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19 meetings in 2017 

1.30 h average length  
of meetings 

98%
average 
attendance at 
meetings 

40,000 € annual fee of the 
Chairperson  

30,000 €
annual fee of 
other committee 
members 

Dear Shareholders, 
In my capacity as Chairperson of the UBI Banca Remuneration Committee and on behalf of 
that Committee, I am pleased to offer you, in this document, a summary of the 2018 UBI 
Group Remuneration Report. 
The choices that have been made are the fruit of careful evaluation of how to move forward 
and refine our remuneration policies where the goal, as always, is to make them clearer 
and more effective, based on merit and sustainability. Our policies address changes in the 
regulatory framework with a view to maximum compliance, while they do not lose sight of 
the needs of a highly competitive industry in which UBI Banca is now a key player more than 
ever. 
The year 2017 was particularly important for our Group. The “Single Bank Project” was 
concluded and we completed a large part of the integration of the three new Bridge Banks 
acquired at the beginning of the year. The number of our employees grew significantly and 
our remuneration policies for 2018 are destined to very many more staff. 
The main goal for 2018 is the maximum involvement of management as a whole in the 
achievement of the 2017-2019/2020 Business Plan objectives, updated with even more 
challenging operating and capital targets. Participation in the long-term incentive scheme 
introduced last year to support the Business Plan was extended to include all the new 
managers identified following the mergers of the Bridge Banks. 
It is with pleasure that I draw your attention to our “welfare” bonus policies which will 
be further developed in 2018, in line with recent tax developments in this area. The policy 
is module-based designed to meet the different needs of the workforce, which is of a 
particularly varied nature. 
Another change that we are pleased to announce is that this year we have taken on the role 
of Remuneration Committee also for UBI Pramerica our asset management company. We 
will be developing dedicated policies, especially for the specific regulatory framework for 
this market. 
At the 2017 Annual Shareholders Meeting you showed great appreciation for our 
Remuneration Report, which I hope will occur again this year. We work constantly to give 
you and all our stakeholders an increasingly clearer and more transparent vision of the 
Group’s remuneration policies. I wish to thank you for your questions and the discussion, 
which helped us to share our respective requirements and to improve our remuneration 
policies. 
I also wish to thank my fellow committee members, dott. Ferruccio Dardanello and dott.
sa Patrizia Michela Giangualano, for the important contribution they have made in these 
months of intense work which was gratifying and conducted with great harmony and mutual 
co-operation. 
Finally, I would like to thank you, the Shareholders, in the name of the Remuneration 
Committee, for the time that you have dedicated to reading this document. 

Very best regards, 
Alessandra Del Boca

Letter from 
the Chairperson of the 
Remuneration Committee 

Members of the 
Remuneration Committee
• Alessandra Del Boca, Chairperson of 

the Remuneration Committee and 
Member of the Supervisory Board 

• Ferruccio Dardanello, Member of the 
Supervisory Board 

• Patrizia Michela Giangualano, 
Member of the Supervisory Board and 
Member of the Risk Committee and of 
the Internal Control Committee 
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At the end of 2017 UBI Banca was the third largest commercial banking group in terms 
of market cap, fourth in terms of funding and number of branches and fifth in terms of 
lending. It is listed on the Milan Stock Exchange and included on the FTSE/MIB index. Its 
biggest market share and largest number of branches are located in the most developed 
and richest areas of the country. 

In addition to completing the mergers of its seven local banks into the Parent in 2017, 
it also concluded the purchase of Nuova Banca delle Marche, Nuova Banca dell’Etruria 
e del Lazio and Nuova Cassa di Risparmio di Chieti. Altogether the Group acquired 
over 900,000 customers, 547 branches and 5,000 employees and it implemented a 
share capital increase of €400 million in connection with this operation, designed to 
maintain its capitalisation at a level consistent with that prior to the purchase. 

Approximately 52% of UBI Banca’s share capital is held by institutional investors,  
two-thirds of whom are in Europe. 

The solidity of its capital ratios together with the growth in net operating income were 
among the most significant results of 2017, while the organic improvement in credit 
quality continued. 

Profit for 2017 came to €690.6 million and to €188.7 million net of non-recurring items. 

A dividend will be distributed as reported when the UBI Banca Group’s 2017 results 
were presented.  

The UBI Group 

11.43% CET1 ratio

€ 176.9  BN funding

€ 92.3 BN net lending 

4.5 million customers 

1,838 branches in Italy

14
foreign countries in 
which the Group  
is present

21,414 employees 

0.11 € 2017 dividend 
proposal 

■ Italy
■ North America
■ Continental Europe 

(excluding Italy) 

■ Great Britain and 
Ireland 

■ Rest of the World 

Geographical distribution of share 
capital held by institutional investors 

Key indicators as at 31/12/2017 
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Principles and Governance 

The 5 principles 
• Meritocracy

• Fairness

• Competitiveness

• Compliance

• Prudence

Governing Bodies  
of theParent
• Shareholders’ Meeting

• Supervisory Board

• Remuneration Committee

• Risk Committee

• Internal Control committee

• Management Board

Governing Bodies  
of Subsidiaries
• Shareholders’ Meetings

• Boards of Directors

• Boards of Statutory Auditors 

Corporate planning and 
management functions
• Human Resources 

• Corporate Strategy

Corporate supervisory 
functions
• Risk Management

• Compliance

• Audit

Outside consultant 

M
er

ito
cr

ac
y 

Fa
irn

es
s

Co
m

pe
tit

iv
en

es
s

Co
m

pl
ia

nc
e

Pr
ud

en
ce

GOVERNANCE

Creation of value  
over time and pursuit  
of sustainable growth 

Remuneration and incentive policies are a key tool that serves to support the medium- and 
long-term strategies of the Group. 

They are designed to create value over time and to pursue sustainable growth for our 
stakeholders, the persons who work for us and for our customers. They leverage on the 
alignment of the Group’s corporate social responsibility with the way it conducts its business 
and they recognise the professional contribution of all, within the framework of a sustainable 
remuneration approach. 

Their purpose is to attract, motivate and retain staff, creating a sense of identity and 
developing a culture linked to performance and merit. 

They are based on five fundamental principles, applied throughout the organisation, in line 
with those practised in the management and development of the human resources. 

The principles aim to ensure competitive remuneration levels, reward people’s performance 
and merit, offer everyone the same growth and career opportunities, mitigate risks and 
ensure compliance with regulatory requirements. They ensure business conduct is sober 
and ethical and customer relationships are transparent and proper. The goal is to establish a 
relationship of trust with all stakeholders. 

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 Group works continually to update its policies and practices on the basis of the regulatory 
framework and best market practices. 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.
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The 2018 remuneration policy is aimed at all Bank personnel, within which a specific 
category classed as Material Risk Takers (MRT) has been identified. 

We have identified this category in accordance with current legislation and an internal 
process and method approved by the relevant Governing Bodies of the Group. 

UBI wishes to make the most of its resources with the best performance records, greatest 
potential or in strategic positions and retain those at greatest market risk in the highest 
levels of the benchmark applied. 

The Group sets a balanced relationship between the fixed and variable, short- and long-
term components of remuneration, in line with banking laws and with the aim of ensuring 
healthy and prudent management. 

Variable remuneration does not exceed fixed remuneration, with the exception of eleven 
roles at the asset management company, where the ratio between the variable and fixed 
components can potentially reach a maximum of 2:1. 

The Group participates in and promotes initiatives and discussions with other Italian and 
international businesses, in order to ensure it remains constantly in line with best practice 
and market trends, and has set up two panels of banks (“peer groups”), to which it apples 
specific remuneration and share performance benchmarks. These peer groups are formed 
of those banks that are most comparable in terms of features such as size, complexity, 
business type, geographical area and regulatory context. 

Early termination of employment does not include a ‘golden parachute’. Any individual 
agreements, of an exceptional nature, have a maximum monthly payable amount and are 
subject to conditions of deferral and retention. 

2018 Remuneration Policy 

Remuneration Peer Group
• BNL

• Gruppo BPER

• Banco BPM

• Credito Emiliano

• Intesa Sanpaolo

• Monte dei Paschi di Siena

• Unicredit

Share performance Peer 
Group 
• Gruppo BPER

• Banca Popolare di Sondrio

• Banco BPM

• Credito Emiliano

• Intesa Sanpaolo

• Mediobanca

• Monte dei Paschi di Siena

• Unicredit

254 Material Risk 
Takers

1.2%
Material Risk 
Takers as a 
percentage 
of the total 
workforce 

1:1

Ratio of fixed 
to variable 
remuneration 
except for 
eleven asset 
management 
roles 

33%
maximum 
percentage 
of variable 
remuneration for 
Control functions 

24
maximum number 
of months salary 
for early job 
termination 

Governing 
Bodies

100%

Chief 
Executive 

Officer

50%

20%

30%

Top MRT

63%

12%

25%

Other 
MRT

9%

21%

70%

MRT pay mix

■ Fixed
■ Short-term variable 
■ Long-term variable 

MRT Perimeter 
16

1

48

21

168

■ Governing bodies
■ Chief Executive 

Officer 
■  Top MRT

■ Other MRT
■ “Identified 

Staff” positions 
for company 
purposes only

Some key figures 
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Pay for performance
Trigger gates 
• Common Equity Tier 1 (CET 1) > 11%

• Net Stable Funding Ratio (NSFR) ≥ 100%

• Liquidity Coverage Ratio (LCR) ≥ 120%

• Leverage Ratio (LR) > 3,75%

• Normalised Profit  > 0

Indicators for the management 
of the bonus pool 
• RORAC

• Normalised Net Profit adjusted  
for the cost of equity 

Additional profitability indicators 
• Normalised PCOBT  

(Profit from Continuing Operations Before Tax)

• Core Revenues 
• NPL Management 

• Customer Satisfaction

188.7 mln 2017 Normalised 
net profit  

19.5 mln
estimate of 
2017 incentive 
scheme cost 

Bonus pool trend   (mln€)

The main features 

Incentive Scheme vs Profit 
reclassified profit net  
of the most significant  
non-recurring items (€M)

■ Material Risk Takers ■ Other Staff

FY13

10.9

88.2%

11.8%

FY14

17.9

78.5%

21.5%

FY15

19.6

76.2%

23.8%

FY16

11.7

94.9%

5.1%

FY17

19.5

88.6%

11.4%

MRT  
Perimeter 2018 2019 2020 2021 2022 2023 2024 2025

Chief 
Executive 

Officer

Pe
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m

an
ce

  p
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20% up 
front  

cash & 
welfare

20% up
front in 

financial 
instruments

30% 
deferred
in cash & 
welfare

30% 
deferred 

in financial 
instruments

MRT Top

25% up 
front  

cash & 
welfare

-

25% up
front in 

financial 
instruments

25% 
deferred 
in cash & 
welfare

25% 
deferred 

in financial 
instruments

Other MRT 

30% up 
front  

cash & 
welfare

-

30% up
front in 

financial 
instruments

20% 
deferred 
in cash & 
welfare

20% 
deferred 

in financial 
instruments

Payment Structure for the 2018 Bonus

111.6

188.7

FY17

100.2

146.5

189.1

10.9 17.9 19.6

FY13 FY14 FY15

■ Profit     
■ Incentive Scheme 

FY16

Variable remuneration is based on performance measurement, on both an annual 
and long-term basis. The aim is to involve and orient people towards medium- and  
long-term strategies and to recognise the value of individual and team efforts. Guidelines 
for remuneration policies also pay growing attention to sustainability indicators and they 
have set the goal during the course of the current business plan of finding ways of linking 
them to the objectives and policies laid down in the new non-financial report published 
starting from 2018. 
In order to guarantee 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 conditions for accessing incentive schemes are more challenging for the Material Risk 
Takers than for the remainder of the workforce. Over the years these mechanisms have 
ensured a strong link between the Bank’s performance and the variable remuneration paid. 
In order to ensure capital and liquidity stability over time - in line with the Bank’s  
medium- to long-term strategic objectives - the short- and long-term bonuses accrued 
have been subjected to deferral and, for the part in financial instruments, to retention, 
for the Identified Staff category and in line with current legislation. Payments are subject 
to a clawback mechanism, whereby bonuses are returned in the event that payments 
have already been made. “Welfare” payment procedures are to be introduced in the 2018 
short-term incentive schemes, in compliance with the applicable tax laws and supervisory 
regulations. 

19.5

11.7
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The UBI Chief Executive Officer’s remuneration includes a balanced mix of fixed and variable 
components. 
The fixed components include remuneration due for the roles of Chief Executive Officer 
and Managing Director, together with remuneration linked to the role of Senior Manager. A 
non-competition agreement is included to safeguard the Bank’s professional and economic 
interests. It is paid as a continuous indemnity item, along with a pension plan. 
The non-competition agreement is designed to protect the Group from competition risks. It 
places a ban on taking up a position similar to that occupied in the Group in other Italian banks 
and on operating either directly or indirectly in the banking sector in the same geographical 
area for a period of twelve months subsequent to leaving. It also involves payment of a 
penalty by the CEO if he violates that non-competition obligation. 
The variable component of remuneration is performance-based and is measured on the 
achievement of annual and medium- to long-term objectives. 
Annual performance is measured on risk-adjusted financial profitability indicators, on 
implementation of the “non-performing loan” strategy, on customer satisfaction and quality 
indicators of ‘managerial efficiency’, without prejudice to the Group ‘trigger gates’ and bonus 
pool regulation mechanisms. Multi-year performance is evaluated based on the goals linked 
to the 2017-2019/2020 long-term incentive scheme. 
All the Chief Executive Officer’s incentive mechanisms are linked to the UBI share price, 
compared with the banks used as a benchmark. 
Over the years these mechanisms have ensured a strong link between the Bank’s performance 
and the Chief Executive Officer’s variable remuneration. 
The Chief Executive Officer did not receive a bonus for the financial year 2017. 
The short- and long-term bonuses accrued are subject to deferral and retention for the part in 
financial instruments. For the short-term scheme, 60% of the bonus is deferred for five years. 

The Chief Executive Officer’s Remuneration

2018 performance indicators 
• RORAC

• PCOBT

• NPL Management 

• Customer Satisfaction

• Managerial effectiveness 

• Performance of UBI share against 
benchmark 

2017-2019/20 performance 
indicators 
• Common Equity Tier 1 (CET 1)

• Return On Tangible Equity (ROTE)

• Performance of UBI share against 
benchmark 

Composition of variable 
remuneration 
• 60% for annual objectives 

• 40% for multi-year objectives 

1.48 M fixed 
remuneration 

1:1
ratio of fixed 
to variable 
remuneration 

31:1
ratio of CEO’s 
remuneration 
to that of other 
personnel

180%
UBI Banca shares 
held vs fixed 
remuneration 

111.6

100.2

146.5

189.1 188.7

0.59
0.45

FY13 FY14 FY15 FY16 FY17

■ Profit 
■ Chief Executive Officer

CEO Incentive Scheme vs Profit 
reclassified profit net of the most significant  
non-recurring items (mln€)

■ CEO remuneration
■ Management Board 

remuneration
■ Executive 

remuneration

■ Non-competition 
agreement

■ Pension scheme
■ 2018 short-term
■ 2017-19/20 long-term

3%

Remuneration CD

20
+17+4+23+3+3+10+20+A 17%

4%

3%

20%

30%23%

Variable  Fixed

Main features 
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ROTE

≥7.9% e <9.1% ≥9.1% e <12% ≥12%

CET1

≥13.5% 20% 30% 40%

≥12.7% e <13.5% 10% 20% 30%

≥11.6% e < 12.7% - 10% 20%

In 2017 the UBI Group introduced the 2017-2019/2020 incentive scheme in support of the 
Business Plan in order to engage and increasingly align the interests of Management with 
those of stakeholders. The levels of the objectives set were updated during the year as a 
consequence of the changes made to the Business Plan following the acquisition of the three 
“Bridge Banks”. The levels expected for stronger capital ratios (CET 1) and sustainable profit 
over time (ROTE) were increased. 

The beneficiaries belong to the Identified Staff category, with the exception of the Directors, 
the Control Functions and other positions based on specific characteristics. On conclusion of 
the subscription period, the level of adherence to the scheme was 98% of participants. The 
purchase on the market of the treasury shares needed for this scheme is currently in progress 
in accordance with a resolution passed in the 2017 Shareholders’ Meeting. 

Newly selected “Identified Staff” are to be included in the scheme in 2018, inclusive of those 
from the three New Banks, in order to support the process to integrate them in the Group for 
the achievement of the Business Plan objectives. 

As already reported, in order to participate in the scheme managers must purchase UBI 
Banca shares with their own funds, up to pre-established limits. 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 measured 
using a matrix adjusted to the performance of UBI shares compared with the listed Banks in 
the peer group, for two consecutive periods, one ending in 2019 and the other in 2020. Each 
period equates to a 50% share of the maximum theoretical bonus. 

In order to ensure capital and liquidity stability over time - in line with the Bank’s medium- to 
long-term objectives - the bonuses accrued are subject to deferral and retention. 

2017-2019/2020 Long-term Incentive Scheme

98% adherence to the 
2017 scheme 

400,000 shares purchased 
by managers 

1.6 mln value of shares 
purchased 

35 2018 new 
beneficiaries 

value of the 
investment on the 
basis of performance 
of the share 

x10
maximum bonus in 
shares with respect 
to the investment 

ROTE

≥6.8% e <8% ≥8% e <10.7% ≥10.7%

CET1

≥12.3% 20% 30% 40%

≥11.7% e <12.3% 10% 20% 30%

≥11.2% e < 11.7% - 10% 20%

2017-2019 performance 
matrix 

2017-2020 performance 
matrix 

Instrument to support  
the Business Plan 

X = 50%
TSR Impact

>Q3 +25%

≥Q1 e <Q3 -

<Q1 -25%

UBI share performance 
adjustment

X = 50%
TSR Impact

>Q3 +25%

≥Q1 e <Q3 -

<Q1 -25%

UBI share performance 
adjustment
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In the event of extraordinary or unforeseeable events such as mergers, capital increases and 
extraordinary accounting normalisations, the Management Bodies may consider revising the 
thresholds and objectives in order to increase or reduce the bonuses accrued, taking into 
account any additional, indicators. 

The period set for performance measurement in the 2015-2017 long-term incentive scheme 
came to an end in 2017. However, the average result for Group RORAC (final figures compared 
with budgeted figures) in the three-year period did not allow any bonus to be earned by 
personnel belonging to the “Top Identified Staff” perimeter who were beneficiaries of the 
scheme.

Trigger gates 
• Common Equity Tier 1 (CET 1) 

• Net Stable Funding Ratio (NSFR) 

• Liquidity Coverage Ratio (LCR) 

• Leverage Ratio (LR)

Performance indicators  
• Common Equity Tier 1 (CET 1)
• Return On Tangible Equity (ROTE)
• Performance of UBI share against 

benchmark 

Pay-out structure

accrual period 
2017-2019

deferred >
20% 

shares
20% 

shares

retention 2 years >
30% 

shares

accrual period 
2017-2020

deferred >
20% 

shares
20% 

shares

retention 2 years >
30% 

shares

2017 2018 2019 2020 2021 2022 2023 2024 years 

verification of performance
conditions 2020 - 2022

verification of performance 
conditions 2021 - 2023

retention

retention



This document is a summary of the 2018 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 

Conception, implementation and graphic layout 

PG&W Srl - Bergamo - www.pg-w.it 

Stampa 

Ecogreen stampa - Bergamo

UBI Banca ha scelto di far stampare questo 
prodotto su carta proveniente da foreste 
gestite responsabilmente

Contacts 
Human Resources Director

Mario Giuseppe Napoli

Manager of Human Resources and Labour Relations Policies 

Andrea Merenda

Manager of Remuneration Policies and Instruments

Alessio Pilustri

Tel. 035.3922939

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