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1. Legal background 

 
The issue of remuneration of financial intermediaries has been gaining growing attention by international bodies and 
regulators, aiming to guide issuers and intermediaries towards the adoption of remuneration systems that are consistent with 
the principles - strengthened following the economic and financial crisis - governing the process for drawing up and 
approving the ISP Group Remuneration and Incentive Policies, their remuneration structure and their transparency. 
 
In particular, according to these principles, remuneration systems must take into account current and future risks and the 
level of capital strength of each intermediary, and guarantee remuneration based on results actually achieved and sustainable 
over time. 
 
The Remuneration and Incentive Policies of Intesa Sanpaolo Bank Luxembourg is defined in compliance with the following 
regulations: 

1.1 Local regulations: 

 The Law of 5 April 1993 in relation to the financial sector (the “LFS”) as last emended by the law of 20 may 2021; 

 CSSF Circulars 17/658, 15/622, 14/594, 14/585, 12/552, 11/505, 10/497, 10/437, and 06/273.  
 
1.2 European regulations: 

 Directive (EU) 2019/878 of the European Parliament and of the Council of 20 May 2019 (CRD V) amending 
Directive 2013/36/EU (CRD IV) as regards exempted entities, financial holding companies, mixed financial 
holding companies, remuneration, supervisory measures and powers and capital conservation measures; 

 Regulation (EU) 2019/876 of the European Parliament and of the Council of 20 May 2019 amending Regulation 
(EU) No 575/2013 (CRR) as regards the leverage ratio, the net stable funding ratio, requirements for own funds 
and eligible liabilities, counterparty credit risk, market risk, exposures to central counterparties, exposures to 
collective investment undertakings, large exposures, reporting and disclosure requirements, and Regulation (EU) 
No 648/2012; 

 Council Regulation (EU) No 1024/2013 of 15 October 2013 conferring specific tasks on the European Central Bank 
concerning policies relating to the prudential supervision of credit institutions (RMVU); 

 Regulation (EU) 2019/2088 on sustainability‐related disclosures in the financial services sector published in 2019 
and in force from 2021, which establishes - among other things - that financial market participants must include 
information in their remuneration policies on how those policies are consistent with the integration of sustainability 
risks; 

 Commission Delegated Regulation (EU) No 923/2021 of 25 March 2021 implementing and integrating the 
Directive 2019/878 of the European Parliament with regard to Regulatory Technical Standards (RTS) providing 
qualitative and appropriate quantitative criteria to identify categories of staff whose professional activities have a 
material impact on an institution’s risk profile. Such regulation was published in the Official Journal of the European 
Union of 9 June 2021 and substitute the Commission Delegated Regulation (EU) No 604/2014; 

 Commission Delegated Regulation (EU) No 527/2014 of 12 March 2014 supplementing Directive (EU) No 
2013/36/EU of the European Parliament and of the Council with regard to regulatory technical standards specifying 
the classes of instruments that adequately reflect the credit quality of an institution as a going concern and are 
appropriate to be used for the purposes of variable remuneration; 

 Commission Delegated Regulation (EU) 2017/565 of 25 April 2016 supplementing Directive 2014/65/EU of the 
European Parliament and of the Council as regards organizational requirements and operating conditions for 
investment firms and defined terms for the purposes of that Directive; 

 Recommendation EBA/GL/2021/04 of the European Banking Authority (“Guidelines on sound remuneration 
policies under Directive 2013/36/EU) published on July 2021 and in force from December 31st, 2021. 

 

1.3 Italian regulations: 

 Circular n. 285 of 17 December 2013, issued by Bank of Italy, that deals with “Provisions regarding remuneration 
and incentive policies”. 
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1.4 Parent Company regulations: 

 “Guidelines on remuneration, incentives and identification of Risk Takers”; 

 “Intesa Sanpaolo Report on remuneration policy and compensation paid” that includes the 2021 ISP Remuneration 
and Incentive Policies and the Rules for identifying Risk Takers; 

 “Remuneration Discipline” that is composed of: 

o Section A, that deals with Principles, remuneration and incentive Systems and Instruments addressed to 
all personnel of the Group and those special categories governed by the agency contract; 

o Section B, that deals with the Rules for identifying Risk Takers both at Intesa Sanpaolo Group level, at 
level of sub-consolidating Groups and at level of Banks that do not have their own remuneration policies. 

Both Sections are supplemented, where necessary, by Technical Rules that are implementing provisions - reported 
in specific boxes - which set out the operational content of the Remuneration and Incentive Policies in order to 
ensure their precise implementation. 

 

1.5 Intesa Sanpaolo Bank Luxembourg S.A. regulations: 

 Guidelines on remuneration, incentives and identification of staff that have a material impact on the risk profile of 
the Bank 

 
1.6 The following documents complete the sources: 

 Principles for sound compensation practices issued by Financial Stability Forum (now Financial Stability Board) 
on 2 April 2009; 

 Principles for sound compensation practices, Implementation standards, issued by Financial Stability Board on 25 
September 2009; 

 Compensation principles and standards assessment methodology, issued by Basel Committee for Banking 
Supervisory in January 2010; 

 Supplementary Guidance to the FSB Principles and Standards on Sound Compensation Practices - The use of 
compensation tools to address misconduct risk, issued by the Financial Stability Board on 9 March 2018. 

 European Commission Recommendation of 30 April 2009 on the regime of remuneration for directors of listed 
companies; 

 Range of Methodologies for Risk and Performance Alignment of Remuneration, issued by the Basel Committee 
for Banking Supervision in May 2011; 

 Guidelines on System of Governance issued by the European Insurance and Occupational Pensions Authority – 
EIOPA – on 14 September 2015. 
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2. Definitions 

Term Definition 

Bank 

Intesa Sanpaolo Bank Luxembourg S.A. 
Registered Office: 28 Boulevard de Kockelscheuer, L-1821 Luxembourg 
R.C.S. (Trade and Companies Register) Luxembourg B13.859 

ISP or Parent Company 

Intesa Sanpaolo S.p.A. 
Registered Office: Piazza San Carlo 156, IT-10121 Torino 
C.F. 00799960158 – TVA 11991500015 

ISP Group 
Intesa Sanpaolo SpA and its subsidiaries, including Intesa Sanpaolo Bank Luxembourg 
S.A. 

Division or IMI CIB IMI Corporate & Investment Banking Division 

ISPBL Policies or Policies The Remuneration and Incentive Policies of the Bank  

 Authorized Management 

“Management Board” 

Management Body in charge of the effective, sound and prudent day-to-day business (and 
inherent risk) management.  
The Board of Directors entrusts the authorized management with the implementation of 
the internal governance strategies and guiding principles. 

Remuneration Committee Committee established by the Board of Directors 
ISP Policies or ISP Group 

Remuneration and 

Incentive Policies 

Remuneration and Incentive Policies approved by Intesa Sanpaolo S.p.A. valid for the 
Parent Company and all its Subsidiaries in place from time to time. ISP Policies includes 
also the Rules for identifying Risk Takers 

Legal Entity Top Risk 

Takers 

The Members of the Board of Directors and of the Management Board, the Managing 
Director & CEO and his direct reports with managerial responsibilities (as defined in the 
paragraph 6.10.2). 

Group Risk Takers 

Staff whose professional activities have a material impact on the risk profile of the Intesa 
Sanpaolo Group identified in compliance with CRD V and the EU Regulation No. 
923/2021 

Legal Entity Risk Takers 

Staff whose professional activities have a material impact on the risk profile of Intesa 
Sanpaolo Bank Luxembourg. Among Legal Entity Risk Takers, those who have also a 
material impact on Intesa Sanpaolo Group risk profiled are named Group Risk Takers.  

Corporate Control 

Functions 
Internal Audit, the Risk Management, Compliance Officer and IT Security & DPO 

 
3. Introduction 

The remuneration and incentive systems of banks are a means of ensuring sound, prudent company management in line with 
the interests of all stakeholders, according to criteria of equity, sustainability and competitiveness. 

To that end, European and domestic legislation establishes specific principles and criteria with which intermediaries are 
required to comply with in view of:  

 ensuring that remuneration and incentive systems are properly designed and implemented;  
 effectively managing possible conflicts of interest; 
 ensuring that remuneration and incentive systems take appropriate account of the current and prospective risks of 

the level of capitalization and liquidity of each intermediary;  
 increasing the degree of transparency towards the market. 

 

ISP and the Bank attach priority importance to the subject of remuneration and compliance with pertinent legislation. 

The Bank is 100% controlled by ISP. In this respect, the Bank defines and applies its Remuneration Policies in compliance 
with the Luxembourg regulations in force and in accordance with ISP Group Remuneration and Incentive Policies reported 
in the Group “Report on Remuneration policy and compensation paid”. 

This document aims to illustrate and report on the fundamental principles and objectives of the Bank’s Remuneration Policies 
and incentive system, as well as providing a general description of the roles, responsibilities and commitments of the Bank 
Corporate Bodies and Functions/Departments. The Bank’s Policies is reviewed annually and updated as required by 
regulatory or ISP requirements. 
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In compliance with the current legal and regulatory provisions, the remuneration and incentive systems of ISP Group and 
the Bank are defined and applied in consistent way with the role, contribution and impact of the personnel on the risk profile 
of ISP and the Bank. 
This Policies applies to all staff employed by the Bank and its subsidiaries and branches. 
 
4. Procedures for adoption and implementation of the Remuneration and Incentive Policies  

In line with the “Guidelines on remuneration, incentives and identification of Risk Takers” acknowledged by Intesa Sanpaolo 
Bank Luxembourg, as well as “Intesa Sanpaolo Bank Luxembourg Guidelines on remuneration, incentives and identification 
of staff that have a material impact on the risk profile of the Bank” (hereinafter “the Bank Guidelines”) from time to time 
approved by the Board of Directors, here below are described the main roles and responsibilities of Corporate Bodies and 
Functions/Departments of the Bank for the adoption and implementation of the Intesa Sanpaolo Bank Luxembourg 
Remuneration and Incentive Policies. 
 
It is noteworthy that the Bank Guidelines, together with the Bank Remuneration and Incentive Policies constitutes the 
framework about the Remuneration and Incentive systems adopted in order to ensure sound, prudent company management 
in line with the interests of all stakeholders, according to criteria of equity, sustainability and competitiveness. 
 
4.1 The role of Corporate Bodies and Functions 

 
4.1.a Shareholders’ Meeting 

 approves a limit on the ratio between the variable and fixed components of remuneration paid to individual employees 
set at more than 100%, though not exceeding 200%; 

 approves the directors’ fees (“Tantièmes”) to be paid to the Board of Directors for their next mandate period (3 years). 
 

4.1.b Board of Directors in its supervisory function 

 is responsible for approving and reviewing ISPBL Remuneration and Incentive Policies; 
 supervises, in cooperation with the Bank’s Remuneration Committee, the implementation of the Policies, and reviews 

the processes and practices related to remuneration and compliance with the Bank’s Policies and ISP Group Policies, 
taking into account the long-term interests of Shareholders, the medium and long-term strategies and corporate 
objectives of the Bank’s risk profile; 

 is responsible for approving the list of Legal Entity Risk Takers identified according to the criteria set out in the CRD 
V and the EU Regulation No. 923/2021, including the exclusions (if any);  

 approves the fixed pay levels for the Management Board Members and the Heads of Control Functions; 
 with regard to the Management Board Members (including the CEO) and the Heads of Internal Control Functions, is 

responsible – on proposal of the Remuneration Committee – for the assignment of the KPIs and targets of the 
performance scorecards, the assessment of the level of achievement against performance targets and the amount of the 
bonus to be paid (if any);  

 is informed, at least on an annual basis, about the funding of the bonus pool at Bank level. 
 

4.1.c Remuneration Committee  

The Remuneration Committee has been set up by the Board of Directors in order to support it in all activities concerning 
remuneration. 
In particular, the Committee: 
 independently assesses the Policies and provides support to the Board of Directors concerning the adoption and regular 

review of its general principles; 
 Ensures the adequacy of the information provided to shareholders on remuneration policies and practices, in particular 

on a proposed higher maximum level of the ratio between fixed and variable remuneration; 
 reviews, before the approval of the Board of Directors, the list of Legal Entity Risk Takers identified according to the 

criteria set out in the CRD V and the EU Regulation No. 923/2021, including possible exclusions; 
 is responsible for the preparation of decisions on remuneration to be taken by the Board of Directors in its supervisory 

function, in particular regarding the remuneration of the members of the Management Board (including the CEO) in 
its management function as well as of other Group and Legal Entity Risk Takers; 

 with regard to the members of the Management Board (including the CEO) and the Heads of Control Functions, reviews 
the assignment of the KPIs and targets of the performance scorecards, the assessment of the level of achievement 
against performance targets and the amount of the bonus to be paid. 

 
4.1.d Management Board (Authorized Management) in its management function 

The Management Board is responsible for: 
 Implementing the Bank Remuneration and Incentives Policies and elaborating procedures to this end and submit them 

to the Board of Directors for approval; 
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 Deciding on the setting of remuneration for the remaining staff. When taking these decisions, the opinion of the Division 
HR department shall be taken into account; 

 The final review of the assignment of the performance scorecards and performance targets, as well as for the assignment 
of the bonus to be paid to the other Legal Entity Risk Takers and proposed by their Direct Head. When defining these 
decisions, the proposal of the functional reporting line managers at the Division level and the advisory opinion of the 
Division HR department shall be taken into account; 

 Informing the staff concerned of the policy and procedures required in accordance with CSSF Circular 17/658 and any 
changes in this regard. 

4.2 HR & Organization & Projects Department  

The HR & Organization & Projects Department: 
 draws up the ISPBL Policies and ensures its full implementation; 
 identifies (and periodically reviewing) the Legal Entity Risk Takers according to the criteria set out in the CRD V and 

the EU Regulation No. 923/2021 (including possible exclusions) and shares it with the Division HR Department; 
 proposes to the Board of Directors the fixed remuneration pay levels for the members of the Management Board and 

the Heads of Control Functions; 
 with regard to the members of the Management Board (including the CEO) and the Heads of Control Functions, 

proposes to the Board of Directors the assignment of the KPIs and targets of the performance scorecards, the assessment 
of the of the level of achievement against performance targets and the amount of the bonus to be paid; 

 informs the Board of Directors, at least on an annual basis, about the funding of the bonus pool at Bank level. 
 
4.3 Finance Department  

The Finance Department, in collaboration with the Planning and Control Department of the Division, is involved in defining 
the ISPBL Policies, in order to ensure the consistency of the Incentive Systems with: 
 the strategic short-and medium-long term objectives of the Intesa Sanpaolo Bank Luxembourg;  
 the capital strength and the liquidity level of Intesa Sanpaolo Bank Luxembourg and of the Group.  
 

The Finance Department in collaboration with the Planning and Control Department of the Division, supports the 
Departments in charge in identifying (and periodically monitoring) the parameters used to evaluate performance targets, on 
which the granting of incentives is based.  
 
4.4 Risk Management Function 

The Risk Management Function, in collaboration with the Risk Management Function of the Parent Company: 
 assesses that the remuneration and incentive systems, making an additional specific focus on ones of Management 

Board members (including the CEO) are aligned with the Risk Appetite Framework and take into account the overall 
risks, capital and liquidity parameters (i.e. verifies the risk adjusted KPIs) and provides a written opinion;  

 participates in the ex-post risk adjustment of variable remuneration; 
 assists the Remuneration Committee in risk-related matters. 

4.5 Compliance Function 

The Compliance Function, in collaboration with the Compliance Function of the Parent Company: 
 verifies if the Policies is compliant with the applicable external and internal regulations (including ISP Group 

Remuneration and Incentive Policies) and provides a written opinion; 
 assesses if the list of Risk Takers identified is compliance with the applicable external regulations and provides a written 

opinion;  
 assists the Remuneration Committee in compliance matters. 

4.6 Internal Audit Function 

On an annual basis, the Internal Audit Function, in collaboration with the Audit Function of the Parent Company, verifies 
the compliance of the remuneration implementation procedures to the relevant Policies and, in that context, it also checks 
the correct implementation of the process for identifying Legal Entity Risk Takers, informing the Board of Directors on the 
results of the verifications conducted.  
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5. Remuneration Policies of the Corporate Bodies   

Intesa Sanpaolo in its capacity as the ultimate Parent Company and entity responsible for management and coordination 
activities, pursuant to the relative statutory and banking regulations, defines the remuneration of the Board of Directors of 
the Bank, in compliance with ISP Policies. 
 

Members of the Board of Directors receive remuneration according to their assigned duties and responsibilities. Variable 
remuneration amounts, bonuses linked to results, profit-sharing clauses or options to buy shares at predetermined prices are 
not normally envisaged. Exemptions from this principle are envisaged only on an exceptional and justified basis, in 
accordance with the ISP Policies and the relative supervisory regulations in force. 
 
Members of the Corporate Bodies normally have the right to reimbursement of the expenses incurred because of their office. 
Finally, an insurance policy is signed for Board members and general managers of subsidiaries (so-called “D&O policy”).  
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6. Intesa Sanpaolo Bank Luxembourg Remuneration and Incentive Policies 

In compliance with the Group Remuneration and Incentive Policies, the present chapter describes Principles, remuneration 
and incentive Systems and Instruments (Section A) and Rules for identifying staff whose professional activities have a 
material impact on the risk profile of Intesa Sanpaolo Bank Luxembourg (Section B); the mentioned Sections, jointly, 
represent Intesa Sanpaolo Bank Luxembourg overall Remuneration and Incentive Policies. 
 
Section A – Principles, remuneration and incentive Systems and Instruments 

This Section describes Principles, remuneration and incentive Systems and Instruments defined for 2021 and addressed to 
all personnel of Intesa Sanpaolo Bank Luxembourg. 

6.1 Purposes and principles of the Remuneration and Incentive Policies 

In line with the principles adopted by the Intesa Sanpaolo Group, the Remuneration and Incentive Policies of Intesa Sanpaolo 
Bank Luxembourg are based on the following principles: 



 

11 
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Focus: Gender Neutrality 

 
The Bank, in line with Intesa Sanpaolo Group, pays great attention to the issues of "Diversity & Inclusion" and is 
committed to implementing and disseminating, within and outside the Bank, a policy in favour of the inclusion of 
all forms of diversity. In this context, in 2020 the Bank, in compliance with Intesa Sanpaolo, has adopted the 
"Principles on Diversity & Inclusion", within which the Bank made specific commitments aimed at ensuring 
gender equality in HR processes and in people management. Compliance with these commitments is monitored 
periodically, also in order to set corrective measures. 
 
The Bank adopts gender-neutral Remuneration and Incentive Policies that contribute to pursuing complete equality 
among staff. They ensure, for equal work, that the personnel have an equal level of remuneration, also in terms of 
the conditions for its award and payment.  
 
In particular, the Bank guarantees that the definition of the remuneration and incentive systems and the taking of 
decisions regarding remuneration are independent of gender (as well as of any other form of diversity such as 
affective-sexual orientation, marital status and family situation, age, ethnicity, religious belief, political and trade 
union membership, socio-economic condition, nationality, language, cultural background, physical and 
psychological conditions or any other characteristic of the person also linked to the expression of one's thought) 
and are based on merit and professional skills and are inspired to principles of fairness.  
 
In order to make it possible to apply gender-neutral Policies and to be able to evaluate their effectiveness, Bank in 
line with the Group adopts: 
1. Systems for measuring organizational positions that take into account the responsibilities and complexity 

managed by the various roles.  
In particular, for the managerial cluster, the Group has adopted the Global Banding System (see below) based 
on grouping in homogeneous categories managerial positions that are similar by levels of 
complexity/responsibility managed, measured using the international IPE (International Position Evaluation) 
methodology.  
Instead, the cluster of professionals is segmented on the basis of seniority, i.e. the degree of work complexity 
that characterizes the supervised activities, or of the professional profile; 

2. For the managerial cluster, market remuneration references associated with each Global Banding bracket and 
differentiated according to the professional category they belong to and according to the geography. On the 
other hand, as regards the cluster of professionals at seniority and/or career title levels, market trend references 
differentiated on the basis of the professional category they belong to and, when relevant, geography are 
associated;  

3. Incentive/reward systems linked to objective parameters that therefore allow to recognize merit and 
performance. 

 

6.2 Segmentation of personnel 

The Remuneration and Incentive Policies of Intesa Sanpaolo Bank Luxembourg are based on personnel segmentation logics 
that allow the operational adaptation of the principles of merit and fairness in order to suitably differentiate the total 
remuneration and arrange mechanisms of payment that are specific for the various personnel cluster, with a particular focus 
also on those of a regulatory importance for which more stringent requirements are set. 
The distinction of the population into macro segments also allows to take into account the remuneration and working 

conditions of employees both in the declination of policies in specific remuneration and incentive systems and in the 
adoption of remuneration decisions tailored to each macro segment. 
 
When applying these logics, these macro segments are identified: 
 Risk Takers; 
 Middle Managers; 
 Professionals. 

Among the segment of Risk Takers, it is distinguished those who operate in Intesa Sanpaolo Bank Luxembourg and have a 
material impact on both Intesa Sanpaolo Bank Luxembourg and the ISP Group risk profile (so-called “Group Risk Takers”) 
and those who have an impact only on Intesa Sanpaolo Bank Luxembourg risk profile (so-called “Legal Entity Risk 

Takers”). In addition, the members of the Board of Directors and of the Management Board, the Managing Director & CEO 
and his direct reports with managerial responsibilities (as defined in the paragraph 6.10.2) as well as the Head of Audit 
Function are Top Risk Takers at Legal Entity level. 
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At January 1st, 2021 the Risk Takers were  31 people, out of which 3 were also Group Risk Takers1.  
 
Other Middle Managers are those who, according to job titling of the Global Banding System adopted by the ISP Group, are 
identified with the title of: 
 Senior Director, the roles that define business/function policies and plans, and drive their implementation, through the 

managerial responsibility of human and economic resources; 
 Head of 2, the roles that define or contribute to defining programmes and plans for their own organisational structure, 

also in coordination with other corporate structures, and ensure their implementation by taking managerial responsibility 
for human resources and, possibly, financial responsibility. 

While waiting for all the organizational units to be weighted for attributing a specific job title to that position, all the persons 
that are responsible for an organizational unit are considered Middle Managers. 
 
6.3 Remuneration components 

Employee remuneration is broken down into the following: 
a) Fixed component; 
b) Variable component. 
 
6.3.1 Fixed remuneration 

The fixed component is the component of the remuneration that is stable, irrevocable in nature, and determined based on 
pre-established and non-discretionary criteria such as the contractual framework, the role held, the responsibilities assigned, 
the particular experience and the expertise acquired by the employee.  
 
The following are considered fixed components of remuneration: 
 The gross annual remuneration which reflects the level of professional experience and seniority of the personnel; 
 The allowances assigned in a non-discretionary manner and not tied to any kind of performance indicator. This type of 

fixed remuneration is assigned to expatriate personnel in order to cover for any differences in cost, quality of life 
and/or remuneration levels of the target reference market; 

 Allowances and/or remunerations deriving from offices held in Corporate Bodies, provided that these are not 
reversed to the companies to which they belong; 

 Any benefits designed to increase employee motivation and loyalty of the resources and assigned on a non-discretionary 
basis. These may be of a statutory or contractual nature (e.g., supplementary pension, staff restaurant, parking space, 
etc..) or the result of remuneration policy decisions (e.g. company car) and, therefore, have different treatment with 
respect to different categories of personnel.  
 

The allowances paid to expatriate personnel are aimed at ensuring the equity of the net remuneration treatment between 
the amount received in the country of origin and in the target country, so as to cover for any differences in cost, quality of 
life and/or remuneration levels of the target reference market. 
 The allowance established for expatriate personnel is fixed remuneration because it is: 
 assigned to all expatriate personnel, in the event of a negative differential between the target country and the country of 

origin; 
 not tied to any kind of performance indicator; 
 defined on the basis of predefined and country-specific parameters, provided by a specialist consulting firm; 
 communicated to the interested parties by means of an individual letter; 
 paid as long as the person continues to be resident in the country in question. 
 
6.3.2 Variable remuneration 

The variable component is linked to the employee's performance and aligned to the results actually achieved and the risks 
prudentially assumed, and consists of: 
 short-term variable component, paid through the annual incentive systems (see paragraph 6.5); 
 any variable short- and long-term components, tied to the period of employment in the company (stability, non-

competition, one-off retention and similar agreements) or extraordinary agreements (entry bonus); 
 any discretionary benefits. 

 
                                                      
1 All of them are non-executive members of the Board of Director. 
2 It is noteworthy that in this context the “Head of” are those defined as such by ISP Group Global Banding System on the basis of the 
weight of the role determined with the Mercer International Position Evaluation (IPE). 
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In addition, to those who have an Italian employment contract (“secondees”) or to those whose Italian employment contract 
has been suspended (“expatriates”) and are now working for/at the Bank, it is also assigned a long-term variable component, 
paid through: 

o the Performance-based Option Plan (POP) addressed to Group Risk Takers3 s and Key Managers4; 
o the LECOIP 2.0 Plan addressed to Legal Entity Risk Takers, Middle Managers (not included in the POP) and the 

Remaining Personnel. 
 
The distinction of the variable remuneration component into a short-term portion and a long-term portion encourages the 
attraction and retention of staff, allowing the performance to be directed on a more than annual accrual period and the 
medium-long term results deriving from the implementation of the Business Plan to be shared. 
 

It is noteworthy that guaranteed bonuses, in compliance with the ISP Group Policies, is not foreseen.  
 
Particular attention is also paid to the following kind of variable remuneration:  
 Entry bonus, which is a one-off bonus that may be paid upon hiring to attract new personnel, without prejudice to the 

accurate assessment and analysis of market practices. In compliance with ISP Group Policies, this type of bonus is not 
subject to any requirement applicable to variable remuneration, including variable remuneration cap and pay-out 
schemes, if recognized in a single instalment (c.d. welcome bonus). It should be noted that the mentioned bonus can be 
assigned only once to the same single staff member at Group level; 

 One-off retention, that is a retention bonus tied to the period of employment of the personnel. This is paid for a certain 
period of time or until a given event, recognized not before the end of this period or upon the occurrence of the event 
and it contributes to the calculation of the cap between the variable and fixed component of remuneration, on a linear 
pro-rata basis during the retention period. In compliance with ISP Group Policies, this type of bonus is subject to the 
pay-out schemes of the variable remuneration. 

 
Finally, should discretionary pension benefits be introduced – which are currently NOT envisaged – these will be assigned 
to beneficiaries in accordance with the applicable regulations, according to which they are similar to variable remuneration, 
and, therefore: 
 in the case of resources who are not entitled to receive a pension, they shall be invested in Intesa Sanpaolo shares or 

other related instruments, held by the bank for a period of at least five years and subject to ex-post adjustment 
mechanisms related to the Group’s performance net of risk; 

 in the case of resources entitled to a pension, they shall be awarded to the employee through Intesa Sanpaolo shares or 
other related instruments subject to at least a five years’ retention period; 

 they contribute to the calculation of the cap between the variable and fixed component of remuneration. 
 
6.4 The remuneration pay mix 

 
6.4.1 General criteria 

The term “ratio” refers to the weight of the fixed and variable components expressed as a percentage of total remuneration, 
as described above. 
In accordance with the regulatory guidelines, the Bank, in compliance with the ISP Policies, adopts a ratio that is 
appropriately balanced, in order to: 
 Allow flexible management of labor costs, as the variable portion may significantly decline, even down to zero, 

depending on the performance actually achieved during the year in question or when the Group is not able to maintain 
or restore a solid capital base; 

 Discourage behavior focused on the achievement of short-term results, particularly if these involve taking on greater 
risk. 
 

6.4.2 Ratio between variable remuneration and fixed remuneration 

In order to achieve the above objectives in the Bank, in line with the ISP Group Policies, ex ante limitations in terms of 
balanced maximums for variable remuneration have been established through the definition of specific caps on the increase 
of bonuses in relation to any over-performance. 
 
This cap to the variable remuneration is determined in general in 100% of the fixed remuneration with the exception of the 
roles belonging to the Company Control Functions, which a cap of 33% of the fixed remuneration is assigned to. 
 
The components of variable remuneration included in the cap are: 
 the short-term component relating to the Incentive Systems; 
                                                      
3 The Group Risk Takers are those identified as such when the long-term variable component was assigned. 
4 Key Managers means those among the Executive Directors who - when the long-term variable component was assigned – were not Group Risk Takers. 
For the definition of the “Executive Directors”, please see footnote in the paragraph 6.10.1. 
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 the long-term component assigned through the Long-Term Incentive Plans, i.e. the POP or LECOIP 2.0; this component 
has an impact on the pro-rata variable remuneration for the entire accrual period; 

 any variable short- and long-term components, tied to the period of employment in the Bank or extraordinary 
agreements; 

 severance payments in the event of termination of the employment agreement or early termination of the office, 
excluding the amounts agreed and recognised (see paragraph 4.9.16.8.1.3 Error! Reference source not found.): 
o based on a non-competition agreement, for the portion which, for each year of duration of the agreement, does not 

exceed the last year of fixed remuneration; 
o Severance payments mandatory under either Dutch Civil Code or Luxembourg Labour Code.  

 
Personnel for whom the variable-to-fixed remuneration cap is increased up to 200% is required  

The Shareholders’ Meeting of the Bank approves each year the increase of the variable-to-fixed remuneration maximum 
limit up to 200%5 for the Group Risk Takers not belonging to the Company Control Functions, with the binding vote, only 
due to the previous approval of ISP Shareholders’ Meeting.  
 

Focus: Contingent reduction of the variable remuneration accruable by Group and Legal Entity Risk Takers for 

the year 2021 

Given the macroeconomic context resulting from the COVID-19 pandemic, the Bank, in line with ISP Group, as 
recommended by the Supervisory Authorities, adopts extreme moderation with regard to the definition of the bonuses 
accruable by Group and Legal Entity Risk Takers for the current year. In particular, this translates into a contingent 
reduction of the maximum amounts (equal to approximately -30% on average) of variable remuneration accruable under 
the short-term Incentive Systems for the year.  However, if the macroeconomic context improves, the Bank and ISP Group 
results are confirmed at least in line with budget forecasts and the Supervisory Authorities do not reiterate the 
recommendations on the adoption of moderation with regard to variable remuneration of Legal Entity Risk Takers 
(currently effective until September, 30th), during the year, the Bank, in line with ISP Group, may review the bonuses 
accruable by Group and Legal Entity Risk Takers in order to restore the ordinary levels. 

 
6.5 Annual Incentive Systems for the Intesa Sanpaolo Bank Luxembourg personnel 

The Annual incentive systems adopted by the Bank, in line with the ISP Policies is directed at reaching the medium and 
long-term objectives included in the Group Business Plan, taking into account both the Bank and the Group Risk Appetite 
and Risk Tolerance and aiming to encourage objectives of value creation for the current year, in a framework of 
sustainability, given that the bonuses paid are related to the financial resources available.  
 
Reported below is a summary of the operating mechanisms and the main characteristics of the Annual incentive systems.  
 
Further details are provided in the following paragraphs.  
 

                                                      
5 In accordance with the right granted by CRD V and the Bank of Italy. 
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6.5.1 Activation conditions for Annual Incentive System (Gate) 

The Annual Incentive Systems for the Bank’s personnel are subject to the minimum activation conditions requested by the 
Regulator and non-achievement of even only one of those conditions shall result in non-activation of the Annual Incentive 
Systems. 
 
These conditions are based, on a priority basis, on the principles envisaged by the prudential regulations concerning sound 

capital base and liquidity, represented by the consistency with the limits set as part of both ISP Group RAF and the Bank’s 

RAF as well as the principles of financial sustainability of the variable component that consist in checking the availability 
of sufficient economic-financial resources to meeting the expenditure requirement. 
  
These conditions are as follows: 

 At ISP Group level: 

1. Common Equity Tier 1 Ratio (CET1) at least equal to the limit set by the RAF (capital adequacy condition); 
2. Net Stable Funding Ratio (NSFR) at least equal to the limit set by the RAF (liquidity condition); 
3. No loss and positive Gross Income6. 

 
 At Intesa Sanpaolo Bank Luxembourg level: 

1. Common Equity Tier 1 Ratio (CET1) at least equal to the limit set by the Bank RAF (capital adequacy condition); 
2. Net Stable Funding Ratio (NSFR) at least equal to the limit set by the Bank RAF (liquidity condition). 

It is specified that failure to respect these limits set at the Bank level constitutes non-activation condition for all the Incentive 
Systems of the Bank, also when those at ISP Group level are positive. 
 
6.5.2 Bonus Funding  

The annual Incentive Systems are funded by a structured bonus pool mechanism that, in order to ensure sustainability, is 
indexed to the level of achievement of Intesa Sanpaolo Group’s Gross Income, as main profitability driver.  

More in detail, the funding the bonus pool is: 
 defined by the Parent Company with a top-down approach; 
 calculated according to the level of Gross Income;  
                                                      
6 In particular, the Gross Income (condition of sustainability) is measured net of: 

• profits from the buyback of the ISP’s own liabilities; 
• fair value of the ISP’s own liabilities; 
• income components arising from accounting policies following changes to the internal model on core deposits. 
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 allocated to finance Annual Incentive Systems of the Division and, within this, the Annual Incentive Systems of the 

Bank. 
In compliance with ISP Group Remuneration and Incentive Policies and in line with the principle of financial sustainability, 
the bonus pool allocated at the Division depends on its level of reached Gross Income. In case this level is below the pre-
defined Access Threshold, only a portion of the Division bonus pool is available (once the Group gates are activated).  

In addition, the portion of the bonus pool so allocated to the Division is subject to a correction mechanism that may imply a 
potential reduction of the accrued bonus pool in case of failure to respect the hard and/or soft limits set in the Division’s RAF 
for the non-financial risks (i.e. Operational Losses and Integrated risk assessment). 
 
Specifically, the impact in terms of bonus pool deduction in case of breaches of the abovementioned limits is 10% for hard 
limits and 5% for the soft one. 

 
 
For what regard the clusters of employees eligible, those depend on both ISP Group and the Division Gross Income and, 
in some specific cases, also on Intesa Sanpaolo Bank Luxembourg Gross Income in respect of the level provided in its 
budget. 
  
Here below the population clusters eligible for the Incentive Systems are represented: 
 

 

 
 
 It is noteworthy that in case that the Gross Income reached by the Bank is negative, the Group and Legal Entity Risk Takers 
are not eligible. 
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6.5.3 The Annual Incentive System for Risk Takers and Middle Managers  

 

The Incentive System for the Risk Takers and Middle Managers7 aims to guide the behavior and managerial actions towards 
reaching the objectives set for the Bank’s strategy and in the Business plan and to reward the best annual performance 
assessed with a view to optimize the risk/return ratio. 
 
This System is formalized through Performance Scorecards which include both KPIs of an economic-financial nature and 
non-financial KPIs. 

 
 
 

Focus: Integration of sustainability risks into the Incentive Systems (Regulation (EU) 2019/2088) 

The Bank Remuneration and Incentive Policies, in line with ISP Group ones, are consistent – among the others - 
with the provisions on the integration of sustainability risks pursuant to Regulation (EU) 2019/2088 of the 
European Parliament and of the Council of 27th November 2019.  

In particular, consistency is guaranteed at annual Incentive Systems level by attributing specific KPIs to all the 
management linked to the activity performed in terms of sustainability risks management. 

In fact, it should be noted that as part of the Incentive System for Risk Takers and Middle Managers, an "ESG" 
KPI has been introduced among the strategic action objectives (see below). 

 
The KPIs identification process and the relative target setting and performance evaluation are described below, considering 
most significant economic and financial indicators for the achievement of the budget objectives, periodically monitored 
through internal reporting tools and available at Bank level and/or Division and/or consolidated level. 
 
The Performance Scorecards guarantees the balance between the area of responsibility and the managerial 
solidarity/teamwork, and it includes KPIs whose scope is: 
 
 ISP Group for: 

o Managing Director & CEO, other Group and Legal Entity Risk Takers and Middle Managers belonging to Business 
and Governance Functions who are evaluated on a financial KPI that is common to all the Scorecards of Risk Takers 
and Middle Managers. For 2021, in line with the previous year, the Net Income is assigned as transversal Group 
KPI. 

 IMI Corporate & Investment Banking Division for: 

                                                      
7 In particular, reference is made to the Senior Directors identified according to the Global Banding method adopted by the Group (and, on a transitional 
basis, to those who have been identified for at least 6 months in 2020 with the title of Director according to the Global Banding system still in force at the 
end of last year). 
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o Managing Director & CEO who is evaluated on one KPI chosen from the KPIs assigned to the Head of Division to 
which the Bank belongs to or the Head of International Department. 

 The Bank for: 
o all the clusters of population since everybody is evaluated on at least either one financial or non-financial KPI whose 

scope is the Bank; 
o all the clusters of population who are evaluated also on a qualitative KPI relating to the actions envisaged by the 

ISP Group Business Plan, whose evaluation is usually objectified by identifying project milestones and/or drivers. 
For 2021, in line with ISP Group Remuneration and Incentive Policies, “Environmental, Social and Governance 
(ESG)” is identified among the strategic actions as a Group transversal KPI and its weight is 15%; 

o Group and Legal Entity Risk Takers belonging to Corporate Control Functions only, for 2021, in continuity since 
2018, an additional Group transversal KPI has been chosen and it lies in the “Risk Culture - Promoting awareness 
at all levels of the organization with respect to the emerging risks, with a particular focus on those connected to 
technological innovation, through information, awareness and training actions”. 

 
Finally,  
o Group Risk Takers (except for Managing Director & CEO), Legal Entity Risk Takers and Middle Managers in 

Business and Governance Functions are evaluated on one KPI weighted up to 20% chosen from the KPIs assigned 
to any intermediate organizational level among the Division and one’s own area of responsibility; 

o Group and Legal Entity Risk Takers and Middle Managers in Corporate Control Functions, considering that they 
functionally report to the relevant Control Function set at ISP level, are evaluated on one KPI chosen from the KPIs 
assigned to any intermediate organizational level among the Head of ISP Function and one’s own area of 
responsibility. 

Only in particular cases, it’s possible to provide an additional KPI chosen from the KPIs assigned to any intermediate 
organizational level among the Head of the Function/Department of the ISP Group and one’s own area of responsibility as 
long as the maximum total weight of the two KPIs is in any case equal to 20%. 

Here below it’s a summary of the different scopes of the KPIs assigned to each cluster of population: 

 

 

Focus: Group transversal KPI “ESG” 

The Bank, as part of Intesa Sanpaolo Group, is aware of having a significant impact on the social and environmental 
context in which it carries out its business, choosing to act not only on the basis of profit, but also with the aim of creating 
long-term value for the Bank, its people, its customers, the community and the environment.  
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Focus: Group transversal KPI “ESG” 

It aims to be a responsible financial intermediary that generates collective value, aware that innovation, development of 
new products and services and corporate responsibility can contribute to reducing the impact on society of phenomena 
such as climate change and social inequalities. 

Furthermore, environmental, social and governance factors are issues of increasing interest to Regulators, as well as to 
ISP Group and Bank Stakeholders.   

In light of the foregoing, also considering the ever-increasing commitment to the social and environmental value – also 
following the COVID-19 pandemic –and in line with the provisions of the Regulation (EU) 2019/2088, the Bank, in line 
with Intesa Sanpaolo Group, starting from 2021, has decided to introduce a specific "ESG" KPI among the strategic action 
objectives that will be assigned to all Risk Takers and Middle Managers.  

This KPI represents the evolution of the previous Group transversal KPI (i.e. Diversity & Inclusion), which was focused 
on a specific area related to a particular Social factor. The new KPI, instead, takes into account several ESG factors and 
areas in line with specific activities and projects carried out by ISP Group and by the Bank.  

The evaluation of the ESG KPI takes place at Group level, in order to assess and eventually recognizing the commitment 
of the Group as a whole, at Division level, in order to align the Bank and Division strategies on ESG issues with particular 
reference to the principles of “Diversity & Inclusion” and at Bank level, in order to enhance the areas of action on which 
the Bank has direct influence. Specifically: 

 at Group level, the presence of Intesa Sanpaolo in the sustainability indexes of specialized companies will be 
assessed; 

 at Division level, the achievement of the commitments on gender equality expressed in line with the Group 
Principles on Diversity & Inclusion; 

 at Bank level, alignment to the IMI CIB Division and ISP Group strategy on ESG issues through a local 
communication/information campaign aimed to raise awareness on the topics of social, environmental and 
culture sustainability among colleagues and to foster their participation to training initiatives. 

 

To each KPI is assigned a weight equal to at least 10% to ensure the relevance of the objective and up to 30%. 

The sum of the weights assigned to the KPIs of each section is equivalent to the overall weight of the section; this weight 
varies according to the macro-area pertaining to the population.  

Here below it’s a summary of the weight of the different kind of KPIs that are included in the Performance Scorecards:  

 
 
The total amount due is attributed annually based on the evaluation of the results of the individual Performance Scorecard. 
In particular, this calculation is ranking-based for the Group Risk Takers and is connected to the evaluation of the results for 
the Legal Entity Risk Takers and other Middle Managers. 
 
With specific reference to all Group Risk Takers the bonus amount is defined annually according to the position achieved in 
the “internal ranking” of: 
 IMI Corporate & Investment Banking Division Group Risk Takers, for Business and Governance Risk Takers; 
 the respective Control Functions, for the Heads of Control Functions.  

https://group.intesasanpaolo.com/it/sostenibilita/il-nostro-impegno
https://group.intesasanpaolo.com/it/sostenibilita/ambiente
https://group.intesasanpaolo.com/it/sostenibilita/il-nostro-impegno/diritti-umani
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Such rankings8 are obtained by ordering the scores of the results of the individual performance scorecards, constructed 
according to the criteria illustrated above, assigned to each IMI Corporate & Investment Banking Division Group Risk Taker 
/ Group Risk Takers of the Control Functions. 
 
For what regards the evaluation of the results and the definition of the individual awarding of the bonus for the other Legal 
Entity Risk Takers and other Middle Managers, they are at the discretion of the Direct Head. 
In any case the individual bonus is defined taking into account the results of the performance evaluation, both in absolute 
and relative terms. In other words, the bonus proposal must be consistent with the relative level of performance achieved 
(i.e. the Legal Entity Risk Takers or Middle Manager with the best performance score should receive a bonus as a percentage 
of the fixed remuneration that is higher than the other colleagues).  
 
Finally, regardless of the cluster of population, the accrued bonus is subject to an additional corrective mechanism that 
measures the residual structure risk level (Q-Factor) and that acts as a possible de-multiplier of the bonus achieved which is 
reduced by: 
 20% in case of a “very high” Q-Factor; 
 10% in case of a “high” Q-Factor. 

The Q-Factor is based on factors relating to the control system and also considers other elements that are useful for the 
evaluation (Operational Losses, Findings of the Supervisory Authorities, Trends and weights of the critical issues in the 
Tableau de Bord of the Audit Function). The evaluation is based on a quantitative scale to which the residual risk judgement 
corresponds: Very High, High, Medium, Low. 
 
Finally, it is noteworthy that: 
 the evaluation of the performance scorecard covers a period of one year; 
 the bonus won’t be paid if the total score of the performance evaluation is lower than 80% for those who belong to 

Business and Governance functions or lower than 90% for those who belong to Corporate Control functions; 
 the pro-quota bonus may be paid only if the person has been employed for at least six months. 
  

6.5.3.1. Incentive System for Group and Legal Entity Risk Takers of Banks at a “non-contingent” loss 
Within the framework of the Annual Incentive Systems, a specific and selective Annual Incentive System is envisaged for 
the Group and Legal Entity Risk Takers belonging to the Banks at a "non-contingent" loss. 
The System is targeted at Group and Legal Entity Risk Takers specifically appointed to recover/contain the loss from the 
first year of appointment (and up to a maximum of three consecutive years) and, starting from the second year, in case of 
improved results, according to that set out in the specific long-term recovery plan (Business Plan), it may be extended to the 
other Risk Takers not specifically appointed to recover/contain the loss, possibly operating in the Bank. 
For the purposes of determining the incentive due, the performance of the Bank at a loss is measured in terms of year-on-
year improvement. 
With reference to any other Risk Takers not specifically appointed to recover/contain the loss, and not belonging to Corporate 
Control Functions, the System shall be applicable starting from the second year and the maximum incentive to be accrued 
shall not exceed 50% of the bonus theoretically due against the outcome of the performance evaluation. 
 
Indeed, for those who belong to the Corporate Control Functions, taking into account that the variable remuneration cannot 
exceed the 33% of the fixed one, the maximum incentive to be accrued shall not exceed 75% of the bonus theoretically due 
against the outcome of the performance evaluation. 
 

6.5.3.2. Incentive System for Group and Legal Entity Risk Takers and Middle Managers of start-up 

companies  

Similarly to what stated for Banks at a “non-contingent” loss, a specific and selective Annual Incentive System is envisaged 
for the Group and Legal Entity Risk Takers and Middle Managers belonging to start-up companies. 
The System aims to support the alignment of Risk Takers and Middle Management performance with the growth objectives 
of the Business Plan for a period of time that allows the start up to achieve a positive and/or minimum level of profitability 
(up to a maximum of three consecutive years), within ISP Group context where anyway the capital, liquidity and 
sustainability conditions shall be met.  
For the purpose of determining the incentive due, the performance of the start-up is measured with respect to the achievement 
of the milestones (i.e. Company Income/Loss) set by the specific long-term plan for the start-up, in line with the medium-
long term objectives characterizing all the ISP Group Incentive Systems. 

In accordance with the principle of financial sustainability, the maximum incentive to be accrued is, in any case, limited and 
compatible with the economic and financial context of the Bank. 

 

                                                      
8 For more detail about the internal ranking for Group Risk Takers, please see the ISP Group Remuneration Discipline. 
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6.5.4 The Annual Incentive System for Professionals  

The Incentive System for the Professionals aims to reward the best annual performance assessed with a view to optimize the 
risk/return ratio. 
The individual awarding of the bonus is at the discretion of the Direct Head, taking into account the results of the performance 
evaluation, both in absolute and relative terms. In other words, the bonus proposal must be consistent with the level of 
performance achieved, also taking into account Peers.  
 
The performance evaluation is carried out and documented through UpPER. 

 
UpPER is Intesa Sanpaolo Group’s performance appraisal system where 3 performance areas, so called “outcomes” (i.e. not-
financial KPIs), that identifies critical successful factors when performing jobs. At the beginning of the process, those 
outcomes are chosen by the manager from a list, which is specific to each job family. Each outcome is associated to three 
adjectives, which detail the expected levels of performance and the way to achieve it. 
 
The evaluation is expressed in a 7-level evaluation scale (Inadequate, Below Expectations, Partially In Line with 
Expectations, In Line With Expectations, Above Expectations, Highly Above Expectations and Excellent). 
 
6.5.5 Individual access conditions 

The payment of the individual bonus is, in any case, subject to the verification of the absence of the so-called individual 
compliance breaches i.e.: 
 disciplinary measures involving suspension from service and pay for a period equal to or greater than one day, including 

those resulting from serious findings received from the Bank's control functions; 
 in case of breaches specifically sanctioned by the Supervisory Authorities regarding the requirements of professionalism, 

integrity and independence and following on the matter of transactions with related parties and of the obligations 
regarding remuneration and incentives referred to in CRD V, if involving a penalty of an amount equal to or greater than 
30,000 euro; 

 behaviours non-compliant with the legal and regulatory provisions, the Articles of Association or any codes of ethics and 
conduct established ex ante by the Bank and the Group and from which a "significant loss" derived for the Bank or for 
customers. 

 
In particular, failure to verify the individual access conditions implies both the non-payment of the bonus accrued in the 
same year of the compliance breach is committed and the deletion of the deferred portions of the accrual conditions referred 
to the same year. 
 
6.5.6 Malus Conditions 

In case of deferral (see paragraph 0), each portion is subject to an ex-post adjustment mechanism - the so-called malus 
conditions - according to which the relative amount recognized and the number of financial instruments assigned, if any, 
may be reduced, even to zero, in the year in which the deferred portion is paid, in relation to the level of achievement of the 
minimum conditions set by the Regulator regarding the sound capital base and liquidity, represented by the consistency 
with the respective limits set as part of ISP Group and the Bank RAF, as well as the condition of financial sustainability. 
 
Those conditions are: 

 At ISP Group level: 
1. Common Equity Tier 1 Ratio (CET1) at least equal to the limit set by the RAF (capital adequacy condition); 
2. Net Stable Funding Ratio (NSFR) at least equal to the limit set by the RAF (liquidity condition); 
3. No loss and positive Gross Income9. 

 
 At Intesa Sanpaolo Bank Luxembourg level: 

1. Common Equity Tier 1 Ratio (CET1) at least equal to the limit set by the Bank RAF (capital adequacy condition); 
2. Net Stable Funding Ratio (NSFR) at least equal to the limit set by the Bank RAF (liquidity condition); 
3. No loss and positive Gross Income.  

In case one of the conditions of sound capital base or of liquidity does not occur individually, the deferred portion is brought 
down to zero; if the condition of sustainability is not met, the deferred portion is reduced by 50%.  
 

                                                      
9 In particular, the Gross Income (condition of sustainability) is measured net of: 

• profits from the buyback of the Bank’s own liabilities; 
• fair value of the Bank’s own liabilities; 
• income components arising from accounting policies following changes to the internal model on core deposits. 
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For the verification of the malus conditions it shall be considered the perimeter of the Legal Entity where the person was 
employed when awarded the bonus to which the deferred portions are referred to. 
 
6.5.7 Clawback mechanisms 

The Bank reserves the right to activate claw back mechanisms, namely the return of bonuses already paid as required by 
regulations, as part of: 
 disciplinary initiatives and provisions envisaged for fraudulent behaviour or gross negligence by personnel, also taking 

into account the relative legal, contribution and fiscal profiles; 
 behaviour non-compliant with the legal and regulatory provisions, Articles of Association or any codes of ethics and 

conduct established ex ante by the Bank and from which a “significant loss” derived for the Bank or the customer. 

These mechanisms may be applied in the 5 years following the payment of the individual portion (up-front or deferred) of 
variable remuneration. 
 
6.6 Payment methods of the short-term variable remuneration 

The remuneration payment methods are governed by specific instructions in the Supervisory Provisions concerning 
remuneration with particular reference to the deferral obligations, the type of payment instruments and the retention period 
envisaged for the possible portion paid as financial instruments.  
Illustrated below are the methods for the payment of the variable remuneration adopted by the Bank, in compliance with 
Intesa Sanpaolo Group. 
 
In addition, those payment layouts take into account that the Bank, according to the principle of proportionality is classified 
as a bank of greater size or operational complexity. This classification was made by adopting the criteria set by the Provisions 
of the Luxembourg Regulation which require the characteristics, sizes, level of risk and complexity of the activity carried 
out as well as the pertinence to the Group to be taken into account.  
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With regard to the “Particularly high” amount of variable remuneration, as required by the Provisions of the Bank of Italy, 
at least every three years Intesa Sanpaolo is obliged to define the «particularly high» amount of variable remuneration, as 
the lower between:  
i) 25% of the average overall (gross) remuneration of the Italian high earners, resulting from the most recent report 

published by the EBA. 
This value equals, according to the report published by the EBA with reference to the date of December 2017, 424,809 
euro (gross); 

ii) 10 times the average overall remuneration of the employees of the Intesa Sanpaolo Group. 
Intesa Sanpaolo calculated this amount as the average remuneration paid to employees in the years 2016, 2017 and 
2018 and it is equal to 420,333 euro (gross).  

For greater prudence, the latter amount is rounded down and, therefore, the variable remuneration exceeding 400,000 euro 
(gross) for the three-year period 2019-2021 is considered particularly high. 
 
The Bank, in line with Intesa Sanpaolo Group, has defined its materiality threshold, differentiated by clusters of personnel, 
beyond which the variable remuneration is considered “significant”.  

In particular: 
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 for Group and Legal Entity Risk Takers10, in accordance with the applicable legislation, the variable 
remuneration is considered "significant" if it exceeds the amount of 50,000 euro (gross) or if it represents more 

than one third of the total remuneration; 
 for Middle Managers and Professionals, in continuity with Group practices, the materiality threshold of 80,000 

euro (gross), beyond which the variable remuneration is considered “significant”, is kept. 

 
It is noteworthy that, in accordance with the CSSF Circular 11/505, the Bank applies the principle of proportionality among 
the Risk Takers and, specifically, the requirements related to the deferral, payment in instruments and the retention period 
for the Risk Takers whose bonus is equal to or lower than the Materiality Threshold are neutralized. 
 

 
 

In compliance with the Supervisory Provisions, the financial instruments used by the Intesa Sanpaolo Group to pay the 
variable remuneration are Intesa Sanpaolo shares. 

 

 
 
In accordance with the indications above, the Bank, in compliance with Intesa Sanpaolo Group Remuneration and Incentive 
Policies, applies the following accrual and settlement layouts depending on the category of personnel (Group Risk Takers, 
Legal Entity Risk Takers, Middle Managers and Professionals), the amount of the variable remuneration (higher or lower 
than the particularly high amount or the materiality threshold) and the weight of the variable remuneration compared to the 
fixed remuneration (greater than or equal to/lower than 100%).  
 
In particular, for all those who, regardless of the macro-segment they belong to, accrue a «particularly high» amount of 

variable remuneration, the following two schedules are envisaged, depending on the weight of the variable remuneration 
compared to the fixed remuneration: 
 
1. Layout 1: if the variable remuneration exceeds 100% of the fixed remuneration, 40% of the payment will be up-front 

(of which 20% in cash and 20% in financial instruments) and 60% (of which 20% in cash and 40% in financial 
instruments) on a deferral time horizon of 5 years.  

 
                                                      
10 For the sake of clearness, as defined in the par. 6.2, those who are Risk Takers are not classified also as Middle Manger or Professional 
and vice versa.  
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Reported below is the accrual and settlement layout: 

 
 
2. Layout 2: if the variable remuneration is equal to or lower than 100% of the fixed remuneration, 40% of the payment 

will be up-front (of which 20% in cash and 20% in financial instruments) and 60% (of which 25% in cash and 35% in 
financial instruments) on a deferral time horizon of 5 years.  

 
Reported below is the accrual and settlement layout: 

 
 

For those that do not accrue a «particularly high» amount of variable remuneration, the following schedules are 
envisaged, based on the pertinent segment and the weight of the variable remuneration compared to the fixed remuneration: 
 
3. Layout 3: for Top Risk Takers who accrue a variable remuneration higher than both 100% of the fixed 

remuneration and the applicable materiality threshold, 50% of the payment will be up-front (of which 25% in cash 
and 25% in financial instruments) and 50% (of which 25% in cash and 25% in financial instruments) on a deferral time 
horizon of 5 years.  
 
Reported below is the accrual and settlement layout: 

 

4. Layout 4: for Top Risk Takers who accrue a variable remuneration equal to or lower than 100% of the fixed 

remuneration but higher than applicable materiality threshold, 60% of the payment will be up-front (of which 30% 
in cash and 30% in financial instruments) and 40% (of which 20% in cash and 20% in financial instruments) on a 
deferral time horizon of 5 years.  
 
Reported below is the accrual and settlement layout: 

 

5. Layout 5: for Group Risk Takers (except for Top ones) who accrue a variable remuneration  higher than both 100% 

of the fixed remuneration and the applicable materiality threshold, 50% of the payment will be up-front (of which 
25% in cash and 25% in financial instruments) and 50% (of which 25% in cash and 25% in financial instruments) on a 
deferral time horizon of 4 years.  
 
Reported below is the accrual and settlement layout: 
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6. Layout 6: for the Group Risk Takers and Legal Entity Risk Takers (except for Top ones) who accrue a variable 
remuneration equal to or lower than 100% of the fixed remuneration but higher than the applicable materiality 

threshold, 60% of the payment will be up-front (of which 30% in cash and 30% in financial instruments) and 40% (of 
which 20% in cash and 20% in financial instruments) on a deferral time horizon of 4 years.  

Reported below is the accrual and settlement layout: 

 
 

7. Layout 7: for Middle Managers and Professionals who accrue a variable remuneration higher than the applicable 

materiality threshold, all of the payment will be in cash of which 60% up-front and 40% on a deferral time horizon of 
2 years. 

 
Reported below is the accrual and settlement layout: 

 
 

6.7 Long-Term Incentive Plans 

 
To those who expatriate from Italy but have an Italian employment contract, it is also assigned a long-term variable 
component paid through: 

o the Performance-based Option Plan (POP) addressed to Group Risk Takers and Key Managers11; 
o the LECOIP 2.0 Plan addressed to Legal Entity Risk Takers, Middle Managers (not included in the POP) and the 

Remaining Personnel. 
 
The detailed description of the Long-Term incentive Planes is contained in ISP Group Remuneration and Incentive Policies.  
 
 
6.8 Termination of the employment agreement 

The termination of the employment agreement involving personnel with state pension or seniority pension rights does not 
result in loss of the right to payment of the entitled variable remuneration amounts, even deferred. 
 
In all other cases, the Bank has the right to award any amounts, depending on the specific situations, upon termination of the 
employment agreement, also through consensual retrenchment agreements providing termination payments. 
 
In compliance with the principles contained in the Group's Code of Ethics, the Intesa Sanpaolo Group does NOT enter into 
ex ante individual agreements with its employees (i.e. prior to termination of the employment agreement) that govern 
compensation to be granted in the event of early termination of the employment agreement.  
 
 
 
 
                                                      
11 Key Managers means those among the Executive Directors who - when the long-term variable component was assigned – were not Group Risk Takers. 
For the definition of the “Executive Directors”, please see footnote in the paragraph 6.10.1. 
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6.8.1 Severance  

 
6.8.1.1 Definition 

According to the Regulatory Framework on remuneration, the payment agreed in any way and/or form in view of or upon 
early termination of the employment agreement or early termination of office for the amount exceeding the provisions of the 
Luxembourg and Netherlands local law concerning payments related to the notice period constitutes the so-called severance. 

The non-competition agreement is included among these, depending on the total amount paid. 
 
The severance components pursuant to ISP Group Remuneration and Incentive Policies: 

 
 

 
6.8.1.2 Maximum limits 

Based on international and national best practices, the Bank, in compliance with ISP Policies has set a maximum limit equal 
to 24 months of the fixed remuneration for compensation paid by way of severance. The adoption of this limit can lead to 
a maximum disbursement of 950.000 euro12. 
 
6.8.1.3 Accumulation of severance with variable remuneration 

In Compliance with ISP Remuneration and Incentive Policies, the compensation paid by way of severance is included in the 
calculation of the ratio between the variable remuneration due and the fixed remuneration of the last year of employment at 
the company. 
 
In particular, the compensation paid by way of severance is added to the bonus due for the last year of employment at the 
company, excluding the amounts agreed and recognized: 
 based on a non-competition agreement, for the portion which, for each year of duration of the agreement, does not 

exceed the last year of fixed remuneration; 
 severance payments mandatory under either Dutch Civil Code or Luxembourg Labour Code.  
 
6.8.1.4 Payment methods 

Given that the severance, with the exception of the one mandatory by Dutch Civil Code or Luxembourg Labor Code or 
Collective Agreement, is variable remuneration and, as such, is subject to the payment methods depending on the cluster of 
personnel, the amount and its weight compared to the fixed remuneration (see paragraph 0). 
By contrast the portion paid paid in compliance with the Dutch Civil Code or Luxembourg Labor Code or Collective 
Agreement. is paid cash and up-front. 
 
Anyway, it should be noted that - because of the components of the Severance that are not included when calculating the 
variable-to-fixed remuneration cap but are still subject to the variable remuneration payment method – the total amount of 
Severance may exceed the fixed remuneration.  
When this particular case occurs, the following accrual and settlement layouts have to be applied:  

                                                      
12 The fixed remuneration includes the gross annual remuneration and any role allowance and/or remuneration received for the office and not transferred. 
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1. Layout 1: for Legal Entity Risk Takers who accrue a Severance exceeding 100% of fixed remuneration and the 

applicable materiality threshold, 50% of the payment will be up-front (of which 25% in cash and 25% in financial 
instruments) and 50% (of which 25% in cash and 25% in financial instruments) on a deferral time horizon of 4 years. 
 
Reported below is the accrual and settlement layout: 

 
 
2. Layout 2: for Middle Management and Professional who accrue a Severance exceeding 100% of the fixed 

remuneration and higher than the applicable materiality threshold, 60% of the payment will be up-front (of which 
30% in cash and 30% in financial instruments) and 40% (of which 20% in cash and 20% in financial instruments) on a 
deferral time horizon of 3 years.  
 
Reported below is the accrual and settlement layout: 

 
 

3. Layout 3: for Middle Managers or Professional who accrue a Severance exceeding 100% of the fixed remuneration 

but equal to or lower than the applicable materiality threshold, all of the payment will be in cash of which 60% up-
front and 40% on a deferral time horizon of 2 years. 

 
Reported below is the accrual and settlement layout: 

 
 
 
6.8.1.5 Criteria 

In the Intesa Sanpaolo Group, the principles for the definition of severance - inspired to both the correlation between 
severance pay and ongoing performance criteria and the control of potential litigations – are: 
 protecting the level of sound capital base required by the Regulations; 
 “no reward for failure”; 
 appropriate individual behaviour (consistency with compliance breach absence criteria). 

  
Please also note that the same activation (see paragraph 6.5.1), individual access (see paragraph 6.5.5), malus (see paragraph 
6.5.6) and claw back conditions (see paragraph 6.5.7) set for variable remuneration for each population cluster are applied 
to severance. 
 
6.9 Prohibition of hedging strategies 

The Bank, in line with ISP Policies, does not remunerate or grant any payments or other benefits to personnel that in any 
way elude the regulatory provisions. 
 
The Bank requires its personnel, through specific agreements, not to adopt strategies of personal hedging or insurance 
strategies on remuneration or other aspects that may alter or undermine the effects of the alignment with company risk 
inherent in the remuneration and incentive Policies and in the related remuneration mechanisms adopted by the Bank and 
the Group. To this end, as part of the rules to implement the remuneration and incentive Policies, Intesa Sanpaolo also defines 
the types of financial transactions and investments that, if carried out, directly or indirectly, by Group and Legal Entity Risk 
Takers could constitute forms of hedging compared to the risk exposure because of applying the remuneration and incentive 
Policies.  
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These types of transactions and financial investments are: 

# Financial Instruments category Description 

1. Derivatives (non-securitized) 
having as underlying ISP shares 

Financial instruments that allow directly or synthetically to take a short position 
on Intesa Sanpaolo shares: 
 purchase of put options on ISP shares 
 sale of call options on ISP shares 
 linear combinations of the above options (synthetic forwards, collars, etc.) 
 repurchase agreements on ISP shares (securities lending from brokers on ISP 

securities and corresponding sale on the market) 
 Total Return Equity Swap on ISP shares or Contract for Difference on ISP 

shares 
 other derivative instruments (non-securitized) with underlying ISP shares. 

2. Derivatives (non-securitized) with 
reference entity ISP 

Financial instruments that allow directly or synthetically to take a "short 
position" (short position) on the Intesa Sanpaolo name: 
 Purchase of protection through Credit Default Swaps with ISP reference 

entity 
 Repurchase agreements on ISP bonds (securities lending from brokers on 

ISP securities and corresponding sale on the market) 
 Total Return Swaps on ISP bonds 
 other derivative instruments (non-securitized) with underlying ISP bonds 

3. Other derivative instruments (non-
securitized) with underlying assets 
partially linked to ISP securities 

Financial instruments similar to those mentioned above on baskets of shares, 
stock indexes, baskets of names, credit indices where ISP is present with a weight 
exceeding 20%. 

4. Short investment instruments 
(other than non-securitized 
derivatives) linked to the ISP share 

Other financial instruments (such as Certificates and ETFs) with a short 
investment strategy with underlying: 

 ISP share 
 ISP bonds 
 indexes directly connected to ISP (e.g. ISP Credit Spread) 
 derivatives in turn connected to an ISP share or bond (ISP stock futures) 
 basket of shares, stock indexes, basket of names, credit indexes where ISP is 

present with a weight exceeding 20%. 

In general, these are financial instruments (other than non-securitized 
derivatives) which (with or without leverage) benefit from the decline in the 
value of the underlying. In this regard, the replication of the reference underlying 
is exactly the opposite of its actual performance, allowing the investor to bet 
against the underlying asset (and to obtain profits even in bear market 
circumstances). 

 

It should be noted that the types of transactions and financial investments as described in the abovementioned points 1, 2 and 
3 are already prohibited according to Article 5 of the Group Internal Code of Conduct. With reference to the transactions 
indicated in point 4 (i.e “short” investment instruments (other than non-securitized derivatives) linked to the ISP share), the 
Group Internal Code of Conduct prevents all employees from carrying out transactions with leverage effect; however, in 
order to align the compensation mechanisms to risks, the investment operations in financial instruments linked to the ISP 
share without leverage as per the aforementioned point 4 are also prohibited by these Provisions. 

 With reference to Group and Legal Entity Risk Takers only: 

 the prohibition of carrying out the operations shown in the table is also extended to the family members of the relevant 
person, namely: 



 

31 

o the spouse of the relevant person or other partner equivalent to the spouse according to the national law; 
o the dependent children of the relevant person; 
o any other relative of the relevant person who lived for at least one year with the relevant person at the date of 

the transaction in question; 
 it is forbidden, always and in any case, to initiate - directly or indirectly - transactions in breach of the hedging 

prohibition, including those on the accounts or deposits on which the Risk Taker has a power of attorney; 
 it is required to communicate to the Bank HR & Organization & Projects Department the existence or activation of 

custody and administration accounts with other intermediaries not belonging to the Intesa Sanpaolo Group. 

The Compliance Functions, with the support of the Compliance Function of the Parent Company, performs sample checks 
on the employees’ compliance with the hedging prohibition, in the context of the controls envisaged by the Rules for Personal 
Operations. 
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Section B – Rules for identifying staff whose professional activities have a material impact on the Bank risk profile 

 
The European regulatory provisions on remuneration and incentive policies (including, among the others, the Directive (EU) 
2019/878, so-called CRD V or the Directive that was transposed in Luxembourg by the Law 20/05/2021  state that 
remuneration policies have to be specified and applied proportionally to roles, contribution and impact of the staff on the 
Intesa Sanpaolo Group, sub-consolidating Groups13 and the individual Legal Entity risk profile. 
 
The criteria to identify staff that have a material impact on the Intesa Sanpaolo Group’s risk profile (so-called “Group Risk 
Takers”), sub-consolidating Groups (so-called “sub-consolidating Group Risk Takers”14), and the individual Legal Entity 
controlled by Intesa Sanpaolo (so-called “Legal Entity Risk Takers”) are defined in accordance with CRD V and with 
Regulation (EU) 923/2021 (hereinafter the “Regulation” or also “RTS”), which concretely implements and integrates the 
provisions of the Directive, also in light of the experience acquired in the application of the criteria for identifying Risk 
Takers provided for by the previous Regulation (EU) 604/2014. 
 
In particular, the Regulation integrates the provisions of Article 92, paragraph 3 of the Directive establishing criteria aimed 
at defining: 
 managerial responsibilities and control functions; 
 the material business unit and the significant impact on the risk profile of the material business unit; 
 other categories of personnel not expressly indicated in the text of the Directive whose professional activity has an impact 

on the risk profile of the entity comparable with that of the categories of Risk Takers identified by the Directive. 
 
Therefore, the criteria for identifying the Risk Takers, starting from 14 June 2021 - the date on which the aforementioned 
Regulation (EU) 923/2021 came into force - are stated both in the CRD V and in the Regulation and, in continuity with the 
provisions from the previous Regulation 604/2014, they are divided into: 
 qualitative criteria, related to roles, decision-making power and managerial responsibility of staff, considering also the 

internal organisation of the Bank, the nature, scope, complexity of the activities carried out and its belonging to a banking 
Group; 

 quantitative criteria, related to gross remuneration thresholds, both in absolute and relative terms, also taking into account 
the average remuneration paid to members of the Board of Directors and senior management. Some members of the 
personnel, subject to authorization by the Supervisory Authority, identified only on the basis of quantitative criteria, can 
be excluded from the category of Risk Takers, according to objective conditions and in line with specific restrictions set 
by the Regulation. 
 

Furthermore, in line with ISP Group Remuneration Policies and the EBA Guidelines on sound remuneration policies, it shall 
be provided for and applied additional criteria to identify additional subjects who assume significant risks. 

This document describes: 

 the rationales that are applied to identify Risk Takers pursuant to qualitative and quantitative criteria set by CRD V, the 
above-mentioned Regulation and the additional criteria established in light of the Intesa Sanpaolo Bank Luxembourg 
organisational structure and business; 

 the way in which the rules to identify Risk Takers must be applied at Intesa Sanpaolo Bank Luxembourg level (i.e. 
individual level). 

 
6.10 Scope 

The criteria for identifying the Risk Takers provided for by CRD V and the Regulation are applied at consolidated, sub-
consolidated and / or individual level15. 
 
As for the application at consolidated level, Intesa Sanpaolo, in its capacity as Parent Company, (hereinafter the "Parent 
Company"), identifies staff that have a material impact on the ISP Group risk profile considering all the Group Legal Entities 
(including Sub-holdings), whether they are subject or not to prudential supervision rules on an individual basis.  
The Legal Entities actively participate in the identification process of ISP Group Risk Takers conducted by the Parent 
Company, provide the latter with the necessary information and follow the instructions received. 
                                                      
13 In this Section it means the Sub-holdings and their Subsidiaries.  
14 It should be noted that for the purposes of the 2021 Remuneration and Incentive Policies the Risk Takers of the sub-consolidating Group are equated 
with the Risk Takers of the Legal Entity. 
15 An exception to this general rule is the quantitative criterion according to which those who fall within the 0.3% of the personnel with the highest 
remuneration are eligible as Risk Takers, which is applied only at an individual level (see paragraph 6.12.3). 
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The Risk Takers identification at sub-consolidated is not applicable to Intesa Sanpaolo Bank Luxembourg, whilst the 
identification at Bank level (i.e. individual level) is carried out by the Intesa Sanpaolo Bank Luxembourg itself.  Such process 
is carried out on the basis of the criteria defined in this document, and it is, in any case, supervised by the Parent Company. 
In fact, this latter takes care of the overall consistency of the identification process, having regard to the entire Intesa Sanpaolo 
Group and providing, for this purpose, any additions where it is deemed appropriate. 

6.11 Definitions and rationales of application 

In compliance with the provisions of the Regulation, the main definitions that allow the definition of the criteria for 
identifying Risk Takers are shown below. 

6.11.1 Managerial Responsibility 

Pursuant to Article 1, paragraph 1) of the Regulation, “managerial responsibility” means a situation, in which a staff member: 
a) heads a business unit or a control function and is directly accountable to the management body as a whole or to a member 

of the management body or to the senior management; 
b) heads one of the functions laid down in Article 5(a) of the Regulation16; 
c) heads a subordinated business unit, or a subordinated control function in a large institution as defined in Article 4(1), 

point (146), of Regulation (EU) No 575/201317 and reports to a staff member that has the responsibilities as referred to 
in point (a). 

It is noteworthy that the Bank is classified as a large institution as defined in Article 4(1), point (146), of Regulation (EU) 
No 575/2013. 
 
From an organizational point of view, those who report directly to the Managers referred to in point a) are Heads of structures 
that are positioned at a hierarchical level equal to a maximum of n-3 with respect to the Managing Director & CEO of the 
Bank. 
For the purposes of applying the definition of managerial responsibility, it is specified that only for the Risk Takers 
identification (and, specifically, to count the hierarchical level), the Deputies are positioned at the same hierarchical level of 
role of which they are deputy. 
 
In addition, in line with the Intesa Sanpaolo Group and when in compliance with the Regulation, the subjects with managerial 
responsibilities are identified taking into account also the Global Banding System adopted by the Group, based on grouping 
in homogeneous categories managerial positions that are similar for levels of complexity/responsibility managed, measured 
using the international IPE (International Position Evaluation) methodology. 
In this regard, the levels of responsibility that indicate managerial responsibilities are identified by the following titles: 
 Executive Director, positions that define and/or exert a strong influence on function/business/country strategies, 

consistently with the Division/Group strategies, and ensure their implementation even in high-complex contexts; 
 Senior Director, positions that define function/business/country policies and plans and guarantee their implementation 

by taking managerial responsibility for financial and human resources. 
 
6.11.2 Control Function 

Pursuant to Article 1 paragraph 2) of the RTS, “Control Function” means a function that is independent from the business 
units it controls and that is responsible to provide an objective assessment of institution’s risks, review or report on those, 
including, but not limited to, the risk management function, the compliance function and the internal audit function. 

For the purposes of applying the definition of Control Function, in addition to the risk management, compliance and audit 
functions, the anti-money laundering and validation functions (if any) are also identified. In addition, given the nature of 
compliance monitoring, the Data Protection Officer is also assimilated to the Heads of the Control Functions. 
 
 
 
                                                      
16 It means the staff with managerial responsibility for legal affairs, the soundness of accounting policies and procedures, finance, including taxation and 
budgeting, performing economic analysis, the prevention of money laundering and terrorist financing, human resources, the development or 
implementation of the remuneration policy, information technology, information security, managing outsourcing arrangements of critical or important 
functions. 
17 ‘Large institution’ means an institution that meets any of the following conditions: (a) it is a G-SII; (b) it has been identified as another systemically 
important institution (O-SII) in accordance with Article 131(1) and (3) of Directive 2013/36/EU; (c) it is, in the Member State in which it is established, 
one of the three largest institutions in terms of total value of assets; (d) the total value of its assets on an individual basis or, where applicable, on the basis 
of its consolidated situation in accordance with this Regulation and Directive 2013/36/EU is equal to or greater than EUR 30 billion. 
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6.11.3 Subordinated Control Function 

 
By subordinated Control Function it is meant an organizational unit that carries out control activities, reports directly to the 
Head of one of the Control Functions referred to in paragraph 6.11.2 and whose Head has a job title of Executive Director 
and Senior Director. 
 
6.11.4 Material Business unit  

Pursuant to Article 142 of Regulation (UE) 575/13, the so-called CRR, "Business unit" is defined as "any independent 
organizational or legal entity, business lines, geographical locations" (i.e. revenue centers, profit or geographic areas). 

Pursuant to Article 1 paragraph 3) of the RTS, a "Business unit” or "Operating / company unit" is defined as "relevant" if it 
meets at least one of the following criteria: 

a) it has allocated internal capital of at least 2% of the internal capital of the institution as referred to in Article 73 of 
Directive 2013/36/EU, or is otherwise assessed by the institution as having a material impact on the institution’s internal 
capital;  

b) it is a core business line as defined in Article 2(1), point (36), of Directive 2014/59/EU (so-called BRRD) that is a line 
"of business and related services that represent significant sources of revenue, profits or franchise value". 
 

With specific reference to the point a), in the Bank there are not material business units because the Bank does not calculate 
internal capital, not even for ICAPP purpose. 
 
With regards to the point b), in accordance with the provisions established at ISP Group level, the business units that meet 
one of the following requirements are deemed “core business lines”: 
1. contribute to the profit of the Bank to an extent at least equal to 5%, calculated on the average of the last 2 years; 
2. contribute to the revenue of the Bank to an extent at least equal to 3%, calculated on the average of the last 2 years; 
3. contribute to the goodwill of the Bank to an extent at least equal to 10%, calculated on the average of the last 2 years. 
In the specific case of the Bank, it should be noted that the reporting of profits, revenues and goodwill is not conducted down 
to the operating unit level. Therefore, no "core business lines" are identified. 
 
6.11.5 Subordinated business unit or subordinated operating / company unit 

 
By subordinated business / company unit it is meant an operational / company unit, as defined by Article 142 of Regulation 
575/13, which (i) from an organizational point of view, reports to a material business / company unit, (ii) is positioned at a 
hierarchical level equal to a maximum of n-3 with respect to the Managing Director & CEO of the Bank and (iii) whose head 
is assigned a title of Executive Director or Senior Director. 
 
 
6.12 Application of the Rules at Intesa Sanpaolo Bank Luxembourg Level 

6.12.1 Qualitative Criteria  

 
For each of the identification criteria, this paragraph lists the Supervisory Provisions and describes the rationale underlying 
the identification. 
 
Pursuant to the provisions of Article 92, paragraph 3 of the Directive, the following are Risk Takers 
a. the members of the management body and senior management; 

The following are identified: 
a) 1.  the members of the Management Board and the members of the Board of Directors in its supervisory function; 
a) 2. the Bank Managing Director & CEO and his/her direct reports provided that they are entitled with managerial 

responsibilities as defined in the paragraph 6.11.1. 
Those managers belong to the cluster of the so-called Top Risk Takers at Legal Entity Level. 

 
b. staff members with managerial responsibility over the institution's control functions or material business units. 

The following are identified: 
b) 1. the Head of the Risk management function, the Heads of the Compliance function, of the internal validation 

functions (if any), of the IT Security & DPO and the Head of the Internal Audit function of the Bank; 
b) 2. the Senior Directors (if any) who report hierarchically to the staff members identified on the basis of criterion b) 

1. 
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It should be noted that, pursuant to the criterion referred to in point b) 2. those who do not carry out control 
activities are not Risk Takers. 

 
As for material business units, as stated in the paragraph 6.11.4, there are not such units in the Bank. 

The other categories of personnel not expressly indicated in the Directive whose professional activity has an impact on the 
Bank risk profile, in accordance with the provisions of Article 5 of the Regulation, are the following: 

 
1. the staff member has managerial responsibility18 for legal affairs, the soundness of accounting policies and procedures, 

finance, including taxation and budgeting, performing economic analysis, the prevention of money laundering and 
terrorist financing, human resources, the development or implementation of the remuneration policy, information 
technology, information security, managing outsourcing arrangements of critical or important functions. 
On the basis of the actual Bank’s organizational structure, this criterion identifies the Heads of: 
 Legal Department 
 HR & Organization Department 
 Finance Department 
 IT Security Officer & Data Protection Officer 
 Demand & Project Management Department, and  
 The Chief Risk Officer as responsible for managing outsourcing arrangements of critical or important functions 
 The Head of Compliance function. 
 

2. the staff member has managerial responsibilities for any of the risk categories set out in Articles 79 to 87 of Directive 
2013/36/EU19, or is a voting member of a committee responsible for the management of any of the risk categories set 
out in those Articles. 
This criterion identifies: 
 the members, with voting rights, of the Internal Control Coordination Committee and ALCO Committee, as 

identified by the corresponding Regulations; 
 the Heads of the structures individually responsible for managing a significant/material portion of the 

aforementioned corporate risks if, from an organizational point of view, are positioned at a hierarchical level equal 
to a maximum of n-3 with respect to the Managing Director & CEO and if have a job title that denotes levels of 
managerial responsibility as defined in the paragraph Error! Reference source not found.. Those staff members a
re identified with the support of the Risk Management Department. 

 
3. With regard to credit risk exposures of a nominal amount per transaction which represents 0.5% of the institution's 

Common Equity Tier 1 capital and is at least 5 million euro, the individuals referred to in the following points a) and b) 
are identified. 
Taking into account that the credit granting powers are proportionate and expressed in Risk Weighted Asset (RWA) 
terms, the 0.5% limit of the Common Equity Tier 1 capital compared to the nominal value of a transaction equals, in 
terms of RWA, 0.1% of the Common Equity Tier 1 capital (an average transaction is taken as reference towards 
customers of the corporate regulatory segment). 

 

a) the staff member has the authority to take, approve or veto decisions on such credit risk exposures  
This criterion identifies the staff which have the powers of granting credits and managing credit to ordinary 
customers and Bank/Financial Institution customers for an amount, expressed in RWA, at least equal to 0.1% of 
the Common Equity Tier 1 capital. 
No Risk Takers have been identified under this criterion because nobody has such a power individually. 
 

b)  the staff member is a voting member of a committee which has the authority to take the decisions as referred to in 
point a).  
This criterion identifies the members, with voting right, of the Credit Committee with decision-making powers on 
credit matters. The breakdown of the Committee is identified as part of the related Regulations/Function charts. 

 
4. in relation to an institution for which the derogation for small trading book businesses set out in Article 94 of 

Regulation (EU) No 575/2013 does not apply, the staff member meets one of the following criteria: 
a. the staff member has the authority to take, approve or veto decisions on transactions on the trading book that in 

aggregate represent one of the following thresholds: 

                                                      
18 According to the provisions of Article 1, point 1) of the Regulations and referred to in paragraph 6.11.1 letter b) of this document, those who are in 
charge of the functions indicated above have managerial responsibility. 
19 Reference is made to the following risks: Credit and counterparty risk, Residual risk, Concentration risk, Risks deriving from securitisations, Market risk, 

Interest rate risk deriving from activities other than trading, Operational risk, Liquidity risk and Risk of excessive leverage. 
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i. where the standardised approach is used, an own funds requirement for market risks that represents 0,5 % or 
more of the institution’s Common Equity Tier 1 capital; or 

ii. Where an internal model approach is approved for regulatory purposes, 5% or more of the institution's internal 
value-at-risk limit for trading book exposures at a 99th percentile (one-tailed confidence interval);  
Not applicable because the Bank does not manage trading books. 
 

b. the staff member is a voting member of a committee that has the authority to take the decisions mentioned in point 
a) 
Not applicable because the Bank does not manage trading books. 

 
5. the staff member heads a group of staff members who have individual authorities to commit the institution to transactions 

and either of the following conditions is met: 
a) the sum of these authorities equals or exceeds the threshold set out in point 3(a), or point 4(a)(i) 

This criterion identifies the same staff members identified under 3 a). 
 

b) where an internal model approach is approved for regulatory purposes those authorities amount to 5% or more of 
the institution's internal value-at-risk limit for trading book exposures at a 99th percentile (one-tailed confidence 
interval). Where the institution does not calculate a value-at-risk at the level of that staff member the value-at-risk 
limits of staff under the management of this staff member shall be added up  
There are no Risk Takers identified for this criterion because the Bank does not manage trading books. 

 
6. the staff member meets either of the following criteria with regard to decision on approving or vetoing the introduction 

of new products: 
a) the staff member has authority to take such decisions; or  

There are no Risk Takers identified for this criterion since the model of approving new products and services - 
governed by the “Guidelines for the approval of new products, services and activities intended to a certain customer 
target” - requires the decisions about approving or forbidding their introduction to be of a Board Committee nature.  
 

b) […] the staff member is a voting member of a committee that has authority to take such decisions 
Considering that the Bank has implemented ISP Group Guidelines on Product Governance, those decisions are taken 
by the participants with voting rights of the Product Governance Committee are identified. 

 
 

6.12.2 Additional Criteria 

 
Similarly to the provisions in force at ISP Group level, in addition to qualitative and quantitative criteria (specified in the 
paragraph below), the Bank has defined additional specific criteria for the organisational roles of the individuals that are able 
to impact on its risk profile. 
 
In particular all those who, within the Bank, have a title equivalent to Senior Directors (if any) and are heads of structures 
that are positioned at a hierarchical level equal to n-3 with respect to the Managing Director & CEO20 and who manage a 
significant/material portion of the risks explicitly set out in the Bank RAF other than those previously identified in the context 
of the qualitative criteria, are identified as Risk Takers. Those staff members are identified with the support of the Risk 
Management Department 
 
Finally, the staff members who were identified as Group Risk Takers, even though they were not identified on the basis of 
the qualitative and quantitative criteria, are considered Risk Takers.  
 
6.12.3 Quantitative Criteria 

 
In line with the provisions of Article 92, paragraph 3 of the Directive, the following are Risk Takers: 

a) staff members for whom the following conditions are jointly met: 
i. their total remuneration in the previous year was, jointly, equal to or greater than EUR 500,000 and the average 

total remuneration paid to the members of the body with strategic supervision and management functions and the 
senior management of the entity21; 

                                                      
20 These staff members are identified because the Bank is of greater size.  
21 Reference is made to the Top Risk Takers as defined in paragraph 6.12.1. 
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ii. their activity is carried out within a material business and unit has a significant impact on the risk profile of the 
business unit. 
This condition is assessed on the basis of the criteria defined in Article 3 of the Regulation22. 

It should be noted that: 
 pursuant to this point i), those who have accrued a total remuneration greater than or equal to 500,000 euros gross 

are Risk Takers, given that the average total remuneration paid to the members of the Board of Directors, of the 
Management Board and of the Top Risk Takers is lower than 500,000 euros gross; 

  if only the condition referred to in point i) is met but not that referred to in point ii), the staff member is 
automatically excluded from the aforementioned quantitative criterion provided for by the CRD V. 

 
Furthermore, without prejudice to the provisions of the Directive, pursuant to Article 6 of the Regulation, the following 
subjects are is deemed to have an impact on the risk profile: 
b) the staff members, including staff members as referred to in Article 92(3), point (c), of Directive 2013/36/EU, (who) 

have been awarded in or for the preceding financial year a total remuneration that is equal to or greater than EUR 750 
000 gross. 

c) where the institution has over 1.000 members of staff, the staff members who are within the 0,3 % of staff, rounded to 
the next higher integral figure, which has, within the institution, been awarded the highest total remuneration in or for 
the preceding financial year. 

 
Given that at the moment the Bank does not have over 1.000 members of staff, the abovementioned criterion does not apply. 
 
The staff member identified in application of the quantitative criteria of Article 6 of the Regulation, may be excluded from 
the category of Risk Takers if the related professional activities do not have a substantial impact on the risk profile because 
such member, or the category of staff that the staff member belongs to: 

i) only carry out professional activities and has authorities in a business unit that is not a material business unit; or 
ii) have no significant impact on the risk profile of a material business unit having regard to the criteria set out in Article 3 

of the Regulation.  

In practice, in line with the Regulatory provisions and with the Intesa Sanpaolo Group provisions, it is possible to 
nominatively exclude from the category of staff members identified in accordance with the above quantitative criteria those 
staff members who meet one or more of the following criteria:  
 those who in the context of the Global Banding System have the title of Head of23 regardless of the business unit in 

which they operate, because the level of responsibility attributed to these roles only concerns implementation areas 
which, therefore, have no material impact on the unit risk profile; 

 those whose remuneration is the result of their personal history; 
 those who do not take the risks explicitly set out in the Bank RAF or, where they do, do not take them in a material or 

significant way.  
 
For the purposes of the calculation of the level of remuneration: 
 all components, monetary and non, of both fixed and variable remuneration, are taken into account; 
 the fixed remuneration as at December 31st of the previous year and the variable remuneration awarded in the previous 

year (based on the results of the year before that) are included, independently from whether the payment itself was 
deferred; 

 if a performance assessment period (accrual period) of more than one year is provided for the purposes of the award of 
the variable component, the pro rata remuneration (i.e. relating to the period of the assessment) is taken into account, 
even if this amount is disbursed later, only at the end of the accrual period; 

 the remuneration which has been awarded but has not yet been paid shall be valued as at the date of the award without 
taking into account the possible application of the reductions in payouts, whether through clawback or malus.  

                                                      
22 Institutions shall apply within their remuneration policies all of the following criteria to determine whether the professional activities of staff members 
have a significant impact on the risk profile of a material business unit: (a) the risk profile of the material business unit; (b) the distribution of internal capital 
to cover the nature and level of the risks, as referred to in Article 73 of Directive 2013/36/EU; (c) the risk limits of the material business unit; (d) the risk and 
performance indicators used by the institution to identify, manage and monitor risks of the material business unit in accordance with Article 74 of Directive 
2013/36/EU; (e) the relevant performance criteria set by the institution in accordance with Article 94(1), points (a) and (b), of Directive 2013/36/EU; (f) the 
duties and authorities of staff members or categories of staff in the material business unit concerned. 
23 “Head of” means the roles that define or contribute to defining programmes and plans for their own organisational structure, also in coordination with 

other corporate structures, and ensure their implementation by taking managerial responsibility for human resources and, possibly, financial responsibility. 
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 exchange rate used for the preparation of the consolidated financial statements shall be considered. 
 
All amounts shall be calculated before tax and gross of contributions and on a full-time equivalent basis. 
 
If a staff member identified as a Risk Taker pursuant to the qualitative criteria or the additional criteria provided for by 
these Rules loses the requirements to be considered as such during the year, he/she continues to be identified as a staff 
member that has a material impact on the risk profile of the Bank if, at the beginning of the year, it had been identified 
among the quantitative Risk Takers on the basis of the provisions of this paragraph, considering the role, the job title 
assigned in the context of Global Banding and the remuneration received when the aforementioned requirements are lost. 

It should be noted that the exclusion proposals referred to in points b) and c) must be suitably motivated, formalized and 
approved by the Supervisory Board, before proceeding with the request for prior approval by the Supervisory Authority. 
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