
Group Remuneration Policy
T W O  T H O U S A N D  N I N E T E E N



Group 
Remuneration 
Policy 

2019

Letter from the Chairperson 
of the Remuneration Committee  3

Shareholder Engagement 4

Principles and aims  5

Governance process 5

Main changes   7

Sustainability 8

Summary of the 2019 Remuneration Policy   11

Short-Term Incentive Scheme 13

The Chief Executive Officer's Remuneration 14

Long-term incentive scheme 17

Contacts 

Human Resources Director 

Mario Giuseppe Napoli

Head of Human Resources and Labour Relations Policies 

Andrea Merenda

Head of Compensation & Benefits

Alessio Pilustri

Tel. 035.3922939

politiche.e.strumenti.di.remunerazione@ubibanca.it

This document is a summary of the 2019 Remuneration Report. 
The full document, prepared in compliance with Regulations 
for the Supervision of Banks, the Consolidated Finance Law and 
Issuers’ Regulations for Listed Companies, is available in PDF form 
on the corporate website: www.ubibanca.it

To receive a hardcopy version you may use the document request 
toolbox function on the Group website or alternatively contact:
UBI Banca S.p.A.
Chief Operating Officer - Human Resources
Piazza V. Veneto, 8 - 24122 Bergamo
Tel. 035.3922939
politiche.e.strumenti.di.remunerazione@ubibanca.it

Concept, design and layout
Welcome - Bergamo 

Printers 
Gizeta Arti Grafiche - Bergamo

All of the works of art published here form part of the UBI Banca
 art collection, hung in the locations indicated in the captions. 
Details of the works can be found at the website arte.ubibanca.com 
and on the profile Instagram@arteubibanca

UBI Banca has chosen to have this 
brochure printed on paper sourced from 

responsibly-managed forests

1



Dear Shareholders, 

In my capacity as Chairperson of the UBI Banca Remuneration Committee and on behalf 
of the Committee, I am pleased to offer you this document, which summarises the main 
data from the 2019 UBI Group Remuneration Report.

This year our remuneration policies are once again presented in the clearest and most 
effective way, based on merit and sustainability and constantly updated to comply with 
Italian and international legislation and regulations and best market practices.

We dedicate this brochure to art, the ideal metaphor for our activities as a bank. The 
process of artistic creation involves a masterly interpretation of academic practices 
combined with technique and creativity. This gives rise to a work that acquires value, 
repays the artist and is also of benefit to all; a process that recalls our slogan “fare banca 
per bene” “to bank fairly and well”. It is not by chance that the works we have selected 
here are part of the art collection that UBI is delighted to have in our care. 

Returning to the actual content of the document, 2018 saw the approval by the UBI Banca 
Shareholders’ Meeting of a change of governance that involves replacing the two-tier 
system with a one-tier system, with a single Board of Directors composed of 15 members. 
This governance model is internationally recognisable as efficient in the organisation 
and decision-making process of the Bank. In addition to these corporate changes, the 
2019 Remuneration Policies implement the recent regulatory developments issued by the 
Bank of Italy at the end of 2018, integrating them harmoniously and practically into the 
UBI model. We have added innovations to last year’s remuneration structure in order to 
keep our remuneration policy in step with market developments. In particular, it gives 
me great satisfaction to inform you of that we have created a significant link between 
remuneration and sustainability objectives. These objectives will form an integral part of 
the 2019 incentive model for all the Senior Managers in the Group, in order to align our 
business with the expectations of all our stakeholders and investors. Our remuneration 
systems are consistent with long-term strategies, objectives and company results and 
adjusted to take account of all risks, with a view to proper conduct and management 
of conflicts of interest in order to protect customers. On the basis of these assumptions, 
in 2019 we continue to act as the Remuneration Committee for Pramerica, our Asset 
Management Company, in order to develop specific policies modelled on the basis of the 
regulations and practices specific to that type of market.

Finally, I would like to thank you, the shareholders, in the name of the Remuneration 
Committee, for the profitable dialogue and exchange about our reciprocal needs in order 
to improve our remuneration policies and for the time that you are taking to read this 
document.

Remuneration Committee 

Alessandra
Del Boca 
Chairperson of 
the Remuneration 
Committee and 
Member of the 
Supervisory Board

Patrizia Michela 
Giangualano
Member of the 
Supervisory Board, the 
Risk Committee and 
the Internal Control 
Committee

Ferruccio 
Dardanello
Member of the 
Supervisory Board 

20 meetings 
in 2018

1,30h average length 
of meetings

98%
average 
attendance 
at meetings 

40.000 ¤
annual fee of the 
Chairperson 
for 2018

30.000 ¤
annual fee of the 
other members 
for 2018

Frans Wouters (Lier, 1612 - Antwerp, 1659)
Venus and Mars, after 1625 (detail)
Oil on canvas | cm 164 × 186
National Gallery of Cosenza | © ph. Attilio Onofrio, Cosenza

Very best regards.  
Alessandra Del Boca
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Shareholder Engagement 
The dialogue and interaction with those directly affected by 
our remuneration policy is of great importance for UBI Banca  
who collects feedbacks from shareholders and proxy advisors 
in order to ensure increasing disclosure and alignment of our 
remuneration policy with best market practice. At the time 
of the last AGM on 6th April 2018, the items on the agenda 
relating to the remuneration system adopted by UBI Banca 
were approved, confirming the extremely positive trend over 
recent years.

Principles and aims 
Our wages policy is a fundamental tool to support UBI Group’s medium and long-term 
strategies to create value and pursue sustainable growth in the interests of all stakeholders. 
Their purpose is to attract, motivate and retain staff, creating a sense of identity and 
developing a culture linked to performance and merit. The key principles on which our 
policies are based, and which are applied throughout the organisation, are as follows: 
Prudence, Merit, Fairness, Competitiveness, Compliance.

Governance process
Particular attention is paid to governance systems and rules, in order to ensure maximum 
clarity, transparency and efficacy in the definition and management of remuneration and 
incentive policies, also through careful regulation of the internal processes. The main 
parties involved in remuneration governance are the Governing Bodies of the Parent and 
its subsidiaries, the internal departments responsible for planning and management and 
the control functions, each within the scope of their remit. 
The Parent co-ordinates its subsidiaries in order to ensure that remuneration systems are 
consistent with Group guidelines, while respecting their specificities and the regulatory 
frameworks in the various sectors to which they belong.  

Summary of votes - shares with voting rights
Shareholders’ Meeting 06/04/2018

For Against Abstained Non-voting 

Remuneration 
Report

 
Remuneration and incentive 

policies for Members of 
the Supervisory Board and 

Members of the Management 
Board 

Severance 
agreements

Determination of the 
ratio of variable to fixed 

remuneration

Short-term scheme based on 
financial instruments ("FI")

Authorisation for 
the purchase of treasury 

shares for LTI

94,3%

97,8%

95,7%

96,0%

98,8%

99,4%

Corporate control 
functions 

Risk Management

Compliance

Audit

Corporate policy and 
management functions

Governing bodies 

Outside consultant    

Shareholders’ Meeting 

Board of Directors and Management 
Control Committee

Remuneration Committee 

Risk Committee 

Shareholders’ Meetings and the Boards of 
Directors of Subsidiary Banks and Companies 

Human Resources 

Corporate Strategy

Governance process

Giacomo Francesco Cipper, known as Todeschini 
(Feldkirch, 1664 - Milan, 1736) 
Young Couple at Table, first quarter of the 18th century (detail)
Oil on canvas | cm 114 x 90
UBI Banca, Bergamo | © ph. Marco Beck Peccoz, Milano
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The principal changes 
The 2019 remuneration policies introduce a number of changes designed to keep them 
constantly in line with regulatory and legislative developments and best market practice:

■■ governance has been revised as a consequence of the changeover from a two-tier 
model to a one-tier model, approved by a Shareholders’ Meeting on 19th October 
2018.

■■ introduction of “sustainability objectives” for the Senior Managers in the Group, with 
a direct impact on the bonus earned in the 2019 incentive scheme. 

■■ revision of the bonus payout mechanism for “Identified Staff” (“IS”) with the 
introduction of pro-rata payment methods and the identification of the “substantial 
amount” threshold for variable remuneration, to which more prudential rules 
are applied in relation to referral and increased use of the financial instruments 
component.

■■ definition of a ratio between variable and fixed remuneration for “Identified staff” of 
the Group (excluding corporate control functions, the “Senior Officer Responsible” 
and the Head of Human Resources) up to a maximum of 2:1.

■■ review of the “Post-employment benefits” policy, including the implementation of 
recent regulatory updates.

■■ introduction of a specific paragraph to provide information on the “Policy on the 
process for the identification of “Identified Staff””, with a description of the criteria 
and procedures used.

■■ clarification of the provisions relating to “avoidance” of the rules on remuneration 
and introduction of controls in the event of any personal hedging strategies or 
insurance on remuneration.

Giovanni Carnovali, known as Il Piccio (attributed to) (Montegrino Valtravaglia, 1804 - Coltaro, 1873)
Rest on the flight to Egypt, 1853  (detail)
Oil on canvas | cm 71 x 50
UBI Banca, Bergamo | © ph. Marco Beck Peccoz, Milano

Change of governance

“IS” perimeter

171
1,2%

240

of the total 
workforce

Total “IS” 46

23

2:1 Ratio of variable to 
fixed remuneration

33%
Maximum 
percentage 
of variable 
remuneration for 
Control Functions 

Governing 
bodies 

Top IS Other 
Group IS 

past present
Management 
Board and 
Supervisory 
Board

Board of 
Directors and 
Management 
Control 
Committee 

Payout

Bonuses  ≤ 430K

TO
P 

“I
S”

O
TH

ER
 “

IS
”

Bonuses  > 430K

years of deferral 
with pro-rata 
disbursement

deferred 
50%

55%

5YEARS

40%

50%

3YEARS

60%

55%

5YEARS

60%

50%

3YEARS
financial 
instruments 
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Pietro Ronzoni
(Sedrina, 1781 - Bergamo, 1862)

I filosofi, 1825  
(particolare)

Collezione UBI

Sustainability  
Sustainability is more than ever a key focus of attention for 
stakeholders as an indicator of the company’s capacity to create 
value in the long-term. The ability to attract and retain new 
business opportunities also depends on how the market perceives 
and assesses factors such as ethical conduct, corporate social 
responsibility and our commitment to equality and diversity. 

UBI Banca Group recognises the importance of sustainability 
for the creation of value for both the community in which it 
operates and future generations and pursues this aim using all the 
most appropriate management tools, including the performance 
management and incentive scheme, with a medium to long-term 
perspective.

The Group is also working to strengthen and promote diversity 
policies in terms of both gender and other issues, which are 
essential for optimising human resource management and 
maximising diversity of skills and experience. 

In 2018, UBI Banca updated its reporting on sustainability which 
is important for the creation of value for the Group. These are the 
material topics shown in the “Materiality Matrix” that reflect the 
significant economic, environmental and social impacts for the 
Group and/or have a substantial influence on the assessments and 
decisions of stakeholders.
From 2019, it has decided to introduce sustainability objectives 
within the context of the budget and annual incentive schemes. 
For the incentive schemes an adjustment mechanism will be 
applied to the bonus earned, using a form consisting of indicators 
linked to sustainability objectives included in the budget that can 
be pursued and objectively calculated on an annual or other basis.

■■Commitment to the environment 

■■Dialogue with trade unions 

■■Equal opportunities 

■■Staff development

■■Supply chain management

■■Human rights 

■■Governance 

■■Customers / Products

■■Community 

■■Personnel 

■■Economic value

■■Environment 

■■Other issues

■■Fight against corruption 

■■Commitment to the community

■■Commitment to the 
     local economy 

■■Customer relationships

■■Digital and product innovation

■■Creation of value 

■■Corporate governance

■■Integrity 

Im
po

rt
an

ce
 t

o 
st

ak
eh

ol
de

rs

Importance to UBI

Pietro Ronzoni (Sedrina, 1781 - Bergamo, 1862) 
The philosophers, circa 1825 (detail)
Oil on canvas | cm 80 x 104
UBI Banca, Bergamo | © ph. Marco Beck Peccoz, Milano

Materiality Matrix 
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Summary of the 2019 Remuneration Policy  
The Remuneration policies relate to all Bank staff, who are divided into members of 
Governing Bodies, staff with employee contracts and associate workers not bound to the 
Group by regular employee contracts.
In the light of the qualitative and quantitative criteria defined in the EU Delegated 
Regulation and the additional internal criteria, UBI Banca has identified the perimeter 
of “Identified Staff” by performing evaluations in relation to organisational, risk and 
remuneration aspects. No notification of or request for exclusion was formulated by the 
Supervisory Body in relation to “Identified Staff” associated with quantitative criteria. 
The Group sets pay mix levels with a balance between fixed and variable components of 
remuneration. The ratio between variable and fixed remuneration is set up to a maximum 
of 2:1 for “Identified staff”, with the exclusion of corporate control functions, the “Senior 
Officer Responsible” and the Head of Human Resources. For the remaining staff the 
variable component may not normally exceed the fixed component, with exception made 
for possible specific factors relating to the business in question and market practices. 
The Group uses benchmarking to monitor the competitiveness of its remuneration and 
therefore its ability to attract, motivate and retain staff, in this way verifying that its 
internal wage brackets are set on the basis of the complexity of the positions in the 
company and market references.
More specifically, comparative remuneration is analysed by comparison with a peer group, 
while also taking into consideration the specific characteristics of each business and role. 
Payments for the termination of an employment relationship (“golden parachutes”) are 
made up to a maximum amount of 24 months’ fixed salary, in addition to the first 12 
months of a non-competition agreement, if this has been signed, and up to a maximum 
amount calculated on the basis of the remuneration for the specific position. The precise 
determination of the remuneration for “Identified Staff” is subject to assessment and 
approval, for the part that exceeds the indemnity paid for failure to give notice by law or 
by contract, by the Board of Directors with consideration given to the work of the person 
in their different positions over the years.

Evaristo Baschenis, follower of (Bergamo, 1616 - 1676)  
Still life with musical instruments, second half of the 17th century (detail)
Oil on canvas | cm 89 × 116
UBI Banca, Bergamo | © ph. Eugenio Bucherato, Seriate

Banca Nazionale
del Lavoro

Banca Popolare 
dell’Emilia Romagna

Banco BPM

Intesa San Paolo

Credito Emiliano

Unicredit

Remuneration peer group 

Golden parachutes

24 months’ fixed salary, 
in addition to the first 12 months 
of a non-competition agreement, 
if this has been signed.

Pay mix

Fixed Short-term Long-term 

100%

50%

20%

30%

10%

59%

31%

6%

70%

24%

Governing bodies Chief Executive Officer Top IS Other “IS” 

Process for defining golden 
parachutes for “IS”

The COO and the units responsible 
formulate the proposal for the amount 
to be granted

The Board of Directors assesses and 
approves the proposed remuneration

The Remuneration Committee verifies 
its consistency with Group remuneration 
policies
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Wouter Pietersz Crabeth (Gouda, 1594 - 1644) 
Tavern scene with drinkers and backgammon players, first half of the 17th Century (detail)
Oil on canvas | cm 103 x 140
UBI Banca, Lecco | © Courtesy Archivio Bolis Edizioni, Bergamo

Short-term incentive scheme   
UBI Banca links variable remuneration to performance levels achieved on both an annual 
and multi-year basis, taking into account the results achieved by individuals and those of 
the units in which they work, as well as the results for the Bank and Group as a whole. 
In order to safeguard the principle of pay for performance, access to incentive schemes 
is contingent on meeting preliminary conditions (“trigger gates”) of capital and liquidity 
stability in the context of the Risk Appetite Framework, and progressively, on the risk-
adjusted profitability goals at the level of the Group, individual legal entities and business 
units (malus).
The trigger conditions for incentive schemes are more challenging for the “Identified 
Staff” than for the remainder of the workforce and their performance levels are assessed 
not only for their core activities, but also on the basis of the achievement of Group and 
Bank objectives. In the light of the particular attention paid to issues relating to credit 
quality of the banking system specific objectives have been set for the management and 
reduction of NPLs.
Using an approach based on maximum involvement in the performance of the UBI share, 
a share of the bonus awarded to the most senior positions at the Parent may be adjusted 
on the basis of the position of the UBI share compared with the listed banks used for the 
benchmark. The payout structure for “Identified Staff” provides for the payment of at 
least 50% of the variable component in financial instruments. If the quota in financial 
instruments exceeds 50% of the total variable remuneration, the deferred portion in 
financial instruments will be greater than the portion paid out immediately. For the three-
year period 2019-2021, the particularly high amount has been set at UBI at €430,000 for 
variable remuneration, a limit beyond which 60% of the bonuses earned are deferred. 
Payments are subject to a clawback mechanism, whereby bonuses are returned in the 
event that payments have already been made and staff are expressly asked not to have 
recourse to personal hedges or insurance strategies applied to remuneration or other 
aspects which might alter or impair the effects of alignment with the risk intended with 
these policies. In 2019 there will again be a procedure for paying part of the reward 
incentives in the form of welfare goods and services.

Incentive scheme vs. Profit
reclassified net of the most significant non-
recurring items (¤mln)

Common Equity Tier 1 
(CET 1) Ratio

> 10,85%

Net Stable Funding Ratio 
(NSFR) ≥ 103%

Liquidity Coverage Ratio 
(LCR) ≥ 120%

Leverage Ratio (LR) > 3,75%

Trigger gates 

RORAC

Normalised net profit adjusted 
for the cost of equity 

Indicators for the management 
of the bonus pool 

Sustainability objectives

Share performance (peer group: 
BPER, Banca Popolare di Sondrio, 
Banco BPM, Credito Emiliano, Intesa 
Sanpaolo, Mediobanca and Unicredit)

Adjustment factors

Normalised PCOBT (profit from 
continuing operations before tax) 

Core Revenues 

NPL Management 

Customer Satisfaction

Additional indicators

Profit Incentive scheme 

FY13 FY14 FY15 FY16 FY17 FY18

100,2

10,9 17,9 19,6 11,7 16,0 26,1

146,5
189,1

111,6

188,7

302,4

Changes to the Bonus pool (¤mln)

IS Other Personnel  

FY13 FY14 FY15 FY16 FY17 FY18

26,1

10,9

11,8%

21,5%
23,8%

5,1%

16,1%

26,2%88,2%

78,5%

76,2%

94,9%

83,9%

73,8%
17,9

19,6

11,7

16,0
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The Chief Executive Officer's 
Remuneration
The 2018 remuneration package of the UBI Banca’s Chief Executive 
Officer is composed of fixed and variable components, for which 
the ratio has been set up to a maximum of 1:1. 

The fixed remuneration includes the following:  
■■ remuneration earned for the office of Chief Executive Officer 

and that of member of the Management Board; 
■■ the component of remuneration related to the position of 

Senior Manager of the Group. 

Similar to the previous year, total fixed remuneration paid in 
2018 to the Chief Executive Officer was 32 times the average 
remuneration paid to the remaining UBI Group personnel. 

The variable component of remuneration is performance-based 
and is measured on the achievement of annual and medium- to 
long-term objectives. Performance measurement is 60% over 
the short-term and 40% over the long-term. Payment is made 
once capital and liquidity stability at Group level (“gates”) has 
been verified and in compliance with the overall “bonus pool” 
calculated on the basis of the risk-adjusted profitability achieved 
by the Group. 

The incentive schemes are used to ensure that management hold 
shares in the Bank. At the end of 2018 the Chief Executive Officer 
held 671,342 UBI Banca shares compared to the 659,075 he held 
at the end of 2017.

The term of office of the Chief Executive Officer will expire when 
the 2019 Shareholders Meeting is held and, when the Governing 
Bodies are renewed, the new Board of Directors will be called upon 
to set rules for the fees of the Chief Executive Officer pursuant 
to Art. 2389, paragraph 3 of the Italian Civil Code for the new 
term of office, inclusive of any individual agreements there may 
be relating to remuneration in the event of early retirement from 
the position, within the limits provided for by the regulations and 
legislation currently in force and by these remuneration policies. 

Remuneration of CEO

RORAC

Normalised PCOBT (profit from 
continuing operations before tax) 

Total Gross NPLs 

Customer Satisfaction

Managerial effectiveness 

Performance of UBI share 
against benchmark 

Sustainability indicators

Common Equity Tier 1 
(CET 1) Ratio 

Return On Tangible Equity 
(ROTE)

Performance of UBI share 
against benchmark 

Performance 
indicators 

2017-2019/20 LTI 
performance indicators Short-term incentive scheme for CEO vs. Profit

reclassified net of the most significant non-recurring items (¤mln)

1,52mln Fixed remuneration

1,05mln 2018 variable short-term remuneration, of 
which ¤ 0.21 million will be paid in 2019

0,18mln 2014 variable short-term remuneration paid in 
2018

12.267 Number of UBI Banca shares granted as variable 
short-term remuneration for 2015 and paid in 2018

Profit CEO

FY13 FY14 FY15 FY16 FY17 FY18

100,2

146,5
189,1

111,6

188,7

302,4

0,59
0,45

1,05

Short-term 

Long-term 2017-19/20

VARIABLE 

Remuneration as CEO

Remuneration as Board Member

Remuneration as Senior Manager 

Pension scheme 

FIXED

4%

17%

26%

20%

30%

3%

Sophonias de Derichs, attributed to (Stockholm, 1712 - St. Petersburg, 1773)
Idyllic scene, 1773 (detail) 
Oil on canvas | cm 102 × 109
UBI Banca Milano | © ph. Marco Beck Peccoz, Milano
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Girolamo di Romano, known as Romanino (workshop of), (Brescia, 1484 - 1566)
The marriage of the Virgin, 1540 - 1545 (detail)
Oil on canvas | cm 214 x 172
UBI Banca, Brescia | © ph. Studio Rapuzzi, Brescia

Long-term incentive scheme  
A long-term incentive scheme is in effect for the period 2017-2019/2020 with the goal 
of supporting the achievement of the objectives of the Business Plan and aligning the 
interests of management with those of all stakeholders, not only in the short-term, but 
also with a view to the creation of value in the long-term. 
The beneficiaries of this scheme are the “Identified Staff”, with the exception of the 
corporate control functions, the Senior Officer Responsible for the preparation of 
corporate accounting documents and the Head of the Human Resources and certain 
specific positions, taking account of the related pay mix and levels of responsibility. 

The participation of managers in the scheme takes place exclusively by means of 
investments they make, by purchasing shares of UBI Banca with their own funds, up 
to a predetermined maximum and consistent with the defined pay mix levels. This 
procedure is designed to encourage the engagement of management and to increase their 
shareholdings, which have grown constantly over the last five years. The investments 
may generate a gain, which does not constitute remuneration under current legislation, 
or a loss depending on the performance of UBI shares. 

Without prejudice to trigger conditions linked to capital and liquidity stability indicators, 
managers earn the right to receive a share bonus, in proportion to the investment made 
and to their meeting performance objectives. These are calculated on the basis of a matrix 
with two indicators, the results of which will be recorded at Group level on 31/12/2019 
and 31/12/2020, and the performance of the UBI share relative to the peer group.

Common equity Tier 1 (CET 1) Ratio

Net Stable Funding Ratio (NSFR)

Liquidity Coverage Ratio (LCR)

Leverage Ratio (LR)

Indicator (entry gate)

Common equity Tier 1 (CET 1) Ratio

Return on Tangible Equity (ROTE)

Performance of UBI share against 
benchmark 

Performance indicators 

97% Adherence to the 
scheme

x10
maximum bonus 
in shares with 
respect to the 
investment 

Payout procedures

2017 2019 2020 2021 2022 2023 2024

Assessment period
2017-2020

Assessment period
2017-2019

Verification of performance conditions 2020-2022

Verification of performance conditions 2021-2023

30% F.I.

30% F.I.

20% F.I.

20% F.I.

Quota in financial instruments 
that are not available for sale

Quota in financial instruments 
that are available for sale

Retention
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