra componente fissa e la componente

variabile della remunerazione

Con riferimento al rapporto tra componente fissa
e la componente variabile della remunerazione,
larticolo 9.2 dello Statuto prevede che
IAssemblea degli Azionisti, in sede di
approvazione delle politiche di remunerazione e
incentivazione, delibera aitresl sull'eventuale
proposta di fissare un limite al rapporto fra Ia

variabile della remunerazione

Con riferimento al rapporto tra componente fissa
e la componente variabile della remunerazione,
larticolo 9.2 dello Statutc prevede che
[Assemblea degli Azionisti, in sede di
approvazione delle politiche di remunerazione e
incentivazione, delibera altres! sull'eventuale
proposta di fissare un limite al rapporto fra Ia
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componente variabile e quella fissa della
remunerazione individuale del personale
superiore al 100% (rapporto di 1:1), che
comungue non pud eccedere il limite massimo
del 200% (rapporto di 2:1).

Al riguardo il Consiglio di Amministrazione Vi
propone di approvare, per i soggetti rientranti
nella categoria di “personale pil rilevante”,
Fadozione di un rapporto tra le componenti
variabili e quelle fisse della remunerazione pari al
massimo al 200% (rapporto di 2:1), in conformita
a quanto previsto dalla Circolare 285.

Il personale pill rilevante che potrebbe
beneficiare del superamento del rapporto 1:1 tra
componente variabile e componente fissa (fino al
massimo a 2:1) & costituito dal’amministratore
delegato (che & anche direttore generale) e dai
responsabili delle principali funzioni aziendali, i
responsabili e il personale di livello pitt elevato
delle funzioni di controllo e gii altri “risk takers”,
per un totale di 28 posizioni.

Con riferimento alle ragioni sottostanti alla
suddetta proposta, il Consiglio di
Amministrazione ritiene che adeguati
meccanismi di remunerazione e di incentivazione
del “personale piu rilevante” della Societa
possano favorire la competitivita ed il governo
delfimpresa.

Infatti, i! sistema complessivo di remunerazione —
in particolare di coloro che rivestono ruoli chiave
allinterno dell’'organizzazione aziendale ~ deve
essere inteso come uno strumento per attrarre e
mantenere  nellazienda  soggetti  aventi
professionalita e capacita adeguate alle esigenze
dellimpresa, nonché salvaguardare ['equita
retributiva interna.

Quanto invece alla capacita della Societa di
continuare a rispettare tutte le regole prudenziali,

si segnala che ogni anno, in sede di
approvazione del budget, il Consiglio di
Amministrazione, su proposta

del Amministratore Delegato, con parere del

componente variabile e quella fissa della
remunerazione individuale del personale
rientrante nella categoria di “personale pil
rilevante”, superiore al 100% (rapporto di 1:1),
che comunque non sia eccedente il limite
massimo del 200% (rapporto di 2:1).

Al riguardo, il Consiglio di Amministrazione Vi
propone - in conformitd a quanto previsto dalle
Politiche di Remunerazione 2017 gia approvate
dallAssemblea dei soci ii 27 aprile 2017 e che
restano confermate - di approvare, per il soio
Amministratore Delegato (che & anche Direttore
Generale), l'adozione di un rapporio tra la
componente variabile e quelia fissa della
remunerazione nella misura massima del 200%
(rapporto di 2:1).

Le Politiche di Remunerazione 2017 stabiliscono
infatti, con riferimento al solo Amministratore
Delegato/Direttore  Generale, la possibilita di
riconoscere a tale esponente aziendale un bonus
superiore alla remunerazione fissa, da contenere
in ogni caso entro il limite massimo del 200%. La
determinazione del bonus per 'Amministratore
Delegato/Direttore Generale per un importo
superiore al 100% della remunerazione fissa
presuppone tuttavia il raggiungimento, oltre che
dei parametri di performance aziendale, di
objettivi personali di “"over-performance” (cfr.
Allegato 1 delle Politiche di Remunerazione
2017, sub. par. Fascia 1 - Amministratore
Delegato/Direttore Generale).

Per il restante personale pit: rilevante, invece, le
Poiitiche di Remunerazione 2017 fissano
specifici cap della remunerazione variabile che,
anche in caso di over-performance degli obiettivi
individuali, non possono superare,
rispettivamente, '80% per il personale della
fascia 2 e il 60% per il personale della fascia 3
della remunerazione fissa (cfr. pag. 22
dell'Allegato 1 delle Politiche di Remunerazione
2017).

Per gli appartenenti alle funzioni aziendali di
controlio (ivi inclusa la Direzione Risorse Umane
e il Dirigente Preposto), le Politiche di
Remunerazione 2017 prevedono che la parte
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Comitato per [a Remunerazione, sentiti il
Direttore Finanza e Amministrazione, il Dirigente
Preposto, il Direttore Rischio e il Responsabile
Compliance, determina un "bonus pool”, ossia fa
somma massima che la Societa potra erogare
come ammontare complessivo di remunerazione
variabile pagata alla totalita dei dipendenti. Il
bonus pool & quindi determinato in funzione del
raggiungimento  dei massimi  obiettivi  di
performance, sia aziendale, sia individuale.

In tal modo, it limite piCi elevato del rapporto (2:1)
non potra pregiudicare il rispetto della normativa
prudenziale e, in particolare, di quella riguardante
i requisiti in materia di fondi propri. A cio si
aggiunga che la Societa, oltre a determinare un
bonus pool, ha previsto nelle Politiche 2017, con
riferimento  alla correlazione tra rischi e
performance, I'applicazione dei principi c.d. di
malus e claw-back,

Da ultimo, si segnala che, in conformita alle
vigenti disposizioni di legge, il Consiglio di
Amministrazione ha provveduto a comunicare
alla Banca dltalia [l'odierna proposta di
mantenimento del rapporto, nonché le relative
indicazioni ed evidenze atte a dimostrare che il
limite pit elevato non pregiudica it rispetto deila
normativa prudenziale e, in particolare, quella
riguardante i requisiti in materia di fondi propri.

Si ricorda che ai sensi dell'articolo 9.2 dello
statuto la suddetta proposta & approvata

variabile della remunerazione dipende dal
raggiungimento di obiettivi esclusivamente
qualitativi delle funzioni medesime (obiettivi di
controllo), non collegati in alcun modo ai risultati

-economici di Banca Sistema. In particolare,

l'attribuzione del bonus & indipendente dai
risultati conseguiti dalle aree soggette al loro
controllo e il suo importo non pud superare il
limite di un terzo della remunerazione fissa (cfr.
pag. 16, par 6.5 delle Politiche di Remunerazione
2017).

Con 'occasione, si provvedera altresl a fornire
al'Assemblea dei soci un’informativa corretta in
merito aila comunicazione preventiva inviata alla
Banca d'ltalia, ai sensi del Titolo IV, Capitolo 2,
Sezione lI, par. 1.2 delle Disposizioni di Vigilanza
per le banche di cui alla Circolare n. 285, del 17
dicembre 2013 e ss.mm.ii. in materia di ipotesi di
superamento del rapporto base di 1:1 fra
componente variabile e fissa della
remunerazione, supportate con le relative
indicazioni ed evidenze atte a dimostrare che il
limite pit elevato non pregiudica il rispetto delia
normativa  prudenziale e, in particolare, quella
riguardante i requisiti in materia di fondi propri.

Con la predetta comunicazione preventiva & stato
chiarito che il Consiglio di Amministrazione ha
fissato per il 2017 il bonus pool nella misura
massima di 1 milione di euro e che tale importo &
stato vagliato in sede di definizione del Risk
Appetite Framework (RAF) di Banca Sistema per
l'esercizio 2017. In tale sede, i valori target dei
Key Risk Indicators e le relative soglie di
attenzione sono stati determinati in funzione dei
risultati attesi al netto del predetto bonus pool.
L'effetto di tale accantonamento genera una lieve
differenza negativa, pari allo 0,05%, sui seguenti
ratio patrimoniali: CET1, Tier1 e TCR.

Si provvedera inoltre ad informare 'Assemblea
circa eventuali osservazioni formulate dalla
Banca d'Mtalia, in quanto alla data di
pubblicazione della presente relazione non é
ancora scaduto il relativo termine.

A tal riguardo, si riferisce che la Banca d'ltalia non
ha formulato alcuna osservazione in merito alla
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dail'Assemblea ordinaria quando: (i) I'Assemblea
& costituita con almeno la meta del capitale
sociale e la deliberazione & assunta con il voto
favorevole di almeno i 2/3 del capitale sociale
rappresentato in Assemblea; ovvero (i) la
deliberazione & assunta con il voto favorevole di
almeno i 3/4 del capitale sociale rappresentato in
Assemblea, qualunque sia il capitale sociale con
cui 'Assemblea e costituita.

*hkkk

La descrizione delle finalita e caratteristiche del
LTIP e del Piano di Stock Grant 2017-2019 &
contenuta piti in dettaglic nellallegato 2 alle
Politiche 2017 e, per quanto riguarda piu in
particolare il Piano di Stock Grant 2017-2019,
neltallegato Documento Informativo redatto in
conformita all'articolo 84-bis del Regolamento
Consob n.  11971/99 (i "Documento
Informativo”), in attuazione di quanto previsto
dell'articolo 114-bis del D.Lgs. n. 58/98 (il “TUF").

* ok ok ok

alla Vostra
proposta di

sottoponiamo
seguente

Cid premesso,
approvazione |(a
deliberazione:

“L’Assemblea degli Azionisti di Banca Sistema
S.p.A. riunita in sede ordinaria
- visto il Documento sulle Politiche di
Remunerazione del Gruppo Banca
Sistema anno 2017 con, i relativi allegati
fra cui, in particolare, il Long Term
Incentive Plan, messo a disposizione del
pubblico ai sensi della disciplina
applicabile;
- visto altresi il Documento Informativo
illustrativo del Piano di Stock Grant 2017-
2019 redatto in conformita all’articolo 84-
bis del Regolamento Consob n. 11971/99,
in  attuazione di quanto previsto
dell'articolo 114-bis del TUF, anch'esso

proposta di cui alla precitata comunicazione
inviata in data 27 settembre 2017.

Da ultimo si ricorda che, ai sensi dell'articolo 9.2
dello statute di Banca Sistema, la proposta di
fissare un limite al rapporto fra la componente
variabile e quella fissa della remunerazione
individuale del personale superiore al 100%
(rapporto di 1:1), ma comunque non eccedente il
limite massimo del 200% (rapporto di 2:1), &
approvata dallAssemblea ordinaria quando: (i)
I'Assemblea & costituita con almeno la meta del
capitale sociale e la deliberazione & assunta con
il voto favorevole di almeno i 2/3 del capitale
sociale rappresentato in Assemblea; ovvero (i) la
deliberazione & assunta.con il voto favorevole di
almeno i 3/4 del capitale sociale rappresentato in
Assembiea, qualunque sia il capitale sociale con
cui 'Assemblea é costituita,

* ok

alla Vostra
proposta  di

softoponiamo
seguente

Cid premesso,
approvazione la
deliberazione:

“L’Assemblea degli Azionisti di Banca Sistema
S.p.A. riunita in sede ordinaria:

- preso atto di quanto previsto nel
documento Politiche di Remunerazione
del Gruppo Banca Sistema S.p.A. per
l'anno 2017” (di seguito, fe “Politiche di
Remunerazione 2017}, gia approvato
dall'’Assemblea dei soci il 27 aprile 2017:

- udito il chiarimento che la proposta dsl
Consiglio di Amministrazione di fissare il
rapporto tra la componente variabile e
quella fissa della remunsrazione 'in
misura pari al massimo al 200%
(rapporto di  2:1) é limitata
esclusivamente alla posizione
dellAmministratore Delegato (che é
anche Direttore Generale),
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1)

2)

3)

messo a disposizione del pubblico ai sensi
della disciplina applicabile;

udito e approvato quanto esposto dal
Consiglio di Amministrazione in relazione
alle Politiche di Remunerazione del
Gruppo Banca Sistema anno 2017;

udita la proposta del Consiglio di
Amministrazione di fissare il rapporto tra le
componenti variabili e quelle fisse della
remunerazione pari al massimo al 200%
(rapporto di 2:1);

delibera

di approvare le Politiche di Remunerazione
del Gruppo Banca Sistema S.p.A. per/'anno
2017, inclusive del Long Term Incentive
Plan e del Piano di Stock Grant 2017-2019;

di fissare il limite massimo del rapporto tra
componente variabile e fissa della

remunerazione per i dipendenti e per il
‘personale piu rilevante” nella misura
massima di 2:1;

ai conferire al Consiglio di Amministrazione,
nella  persona del Presidente e
dell'’Amministratore Delegato,
disgiuntamente tra di loro e con facolta di
sub-delega, tutti i poteri occorrenti alla
concreta aftuazione delle predette Politiche
di Remunerazione del Gruppo Banca
Sistema S.p.A. per lanno 2017, da
esercitare nel rispetto dei criteri applicativi
sopra esposti, apportandovi ogni eventuale
modifica e/0 integrazione che risultasse
necessaria per la realizzazione di quanto
deliberato,

1)

2)

3)

coerentemente con quanto previsto nelle
Palitiche di Remunerazione 2017;

preso atto delle ragioni softostanti alla
predetta proposta di aumento del
rapporfo 1:1 tra la componente variabile
e quella fissa della remunerazione
dell Amministratore  Delegato-Direttore
Generale delle valutazioni condotte dal
Consiglio di Amministrazione in relazione
alle implicazioni, anche prospettiche,
sulla capacita della Banca di continuare
a rispettare le norme prudenziali tempo
per tempo vigenti:

delibera

di rettificare la delibera dell'Assemblea
ordinaria del 27 aprile 2017, sub. punto 7
allordine  del giorno, in tema di
innalzamento del limite del rapporto 1:1 tra
componente  variabile e fissa della
remunerazione per | dipendenti e per il
“personale piti rilevante” di Banca Sistema;
di approvare la proposta di fissare per il solo
Amministratore  Delegato — Diretfore
Generale il rapporto tra la componente
variabile e fissa della remunerazione nella
misura massima di 2:1, al raggiungimento
degli obiettivi aziendali ed individuali stabiliti
dalle Politiche di Remunerazione 2017:

di conferire al Consiglio di Amministrazione,
nella persona della Presidente, con facolta
di sub-delega, tutti i poteri occorrenti alla
concreta aftuazione di quanto testé
deliberato, nel rispetto di quanto stabilito
nelle Politiche di Remunerazione 2017.

Milano, 14 novembre 2017

Per il Consiglio di A

LT

inistrazione
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ORDINARY SHAREHOLDERS’ MEETING, HELD ON SINGLE CALL
AT THE REGISTERED OFFICE IN MILAN - CORSO MONTEFORTE 20
14 DECEMBER 2017, 10:00 HRS

BOARD OF DIRECTORS’ REPORT
POINT 3 OF THE AGENDA

Sy

(prepared pursuant to article 125-ter of Legislative Decree No. 58 of 24 February 1998,
as amended and supplemented)

AMENDMENT OF THE RESOLUTION OF THE SHAREHOLDERS’ MEETING HELD ON 27 APRIL
2017 AS REGARDS POINT 7 OF THE AGENDA “APPROVAL OF THE REMUNERATION
. POLICIES OF THE BANCA SISTEMA GROUP FOR THE YEAR 2017 AND SETTING OF THE
MAXIMUM LIMIT OF 2:1 AS THE RATIO BETWEEN THE VARIABLE AND FIXED COMPONENTS
OF REMUNERATION FOR EMPLOYEES AND “KEY PERSONNEL””. RELATING AND
RESULTING RESOLUTIONS.
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your attention is drawn to the following resolution
proposals submitted for examination by the
ordinary Shareholders’ Meeting regarding the
Remuneration and Incentive Policies of the
Banca Sistema Group for 2017 (“2017 Policies”)
and the setting of the maximum limit of 2:1 as the
ratio between the variable and fixed components
of remuneration for employees and ‘key
personnel”.

Pursuant to article 9.2 of the Articles of
Association, the Shareholders’ Meeting is asked
to approve the remuneration and incentive
policies for the member of the Board of Directors
and the Board of Statutory Auditors and the
Company’s other employees.

The 2017 Policies, which apply throughout the
Banca Sistema Group, were drawn up by the
Board of Directors, with input from the
Remuneration Committee, in accordance with
Part One, Section IV, Chapter 2 of the Bank of
Italy Circular No. 285 of 17 December 2013
concerning “Remuneration and incentive policies
and practices” (“Circular 285”) and in compliance
with the prescriptions of the Corporate
Governance Code for listed companies promoted
by Borsa ltaliana S.p.A. and adopted by the
Corporate  Governance  Committee  (the
“Corporate Governance Code”) (jointly, “the
Provisions”). The Provisions are further
supplemented by the Regulatory Technical
Standards issued by the European Commission
on proposal of the EBA. The Provisions also
implement the Directive 2013/36/EU (henceforth,
“CRD IV"), insofar as the prescriptions governing
remuneration and incentive policies and practices
adopted by banks and banking groups are
concerned. The Provisions also take into account
the guidelines and criteria agreed at international
level, including those issued by the European

27 April 2017 14 December 2017
BOARD OF DIRECTORS’ REPORT BOARD OF DIRECTORS’ REPORT
Dear Shareholders, Dear Shareholders,

your attention is drawn to the proposed resolution
submitted to the ordinary Shareholders’ Meeting
and illustrated hereunder, concerning the
amendment of the resolution adopted by the
Shareholders' Meeting on 27 April 2017 in
relation to point 7 of the agenda on the subject
matter of increasing the limit of the 1:1 ratio
between the variable and fixed components of
remuneration paid to employees and “key
personnel” of Banca Sistema.

In detail, it should be recalled that at the
aforementioned Meeting, the Shareholders had
approved the “2017 Remuneration Policies of the
Banca Sistema Group” (hereinafter, “2017
Remuneration Policies”) and the proposal to set
the ratio of variable-fixed remuneration for
employees and "key personnel’ of Banca
Sistema at 2:1.

In this regard, please note that material errors
were subsequently found in the report prepared
by the Board of Directors pursuant to art. 125-Ter
of the TUF, which was published on 28 March
2017 in view of the Shareholders’ Meeting
scheduled for 27 April 2017. The need has
therefore arisen to clarify - as provided in the
2017 Remuneration Policies, whose content is
hereby confirmed - that said maximum ratio of 2:1
between the variable and fixed components of
remuneration applies only to the position of the
CEO - General Manager and not to all “key
personnel” of Banca Sistema.

As stated above, the content of the 2017
Remuneration Policies is confirmed and
reference should therefore be made to the
aforementioned report prepared by the Board of
Directors pursuant to art. 125-Ter of the TUF and
published on 28 March 2017 for further details on
the “Objectives of the 2017 Policies” and the
"Subject matter of the 2017 Policies”.
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Banking Authority (“EBA") and the Financial
Stability Board (“FSB").

Objectives of the 2017 Policies

The objectives of the implementation of the 2017
Policies, in line with the consolidated
remuneration practices adopted at Group level in
recent years and taking into account the
Provisions and the EBA guidelines, can be
summarised as follows:

- to direct the efforts of directors and
employees towards the priorities established
at Company and Group level, supporting the
creation of value over the medium and long

term;

- to attract and retain highly qualified
personnel;

- to motivate staff, rewarding merit and
assigning value to professional
development;

- to develop and improve the quality of
services for customers;

- to reflect and promote the sound and
effective management of the Bank;

- to ensure remuneration fairness, rewarding
individual employees for their contribution
and the responsibilities given;

- to offer competitive salary packages;

- to ensure conduct that is consistent with the
Code of Ethics of the Group (the "Code of
Ethics"), the Group’s internal regulations and
the legislative and regulatory provisions
applicable to Banca Sistema and the Group.

Subject matter of the 2017 Policies

The 2017 Policies govern the remuneration paid
to the Group's employees. Remuneration is
subdivided into two components: (i) a fixed
component that is paid at all levels of
responsibility based on the employees’ technical,
professional and managerial skills and the
responsibilities given, and (i) a variable
component that is paid to the "key personnel”
identified in the 2017 Policies, which is based on
risk-adjusted performance indicators, aligned
with the risk appetite framework and subject to

Objectives of the 2017 Policies

The objectives of the implementation of the 2017
Policies, in line with the consolidated
remuneration practices adopted at Group level in
recent years and taking into account the
Provisions and the EBA guidelines, can be
summarised as follows:

- to direct the efforts of directors and
employees towards the priorities established
at Company and Group level, supporting the
creation of value over the medium and long

term;

- to attract and retain highly qualified
personnel;

- to motivate staff, rewarding merit and
assigning value to professional
development;

- to develop and improve the quality of
services for customers;

- to reflect and promote the sound and
effective management of the Bank;

- to ensure remuneration fairness, rewarding
individual employees for their contribution
and the responsibilities given;

- to offer competitive salary packages;

- to ensure conduct that is consistent with the
Code of Ethics of the Group (the "Code of
Ethics"), the Group’s internal regulations and
the legislative and regulatory provisions
applicable to Banca Sistema and the Group.

Subject matter of the 2017 Policies

The 2017 Policies govern the remuneration paid
to the Group's employees. Remuneration is
subdivided into two components: (i) a fixed
component that is paid at all levels of
responsibility based on the employees’ technical,
professional and managerial skills and the
responsibiliies given, and (i) a variable
component that is paid to the “key personnel”
identified in the 2017 Policies, which is based on
risk-adjusted performance indicators, aligned
with the risk appetite framework and subject to
meeting specific individual and company-level
targets.
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meeting specific individual and company-level
targets.

Having specific regard to the variable component,
the Board of Directors has approved the 2017
Policies and the 2017-2019 Long Term Incentive
Plan (hereinafter, also “LTIP") in relation fo the
payment of bonuses and the assignment of
Banca Sistema shares to the beneficiaries
concerned (“2017-2019 Stock Grant Plan” or
“2017-2019 Plan”).

To ensure that the LTIP is financially sustainable
and the Bank is able to maintain a sufficient level
of capital, the total of Bonuses payable to all
employees and “key personnel” cannot exceed
the value of the "bonus pool”, which is allocated
each year by the Bank's Board of Directors, on
proposal of the CEO, with input from the Finance
and Administration Manager, the Manager
responsible for preparing the Company's
financial reports, the Risk Manager and the
Compliance Manager.

For further information on the 2017 Policies see
the Remuneration Report prepared by the Board
of Directors pursuant to art. 123-Ter of the TUF,
which is made available to the public in
accordance with the procedures and terms
established by faw.

Ratio between the fixed and variable components
of remuneration

Regarding the variable-fixed remuneration ratio,
pursuant to article 9.2 of the Articles of
Association, at the time of approving the
remuneration and incentive policies, the
Shareholders' Meeting also resolves on any
proposal to cap the ratio between the variable
and fixed remuneration paid fo individual
employees at a value higher than 100% (ratio of
1:1) but not exceeding the maximum limit of
200% (ratio of 2:1).

The Board of Directors is therefore making a
proposal for the Meeting to approve a maximum
variable-fixed remuneration ratio of 200% (ratio of
2:1) for "key personnel”, in accordance with the
provisions of Circular 285.

Having specific regard to the variable component,
the Board of Directors has approved the 2017
Policies and the 2017-2019 Long Term Incentive
Plan (hereinafter, also “LTIP") in relation to the
payment of bonuses and the assignment of
Banca Sistema shares to the beneficiaries
concerned (“2017-2019 Stock Grant Plan” or
“2017-2019 Plan”).

To ensure that the LTIP is financially sustainable
and the Bank is able to maintain a sufficient level
of capital, the total of Bonuses payable to all
employees and “key personnel’ cannot exceed
the value of the "bonus pool”, which is allocated
each year by the Bank's Board of Directors, on
proposal of the CEO, with input from the Finance
and Administration Manager, the Manager
responsible for preparing the Company's
financial reports, the Risk Manager and the
Compliance Manager.

For further information on the 2017 Policies see
the Remuneration Report prepared by the Board
of Directors pursuant to art. 123-Ter of the TUF,
which is made available to the public in
accordance with the procedures and terms
established by law.

Ratio between the fixed and variable components
of remuneration

Regarding the variable-fixed remuneration ratio,
pursuant to article 9.2 of the Articles of
Association, at the time of approving the
remuneration and incentive policies, the
Shareholders' Meeting also resolves on any
proposal to cap the ratio between the variable
and fixed remuneration paid to “key personnel” at
a value higher than 100% (ratio of 1:1) but not
exceeding the maximum limit of 200% (ratio of
2:1).

In this regard, the Board of Directors is proposing
- in accordance with the provisions of the 2017
Remuneration Policies already approved by the
Shareholders' Meeting on 27 April 2017, whose
content remains confirmed - to approve, only for
the CEO (who is also the General Manager), a
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The key personnel in relation to whom the ratio of
1:1 might be exceeded (up to a maximum of 2:1)
amounts to a total of 28 positions and includes
the CEO (who is also the general manager), the
heads of the main corporate functions, the
managers and other high ranking personnel
belonging to the control departments and other
“risk takers”.

With reference to the reasons underlying the
proposal, the Board of Directors deems that the
adoption of effective remuneration and incentive
systems in relation the Company's ‘key
personnel” will produce positive effects in terms
of the governance and the competitiveness of the
business.

Indeed, the remuneration system as a whole -
particularly for those in key positions within the
company organisation - should be considered not
only as a tool for attracting and retaining
employees with the necessary level of
professionalism and skills but also as a way of
safeguarding the fairness of the internal
remuneration system itself.

Furthermore, to ensure the Company’s continual
compliance with the principles of prudence, each
year the Board of Directors - on proposal of the
CEO and with input from the Remuneration
Committee, the Finance and Administration
Manager, the Manager responsible for preparing
the Company's financial reports, the Risk
Manager and the Compliance Manager -
allocates a "bonus pool”, which represents the
maximum total amount that can be paid to all
Company employees, as a whole, as variable
remuneration. The bonus pool is therefore
determined on the basis of the achievement of
the highest performance targets, at individual and
company level.

This is to ensure that the obligation to comply with
the prudential regulations, especially the
requirements associated with own funds, is not
undermined when the highest ratio level (2:1) is
applied. In addition to the bonus pool, the
Company has also included so-called malus and

variable-fixed remuneration ratio of a maximum of
200% (ratio of 2:1).

In fact, the 2017 Remuneration Policies provide
the option, solely in relation to the CEO / General
Manager, to grant to said company executive a
bonus that exceeds the fixed component of
remuneration by up to a maximum of 200%. The
payment to the CEO / General Manager of a
bonus in excess of 100% of the fixed
remuneration is however subject to meeting not
only company-level performance targets but also
individual “over-performance” targets (see Annex
1 of the 2017 Remuneration Policies, sub
paragraph Bracket 1 - CEO/General Manager).

For all other key personnel, the 2017
Remuneration Policies set specific variable
remuneration caps, which, even in the case of
over-performance in respect of individual targets,
cannot exceed 80% of the fixed remuneration
payable to bracket 2 personnel and 60% of the
fixed remuneration payable to bracket 3
personnel (see page 22 of Annex 1 of the 2017
Remuneration Policies).

For staff members employed in the Company's
control departments (including the Human
Resources Department and the Manager
responsible for preparing the Company’s
financial reports), the 2017 Remuneration
Policies establish that the variable component of
remuneration is subject to meeting qualitative
targets only, in relation to the function they are
employed by (control objectives) and are to no
extent linked to the financial performance of
Banca Sistema. More specifically, the payment of
the bonus is not linked to the results achieved by
the areas subject to their control and the bonus
amount cannot exceed one third of the fixed
remuneration payable (see page 16, par. 6.5 of
the 2017 Remuneration Policies).

The Shareholders’ Meeting shall also be provided
with precise information regarding the advance
notice sent to the Bank of Italy pursuant to Title
IV, Chapter 2, Section Il, par. 1.2 of the
Supervisory Provisions for banks, as per Circular
No. 285 of 17 December 2013, as amended,
concerning the exceeding of the base ratio of 1:1
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claw-back rules in the 2017 Policies with respect
to the correlation between risks and performance.

Finally, in accordance with the laws in force, the
Board of Directors has notified the Bank of ltaly
of today's proposal to maintain the ratio and has
provided information and evidence to
demonstrate that the higher limit does not
compromise the observance of the prudential
regulations, particularly the requirements
associated with own funds.

Please note that under article 9.2 of the Articles
of Association, the foregoing proposal is
approved by the ordinary Shareholders' Meeting
when: (i) the Meeting is constituted with at east
half of the share capital and the decision is
passed by the favourable vote of at least 2/3 of
the share capital represented at the Meeting; or
(ii) the decision is passed by the favourable vote
of at least 3/4 of the share capital represented at
the Meeting, regardiess of the share capital with
which the Meeting is constituted.

kkkkk

A more detailed description of the objectives and
the features of the LTIP and the 2017-2019 Stock
Grant Plan is provided in Annex 2 to the 2017
Policies and, with specific regard to the 2017-
2019 Stock Grant Plan, in the attached
Information Document, which was prepared in
accordance with article 84-bis of the Consob
Regulation No. 11971/99  (“Information
Document”’) to implement the provisions of
article 114-bis of Legislative Decree No. 58/98
(the "TUF").

* k Kk Kk

In view of the above, the following proposed
resolution is hereby submitted for your approval:

between the variable and fixed components of
remuneration, as well as the supporting
information and  evidence provided to
demonstrate that the higher limit does not
compromise the observance of the prudential
regulations, particularly the requirements
associated with own funds.

In the foregoing advance notice, it has been
clarified that the Board of Directors has allocated
a bonus pool of 1 million Euro for 2017 and that
such amount was assessed at the time of the
definition of the Risk Appetite Framework (RAF)
of Banca Sistema for the year 2017. At the same
time, the Key Risk Indicators and the associated
thresholds were established on the basis of
expected results net of the aforesaid bonus pool.
The allocation of the bonus pool has produced a
slight negative difference of 0.05% in the
following capital ratios: CET1, Tier1 and TCR.

The Shareholders’ Meeting shall subsequently be
informed of any observations raised by the Bank
of ltaly, since the term had not yet expired at the
publication date of this report.

In this regard, it is reported that Bank of Italy has
not raised any commentsd on the proposal
referred to the aforementioned communication
sent on 27 September 2017.

To conclude, please note that under article 9.2 of
the Articles of Association the proposal to set the
ratio of variable-fixed individual remuneration ata
value above 100% (ratio of 1:1) but not exceeding
a maximum of 200% (ratio of 2:1) is approved by
the ordinary Shareholders' Meeting when: (i) the
Meeting is constituted with at least half of the
share capital and the decision is passed by the
favourable vote of at least 2/3 of the share capital
represented at the Meeting; or (i) the decision is
passed by the favourable vote of at least 3/4 of
the share capital represented at the Meeting,
regardless of the share capital with which the
Meeting is constituted.

* k Kk %

In view of the above, the following proposed
resolution is hereby submitted for your approval:
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“The ordinary Shareholders’ Meeting of Banca
Sistema S.p.A.,

- having examined the 2017 Remuneration
Policies of the Banca Sistema Group and
its annexes, specifically the Long Term
Incentive Plan made available to the public
pursuant to the applicable provisions of
law;

- having also examined the Information
Document of the 2017-2019 Stock Grant
Plan prepared in accordance with article
84-bis of the Consob Regulation No.
11971/99, in implementation of the
provisions of article 114-bis of the TUF,
which has also been made available to the
public pursuant to the applicable
provisions of law;

- having heard and approved the proposal of
the Board of Directors concerning the 2017
Remuneration Policies of the Banca
Sistema Group;

- having heard the proposal of the Board of
Directors to set the variable-fixed
remuneration ratio at a maximum of 200%
(ratio of 2:1);

resolves

1) to approve the 2017 Remuneration Policies
of the Banca Sistema Group, including the
Long Term Incentive Plan and the 2017-
2017-2019 Stock Grant Plan;

2) to set the variable-fixed remuneration ratio
for employees and ‘key personnel” at a
maximum of 2:1;

3) to grant the Board of Directors, in the
persons of the Chairperson and the CEQ,
the powers necessary to fully implement the
aforesaid 2017 Remuneration Policies of
the Banca Sistema Group, severally and
with the authorily to sub-delegate such
powers - to be exercised in accordance with
the application criteria described above,
making any necessary amendment or
addition for the subject matter resolved on to
be implemented;

“The ordinary Shareholders’ Meeting of Banca
Sistema S.p.A.,

- having acknowledged the content of the
2017 Remuneration Policies of the Banca
Sistema Group (hereinafter, 2017
Remuneration Policies”, which was
previously approved by the
Shareholders’ Meeting on 27 April 2017;

- having acknowledged the Board of
Directors’ clarification that the proposal to
set the variable-fixed remuneration to a
maximum of 200% (ratio of 2:1) is limited
exclusively to the position of the CEO
(who is also the General Manager), in
line with the provisions of the 2017
Remuneration Policies;

- having acknowledged the reasons
underlying the proposal to increase the
1:1 ratio between the variable and fixed
components of the remuneration paid to
the CEO-General Manager and the
assessments conducted by the Board of
Directors in relation to the current and
future implications this may have on the
Bank's ability to continue to comply with
the prudential regulations applicable
from time to time;

resolves

1) to amend the resolution adopted by the
ordinary Shareholders’ Meeting on 27 April
2017 in relation point 7 of the agenda on
increasing the 1:1 ratio between the variable
and fixed components of remuneration for
employees and "key personnel” of Banca
Sistema;

2) to approve the proposal, solely in relation to
the CEO-General Manager, to set the
variable-fixed remuneration ratio to a
maximum of 2:1, subject to meeting the
individual and company-level targels
established in the 2017 Remuneration
Policies;

3) to grant the Board of Directors, in the person
of the Chairperson, the powers necessary to
fully implement this resolution in compliance
with the 2017 Remuneration Policies, with
the authority to sub-delegate such powers.
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Milan, 14 November 2017

On behalf of the Board of Directors
Ms. Luitgard Spogler
Chairperson of the Board of Directors
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