
  

 
Explanatory report by the Board of Directors concerning item 2 on the Agenda 

 
 

 

 

Shareholders’ Meeting of 11 April 2024                                                                                                                  BANCA MONTE DEI PASCHI DI SIENA 

 

  

Courtesy translation: in case of discrepancy between the Italian language original text and the English language translation, the 
Italian text shall prevail 

 

 

 

BANCA MONTE DEI PASCHI DI SIENA S.P.A. 

ORDINARY SHAREHOLDERS’ MEETING 

11 April 2024 (single call)  

EXPLANATORY REPORT BY THE BOARD OF DIRECTORS 

CONCERNING ITEM 2) ON THE AGENDA 

 

REPORT ON THE POLICY REGARDING REMUNERATION AND COMPENSATION PAID 

PURSANT TO ART. 123-TER OF THE LEGISLATIVE DECREE N. 58 OF 24 FEBRUARY 1998 

(“CONSOLIDATED FINANCIAL ACT” OR “TUF”); RELATED AND CONSEQUENT 

RESOLUTIONS:  

2.1) BINDING VOTE ON THE FIRST SECTION CONCERNING THE REMUNERATION 

POLICY  

AND  

2.2) NON-BINDING VOTE ON THE SECOND SECTION CONCERNING THE 

COMPENSATION PAID. 

 
 

  



  

 
Explanatory report by the Board of Directors concerning item 2 on the Agenda 

 
 

 

 

Shareholders’ Meeting of 11 April 2024                                                                                                                  BANCA MONTE DEI PASCHI DI SIENA 

 

  

Dear Shareholders, 

You were convened to resolve upon the following item 2) on the agenda of the Ordinary Shareholders’ Meeting:  

“Report on the policy regarding remuneration and compensation paid pursuant to article 123-ter of the 

Legislative Decree no. 58 of 24 February 1998 (“Consolidated Financial Act” or “TUF”); related and 

consequent resolutions:  

2.1) binding vote on the first section concerning the remuneration policy  

and 

2.2) non-binding vote on the second section concerning the compensation paid “ 
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Letter from the Chairperson of the Remuneration Committee 

Gianluca Brancadoro  

 

 

Dear Shareholders,  

as Chairman of the Remuneration 

Committee, I am pleased to present the 

Annual Remuneration Report of Banca 

Monte dei Paschi di Siena for 2024. 

Consistent with previous years, the 2024 

Remuneration Policy ensures a link with 

the strategic guidelines outlined in the 

2022-2026 Business Plan "A Clear and 

Simple Commercial Bank", in order to 

generate a positive impact for people, 

customers, stakeholders and the 

environment, within the framework of 

clear and transparent governance. 

The year 2023 saw the renewal of the 

Board of Directors and the establishment 

of a new Remuneration Committee, which 

has worked to equip the Bank with 

remuneration tools and architectures that 

take into due consideration remuneration 

benchmarking analyses and are suitable 

for making the Bank competitive in the 

labour market, functional to the pursuit of 

corporate objectives and consistent with 

investors' expectations for the future, with 

a view to the pursuit of sustainable 

success and long-term value creation. 

The Bank's governance model guarantees 

full cooperation between the various 

bodies and functions, as well as adequate 

control and a precise scanning of the 

prodromal acts for all remuneration 

decisions taken within the Group, ensuring 

that they are taken in an independent, 

informed and timely manner, in order to 

avoid conflicts of interest or unfairness.  

The Committee took part in each phase of 

the remuneration processes, discussing 

them with the Bank's structures, verifying 

alignment with the commitment to value 

creation, through the close "pay for 

performance" link, as the guiding principle 

of the incentive system. 

The main objective was to direct the 

definition of a remuneration policy that, in 

support of the Group's strategy, would be 

aligned with the corporate values, based 

on principles of fairness and merit, 
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sobriety, transparency, and long-term 

orientation, and at the same time be 

capable of attracting, motivating and 

retaining the best professionals in a 

particularly complex and challenging 

context, which must also take into account 

the commitments assigned by the 

European Commission as part of the 

2022-2026 Business Plan.  

Confirming this approach, the architecture 

defined for the short-term incentive 

system aimed at combining a responsible 

approach in the conscious management 

of business risks and a self-financing 

mechanism of the systems themselves. 

The correct focus on the Group's 

performance has also been envisaged, 

with attention to the different business 

areas, confirming the commitment to 

sustainability issues, through the focus on 

ESG indicators pertaining to the 

environmental sphere and gender equality, 

related to the Sustainability Plan approved 

by the Board of Directors in 2023. 

The Policy also clearly outlines the 

remuneration structure of the CEO, the 

criteria by which incentives are linked to 

economic-financial and social 

responsibility objectives, the drivers of 

incentives for all Identified Staff and, 

therefore, of value creation for all 

employees and collaborators. 

The remuneration strategy for 2024, 

aligned with regulatory forecasts, the 

indications of investors and proxy advisors 

and market best practices, also reflects 

the excellent results achieved, in advance 

of the 2022-2026 Business Plan, 

supported by financial discipline and cost 

control, operational efficiency and careful 

risk management, as well as a general 

context that is more favourable than in 

recent years. 

The remuneration policy I am presenting 

to you is based on fairness and inclusion, 

as a commitment to create conditions of 

entry and progression that generate a 

work environment in which each person's 

objective contribution, professional skills 

and personal qualities are promoted and 

fully valued, regardless of gender, age 

and/or other personal characteristics; the 

encouragement of equal opportunities; 

attention to generational change; listening, 

involvement and participation of 

employees, supported and accompanied 

in the assumption of responsibility 

towards growing professional challenges; 

sustainability, pursued through the 

inclusion of ESG parameters in staff 

remuneration mechanisms. 

 

Particular attention has been paid to the 

issue of gender neutrality in politics, with 

the aim of achieving the progressive and 

substantial reduction of the gender pay 

gap. In this context, the Group is 

implementing a cultural path leading to the 
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recognition and enhancement of diversity 

in all its meanings, and the numerous 

initiatives implemented have led to the 

acquisition of the Gender Equality 

Certification at the end of 2023. This result 

confirms the Group's concrete 

commitment to pay equity between 

women and men and to the creation of an 

inclusive work environment, guaranteeing 

everyone equal opportunities for work and 

professional growth.   

For their commitment to the Committee's 

activities and for their significant 

contribution in terms of critical discussion 

and ideas, I sincerely thank my fellow 

Committee members Paola De Martini, 

Lucia Foti Belligambi, Anna Paola Negri-

Clementi and Renato Sala. 

Finally, I would like to thank you 

Shareholders for your attention to this 

Report and for your contribution, hoping 

that it will meet with your broad approval 

at the Shareholders' Meeting. 

 

Kindest regards, 

Gianluca Brancadoro 

Chairperson of the Remuneration 
Committee 
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INTRODUCTION AND OVERVIEW 

 

 

 

 

 

The year 2023 saw the Bank return to profits, two years in advance of what was envisage in 

the 2022-2026 Business Plan “A clear and simple commercial Bank”. The Bank aims to 

further accelerate its growth process, encouraging employees to be responsible for the new 

challenges set out in the Business Plan and bolstering their commitment through 

meritocratic policies whose ultimate goal is to: 

• promote the dissemination of a strong corporate culture geared towards the creation 

of long-term value  

• be increasingly effective in meeting customer needs  

• contribute to the pursuit of the Group’s long-term economic/financial interests, and 

to the company’s “sustainable success” 

• motivate and retain employees and their skills, promoting generational turnover  

• be attractive to the outside world.  

As further proof of the enhancement of the Bank's human capital and the strengthening of 

the commercial coverage of the market, at the meeting of 6 February 2024, the Board of 

Directors approved new appointments to the top management of some key functions, 

testament to the enhancement of the assets of internal professional skills through targeted 

policies for the development of its internal talents, as well as the appointment of the Deputy 

Sales General Manager and Acting Deputy General Manager. 

 

The core themes of the 2022-2026 Business Plan include the creation of a sustainable 

development model of which the enhancement of plurality, inclusion, and equity are key 

elements for fostering long-term value creation. 

As confirmation of the Group's commitment to implementing this model, it is worth 

mentioning the recognition, at the end of 2023, of the Gender Equality Certification1, concrete 

 
1The "Gender Equality Certification" system is a measure envisaged by the National Recovery and Resilience Plan (NRRP) 
approved by the European Union. 

The Report on the 2024 remuneration policy and on compensation paid 

(hereinafter “Report”) is defined in compliance with the relevant legal and 

regulatory system and fulfils the disclosure obligations envisaged by Consob 

regulations and by the Bank of Italy's Supervisory Provisions. 
Foreword 
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evidence of the attention to increasing diversity and inclusion as part of the human capital 

development policy within the Group (see paragraph 1.2 below).  

Lastly, 2023 also saw the renewal of the National Labour Agreement (CCNL) until 31 March 

2026, both for the economic and regulatory aspects, which involved all companies in the 

banking sector. 

The economic rewards defined are aimed at making up for inflation and redistributing the 

value created, within a more solid regulatory and contractual framework and guaranteeing 

greater protection. The main changes set out in the agreement, in particular, starting from 1 

July 2023, include the increase in gross remuneration (equal to EUR 435 for the average 

reference level over the period 2023-2026) and the restoration of the full calculation basis for 

employee termination pay. In the Group, the first payment of salary increases took place in 

December 2023, while subsequent payments will be made between September 2024 and 

March 2026.2 

 

Structure of the 2024 Report 

 

 

 

 

 

 

 

The remuneration and incentive policies for the banking sector are subject to specific 

European and national regulations. The Report is therefore prepared on the basis of the 

provisions of the Consolidated Law on Finance3 and the Issuers' Regulations4 and also takes 

into account the disclosure obligations to be provided to the Shareholders' Meeting in 

 
2 The awards will be disbursed in four tranches on 1 December 2023 (also including arrears from July 2023), 1 September 2024, 
1 June 2025, 1 March 2026. 
3 Article 123-ter of Italian Legislative Decree no. 58/1998, as subsequently amended (“Consolidated Law on Finance”) 
4 According to the provisions of Schedule 7-bis of Annex 3A to the Regulation adopted by Consob with resolution no. 11971 of 
14 May 1999, as subsequently amended (“Issuers’ Regulations”). 

The first section of the Report on the Remuneration Policy: 

 indicates how policies contribute to the corporate strategy, the pursuit of long-

term interests and the sustainability of the company. It is determined by taking 

into account the compensation and working conditions of the company's 

employees  

 defines the various components of remuneration that can be recognised 

 specifies the elements of the policy which, in the presence of the exceptional 

circumstances indicated in article 123-ter, paragraph 3-bis, of the 

Consolidated Law on Finance, it is possible to derogate from 

Section I 
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accordance with the Supervisory Provisions of the Bank of Italy5 and Regulation EU no. 

637/20216. 

The Report is divided into two separate sections:7 

• the first concerns the Bank's remuneration and incentive policies for 2024, with 

reference to the corporate bodies of the Bank and its subsidiaries, and the Group’s 

employees and associates, as well as the processes for implementing such policies, 

illustrating their contribution to the business strategy, the pursuit of long-term 

interests and the sustainability of Group operations. The Shareholders' Meeting 

resolution on said section is binding. 

• the second section, accompanied by statements with detailed and aggregated 

quantitative information, provides details on the application of the policy in relation to 

the compensation paid with reference to 2023. The Shareholders' Meeting resolution 

on the second section is non-binding. 

 

Regulatory context  

In 2023, a series of new rules on remuneration were issued, some of which have not yet 

entered into force: 

• Directive (EU) 2023/9708 of the European Parliament and of the Council of 10 May 

2023 ("pay transparency"), published in the Official Journal of the European Union on 

17 May 2023, aimed at strengthening the application of the principle of equal pay for 

men and women for equal work or work of equal value set forth in art. 157 TFEU and 

the Directive 2006/54/EC on equal pay. By 7 June 2027, companies with more than 

250 employees will be required to report annually to the competent national authority 

on the gender pay gap within their organisation. If the report reveals a pay gap of 

 
5 Circular no. 285 of 17 December 2013 of the Bank of Italy, as subsequently supplemented and amended (the “Supervisory 
Provisions” or “Circular 285”) 
6 Commission Implementing Regulation (EU) 2021/637 of 15 March 2021 laying down implementing technical standards with 
regard to the publication by institutions of the information referred to in Part Eight, Titles II and III, of Regulation (EU) no. 
575/2013 of the European Parliament and of the Council and repealing Implementing Regulation (EU) no. 1423/2013 of the 
Commission, Commission Delegated Regulation (EU) 2015/1555, Commission Implementing Regulation (EU) 2016/200 and 
Commission Delegated Regulation (EU) 2017/2295. 
7 The division into two separate sections complies with the provisions of the Consolidated Law on Finance and the Issuers' 
Regulations 
8 Member States must adopt and publish, by 7 June 2026, the laws, regulations and administrative provisions needed to comply 
with the Directive. 
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more than 5% that is not justifiable on the basis of objective and gender-neutral 

criteria, companies will be required to act by carrying out a joint assessment of pay 

in collaboration with workers' representatives;  

 

• Directive (EU) 2023/22259 of the European Parliament and of the Council of 18 

October 2023 on consumer credit agreements, which repeals Directive 2008/48/EC, 

published in the Official Journal of the European Union on 30 October 2023, issued in 

order to ensure that all consumers in the Union enjoy a high and equivalent level of 

protection of their interests and to create a well-functioning internal market.  In 

particular, there is a need to establish and apply remuneration policies for personnel 

responsible for creditworthiness assessment consistent with sound and effective 

risk management, ensuring that remuneration does not depend on the number or 

percentage of credit applications accepted and, on the sales objectives, and that an 

assumption of risks exceeding the level of risk tolerated by the creditor is not to be 

encouraged; 

 

• the “Guidelines on certain aspects of the MiFID II remuneration requirements”, 

published on 3 April 2023, which aim to promote greater convergence in the 

interpretation of the MiFID II remuneration requirements, as well as the requirements 

on conflicts of interest and MiFID rules of conduct in the remuneration sector, as well 

as in the supervisory approaches relating to these requirements. In particular, these 

guidelines apply to the remuneration requirements10, the requirements on conflicts of 

interest11 and remuneration, as well as the rules of conduct12. The guidelines also 

clarify the application of the governance requirements of remuneration policies13; 

 

• the Final Report “On the Guidelines on benchmarking of diversity practices, including 

diversity policies and gender pay gap, under Directive 2013/36/EU and Directive (EU) 

2019/2034” published on 18 December 2023 by the European Banking Authority 

(“EBA”) initiate the benchmarking exercise on diversity practices, including diversity 

policies and the gender pay gap with reference to the composition of the 

 
9 Member States must adopt and publish, by 20 November 2025, the laws, regulations and administrative provisions necessary 
to comply with the Directive, whose application is effective from 20 November 2026. 
10 Article 27 of Delegated Regulation (EU) 2017/565 (Delegated Regulation MiFID II. 
11Article 16, paragraph 3, and Article 23, Directive 2014/65/EU (MiFID II); Article 34 of the MiFID II delegated regulation. 
12 Article 24, paragraphs 1 and 10, MiFID II. 
13 Article 9, paragraph 3, MiFID II. 

https://eur-lex.europa.eu/legal-content/IT/ALL/?uri=CELEX%3A32017R0565
https://eur-lex.europa.eu/legal-content/IT/ALL/?uri=CELEX%3A32014L0065
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administrative body of credit institutions and investment firms pursuant to CRD IV 

and IFD. This analysis will allow competent authorities to monitor trends in diversity 

over time, including the identification of common practices for gender pay gap 

policies. They will apply to institutions and investment firms and will include 

templates and instructions for the collection of diversity data, which currently is 

foreseen every three years, with first application in 2025 for the 2024 data. 

 

In addition, the EBA specified that: 

• data regarding the “Guidelines on benchmarking exercises on remuneration 

practices, gender pay gap and higher ratios approved pursuant to Directive 

2013/36/EU” (EBA/GL/2022/06) relating to the financial year 2023 must be sent to 

the Bank of Italy by 15 June 2024 and by the Bank of Italy to the EBA by 31 July 2024; 

 

• the data concerning the “Guidelines on the data collection exercise concerning “high 

earners”14 pursuant to Directive 2013/36/EU and Directive (EU) 2019/2034” 

(EBA/GL/2022/08) relating to the financial year 2023 must be sent to the Bank of Italy 

by 15 June 2024 and by the Bank of Italy to the EBA by 31 July 2024. 

The Bank of Italy has adopted both of these guidelines, with the communication 

“Remuneration Systems. Communication for the collection of data from banks and 

investment firms in implementation of the EBA guidelines" published on 2 December 2022. 

To contain the reporting burdens of the companies receiving the guidelines, the EBA has 

replaced the current benchmarking tables with those used for public disclosure purposes 

pursuant to EU Regulation 2021/637 (the Implementing Technical Standards, ITS), thereby 

reducing the reporting burden on institutions, which will be able to make the same 

information available to the public and share it with the competent national authority and the 

EBA. The tables have been supplemented by additional reporting schemes that allow the EBA 

to fulfil the reporting obligations included in the CRD (for example in relation to the gender 

pay gap).15 

 
14High earners are those with a total remuneration of at least EUR 1 million on an annual basis. 
15 Capital Requirements Directive. 
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On 14 December 2023, the Chairperson of the Corporate Governance Committee, as part of 

the annual report on the application of the Corporate Governance Code, sent the annual letter 

to listed companies in which it not only provided information on the implementation of the 

recommendations for 2023, but contained specific recommendations for 2024. Without 

prejudice to the Corporate Governance Code, the recommendations for 2024 have no impact 

on the Remuneration and Incentive Policies. 
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SECTION I – 2024 GROUP REMUNERATION AND INCENTIVE POLICY 

 

1. PURPOSE OF THE REMUNERATION POLICY AND MAIN CHANGES FOR 2024 

 

The Group’s remuneration policies are geared towards creating sustainable value over time, 

ensuring the motivation and loyalty of all employees, and attracting external professionals, 

fully compliant with the risk-governance policies. Below is a representation of our goals: 

 

 

      Our goals 

• achievement of short and long-term strategic objectives, strengthening the link 

between remuneration and performance through the application of remuneration 

mechanisms consistent with the principles of sustainability 

• implementation of clear and transparent governance mechanisms for all 

stakeholders involved 

• implementation of processes aimed at enhancing the merit and growth of 

employees, increasing their motivation and retention with a view to gender neutrality, 

highlighting diversity and promoting inclusion 

• attention to risk, with an appropriate balance between the fixed and variable 

components of the remuneration (Pay-Mix) that does not lead to risky and short-

term-oriented behaviour, consistent with the reference legislative and regulatory 

framework 

• gender neutrality also through the commitment made to reducing the gender pay 

gap 

• ensuring equal economic treatment within the company and external 

competitiveness, also through constant comparison with market practices, taking 

into account the reference legislative and regulatory framework applicable to the 

Bank 

• compliance with legal, regulatory and statutory provisions, and any applicable codes 

of ethics or conduct 
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The 2024 remuneration policy was defined in substantial continuity with 2023, also in 

consideration of the broad consensus received during the Shareholders' Meeting of 20 April 

2023 (for details see Section II par. 1.2) and the connection with “pay-for-sustainable 

performance”. It was confirmed that the incidence between the variable and fixed 

components of individual remuneration does not exceed the ratio of 1:1.  

With regard to the “2024 Incentive System”, compared to 2023, the approach to the bonus 

pool funding is confirmed in close correlation with the results obtained and the prospective 

riskiness. As part of the CRO Dashboard for the Risk Assessment, a more prudential scheme 

was adopted with an Appetite - Limit - Tolerance range. Among the conditions for access to 

the incentive system, the reference to the Risk-Adjusted Return On Capital (“RAROC”) was 

maintained, with this indicator needing to be at least positive, taking into account the 

stringent profitability targets present in the scorecards.  

Furthermore, with reference to the scorecards intended for the Chief Executive Officer and 

General Manager and the remaining Identified Staff, there remains a correlation with 

economic, financial, ESG and risk-related objectives.  

Lastly, as regards the main changes compared to the previous year, it should be noted that, 

for 2024, the ESG composite KPI is structured into at least 3 shared indicators and indicators 

for specific businesses, defined in line with the Sustainability Plan.  

Details relating to the objectives of the Chief Executive Officer and General Manager are 

provided in paragraph 4.5.2. of the first section. 

 

1.1 The sustainability objectives in the MPS Group strategy 

One of the main commitments of the MPS Group (hereinafter Group), also confirmed in the 

2022-2026 Business Plan, is to be an active part of the transformation of the economic and 

social context, fostering the transition towards sustainable development models and 

towards a low-emission economy. 

In this context, the Bank, fully aware of the importance of reconciling business development 

and financial soundness with social, environmental and governance sustainability, to direct 

its activities towards the creation of shared value in the long term, pursues the gradual 

integration of sustainability principles in its own strategy and in the decision-making 

processes, according to the three environmental, social and governance (ESG) guidelines. 

This process, detailed in the Bank's Sustainability Plan, targets an even more informed use 
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of natural resources and the creation of a more inclusive working environment open to the 

values of diversity and gender neutrality, by pursuing improvement in the Bank's risk profiles.  

Policies will be focused on the principles of efficiency, equity, transparency, sustainability, on 

the desire to value merit and correspondence between performance and personal 

recognitions, while also paying the utmost attention to avoiding conflicts of interest and 

strengthening the culture of regulatory compliance. 

The intent is to increasingly effectively contribute to the pursuit of the Group’s long-term 

economic/financial interests, but also to the company’s “sustainable success”. The priority 

objective of creating value for shareholders over a medium/long-term time horizon indeed 

cannot disregard the pursuit of objectives in the interest of other relevant stakeholders for 

the company. 

In this scenario, remuneration policies can play a strategic role, through adequate balancing 

and sizing of the variable remuneration component with respect to the fixed component, and 

ensuring that the variable part of remuneration is connected to both financial and non-

financial performance parameters, the latter also linked to ESG targets.  

Particular attention is paid not only to the results achieved, through a direct link between 

performance and remuneration, but also an evaluation of the objectivity and measurability of 

the conditions to which remuneration is subject and the indicators used to measure it. To 

this end, over the annual horizon of the Report, a detailed and balanced framework of 

objectives is expected to be maintained to guarantee the profitability of the company as a 

whole and reinforce operational efficiency in traditional business sectors.  

The remuneration policy therefore supports the Group's commitment to combine the 

requirements of the 2022-2026 Business Plan to achieve sustainable profitability and the 

observance of a rigorous financial discipline, ensuring the sustainability of future actions and 

projects.  
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1.2 Gender equality and inclusion 

The Bank is committed to supporting a systemic process of cultural change aimed at 

achieving full gender equity. The value enhancement of plurality, inclusion and equity, 

including gender neutrality, represents a fundamental element of an effectively sustainable 

development model and therefore constitutes one of the Company's paradigms and 

strategies, fully aware that a fusion of the unique facets of individuals contributes to the 

strength and reputation of the company.  

These principles, reaffirmed in the Gender Equality Policy16, are the basis of all the policies 

implemented by the Bank, not only in terms of remuneration, but also, during recruitment, 

career development, and the drafting of succession plans and access to training.  

For this reason, a comprehensive vision of diversity has been adopted: 

• undertaking actions that constantly guarantee the recognition of the uniqueness of 

human capital, as a source of wealth and intangible assets for the company 

• committing to offer everyone the same opportunities 

• aspiring to enhance the skills, experience and qualities of each person, encouraging 

the development of potential and engagement 

• promoting collaboration, innovation and creativity 

• encouraging freedom of expression 

• ensuring adequate, safe and inclusive working conditions and environments 

• paying close attention to reconciling the company's objectives and needs with the 

personal and family needs of employees.  

 

On the basis of these programmatic principles, in 2023 the Bank started pre-certification 

activities, obtaining, at the end of the same year, the “Gender Equality Certification”, through 

which our Group started out on a path of change, also undertaken by some of the major 

UNI/PdR 125 certified Italian banks.  

The assessment process for the “Gender Equality Certification”, which the Group has 

voluntarily adhered to, was conducted by an external company accredited as a certification 

body17, based on thirty-one performance indicators, divided into six specific thematic areas: 

Culture and strategy, Governance, HR processes, Opportunities for the growth and inclusion 

of women in the company, Gender pay equity, Protection of parenting and work-life balance. 

 
16 The document in which the Bank notifies all stakeholders of their commitments in terms of valuing diversity, inclusion, equity 
and parity that the Company aims to pursue in all phases of the professional life of each person, in terms of organisational and 
operational aspects, internal and external communication and their relationship with the local area. 
17 The company which conducted the assessment process for the Group was RINA Services. 
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The remuneration policies are an integral part of this process, both because they are inspired 

by the principles of fairness, inclusiveness, sustainability and the enhancement of diversity, 

and because they are based on merit, on skills and on the application of principles that make 

no distinctions on the basis of age, gender, sexual orientation, marital status, religion, 

language, ethnic or national origins, physical or mental disabilities, maternity, paternity or 

adoption status, personal beliefs, political opinions, trade union affiliation or activity.  

In order to achieve increasingly greater remuneration consistency between roles and 

responsibilities and to pursue pay fairness, also with a view to attraction and retention, the 

Bank undertakes to offer remuneration in line with: 

• the market 

• the role held 

• the skills, abilities and professional experience of each employee 

• the individual contribution to objectively assessed company performance. 

 

The organisational model and the processes adopted are also aimed at reducing any gap 

with respect to the less represented gender with the aim of achieving equal pay. 

To this end, for some time now the Bank uses systems for measuring organisational 

positions that take into account the responsibilities and complexities relating to the different 

roles, a detailed description of which is provided in the paragraphs below (see paragraph 4.1) 

This objective approach to the weighting of positions helps to ensure that the remuneration 

policy is gender neutral and makes it possible to 

pursue equal pay, as evidenced by the narrowing of 

the gender pay gap18 in the Group recorded in 

recent years (see chart). At the end of 2023, the gap 

stood at -11.7% in percentage terms.  

The decrease highlighted reflects the synergies 

between the management actions implemented by 

 
18Understood as the average total monetary remuneration of women compared to men. 
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the Group companies - attention to development and managerial paths, rationalisation of the 

workforce, focus on incoming staff19 - and the related salary initiatives20.   

 

With this in mind: 

• for some time now, the Bank has had a Joint Commission on Equal Opportunities in 

place, which is responsible for sharing female employment indicators in the 

company, as well as identifying appropriate empowerment policies in order to 

accelerate practical solutions aimed at pay equality between men and women across 

all levels of the organisation. 

• The Corporate Observatory21 is tasked with specific monitoring of situations 

potentially detrimental to the dignity of workers.  

 

As further proof of the commitment and attention to these issues, the Bank has also signed 

up to the “Memorandum of Understanding between the Minister for the Family, Birth Rate 

and Equal Opportunities and the Italian Banking Association for preventing and combating 

violence against women and domestic violence”. Participation is consistent with the other 

initiatives promoted by ABI, which the Bank has already adhered to in previous years, 

including the “Women in banking charter” and the “Memorandum of understanding to 

encourage the repayment of loans by victims of gender-based violence”. 

 

 

 

 

 

 

 

 

 

 

 
19 Consistent with the objectives and timelines of the 2022-2026 Business Plan, the rationalisation process, which began at the 
end of 2022, was accompanied by voluntary exits through the use of the Solidarity and Redundancy Fund and the organisational 
review, and associated reallocation of personnel, resulting from corporate simplification transactions (incorporation of the 
Group Operating Consortium, MPS Capital Services and MPS Leasing & Factoring). 
20 For further information, please refer to Section II, paragraph 1.6. 
21 In line with the principles of the "Protocol on the sustainable and compatible development of the banking system" of 16 June 
2004. 
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Focus: our results and our commitment  

 

These actions are also reported in the Business Plan, within the thematic areas envisaged by 

UNI/PdR 125:2022. For further information on Diversity & Inclusion issues, please refer to the 

Non-Financial Statement. 
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2. GOVERNANCE RULES 

 

 

 

 

 

The Bank adopts governance rules and decision-making autonomies on the remuneration 

and incentives of Group personnel, which can be implemented according to an approach 

based on consistency and respect for the business of the individual companies to which the 

personnel belong. These rules are identified with the aim of ensuring clarity and reliability in 

the related decision-making processes, through adequate monitoring of remuneration 

practices and decisions taken in an independent, informed and timely manner, at a level 

considered appropriate to avoid conflicts of interest and ensure correct disclosure in full 

compliance with the provisions of the supervisory authorities.  

The By-Laws22 and the Group's internal regulations, approved by the Bank's Board of 

Directors in compliance with the reference legal and regulatory system (in particular, the 

Supervisory Provisions23 and the relevant European regulations, the Consolidated Law on 

Finance and the Corporate Governance Code to which the Bank adheres), draw up a clear 

process for the definition and implementation of the Group's remuneration and incentive 

policies.  

Special attention is paid to the identification of principles and responsibilities aimed at 

defining, on an annual basis, the perimeter of Identified Staff, i.e. staff whose professional 

activities have or may have a significant impact on the risk profile of the Bank or the Banking 

Group, identified as such by the Bank in accordance with the relevant legislative and 

regulatory provisions24 and recipients of adequate incentives to ensure their professional and 

prudent conduct. 

 

 
22 Available on the Bank's website at the address www.gruppomps.it section Corporate governance - Governance Model. 
23 Circular no. 285 of 17 December 2013 of the Bank of Italy, as subsequently supplemented and amended (the “Supervisory 
Provisions” or “Circular 285”) 
24 As defined by Circular no. 285 of 17 December 2013 of the Bank of Italy, as subsequently supplemented and amended (the 
“Supervisory Provisions” or “Circular 285”) and in compliance with Delegated Regulation (EU) 2021/923. 

The governance model  

 aims to ensure the correct implementation of the Group's remuneration 

practices  

 is defined in compliance with the legal and regulatory system of reference 

 guarantees correct disclosure in compliance with the provisions of the 

Supervisory Authorities 

 

Governance rules 
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Parties that define the remuneration and incentive policies of the Montepaschi Group 

personnel 

 

DUTIES AND RESPONSIBILITIES OF THE SHAREHOLDERS ’MEETING25 

The Shareholders' Meeting:  

- determines the fees for directors and statutory auditors; 

- determines the fee of the Chairperson of the Board of Directors; 

- annually approves the remuneration and incentive policies, contained in the Remuneration Report, 

Section I, within a binding vote, and the payment plans based on financial instruments in favour of 

the board directors, employees and other business partners who are not bound by employment 

relationships with the Bank26; 

- resolves with a non-binding vote on Section II of the Remuneration Report, which provides an 

adequate representation of the items that make up the remuneration and illustrates by name for the 

members of the Board of Directors and the Board of Statutory Auditors, the general managers and 

in aggregate form, for the key management personnel, the remuneration paid in the reference year, 

for any reason and in any form, by the company and by its subsidiaries or associates, as well as 

describing how the Company took into account the vote expressed in the previous year on Section 

II of the Remuneration Report; 

- approves the criteria to calculate the remuneration to be agreed in the event of early termination of 

employment, or early termination of office (including the limits set for said remuneration in terms of 

annuality of the fixed remuneration and the maximum amount resulting from application of the 

criteria. 

 

 

 

 
25 At the date of this Report, the By-Laws of the Bank do not provide the right for the Shareholders' Meeting to resolve, at the 
time of approval of the remuneration and incentive policies, on any proposal by the Board of Directors to set a limit on the ratio 
between the variable and fixed components of individual remuneration higher than 1:1, in compliance with the limits indicated 
by the Supervisory Provisions in force. At Group level, the Shareholders' Meeting that is competent to decide on the proposal to 
set a limit of more than 1:1, is that of the individual bank in which the personnel to which the decision refers works. The Bank, 
in its role as Parent Company may only vote in favour of the proposed increase of the aforementioned limit submitted to the 
Shareholders' Meeting of a bank of the Group if permitted by the remuneration policy of the Group approved by the Shareholders' 
Meeting of the Parent Company or if Shareholders' Meeting of the Parent Company has in any event voted in favour thereof. 
For further details on this topic, see paragraph 4.7.3 of the Report. 
26 Pursuant to the Bank's internal regulations, the parties indicated in relation to the payment plans based on financial 
instruments also include financial advisors authorised to sell on indirect sales channels as agents, and the Bank's business 
partners, insurance agents and financial agents. 

 

SHAREHOLDERS' MEETING25: DUTIES AND RESPONSIBILITIES 
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DUTIES AND RESPONSIBILITIES OF THE BOARD OF DIRECTORS 

The corporate body with strategic functions:  

- prepares, with the support of the Remuneration Committee and the competent corporate functions 

involved, and submits to the Shareholders' Meeting the Report on Remuneration and on 

compensation paid, drawn up in compliance with the obligations pursuant to Article 123-ter of the 

Consolidated Law on Finance and those deriving from the Supervisory Provisions, implementing it 

once approved; 

- establishes the remuneration of the directors holding particular offices, in compliance with the By-

Laws and the rules currently in force, including the directors that are members of the Board’s internal 

committees pursuant to article 17 paragraph 4 of the By-Laws (Appointments Committee, 

Remuneration Committee, Risk and Sustainability Committee and the Related Parties Transactions 

Committee), except for the remuneration of the Chairperson of the Board of Directors, which is set 

by the Shareholders’ Meeting. The relevant resolutions are passed by the Board of Directors on the 

proposal of the Remuneration Committee, with the prior opinion of the Compliance Function and 

with the opinion of the Board of Statutory Auditors;  

- defines, pursuant to Bank of Italy Circular 28527, the remuneration and incentive systems at least for 

the following parties: Executive Directors; General Manager; Co-General Managers and similar 

figures, the Managers of the main business lines, company functions or geographical areas, those 

who report directly to the bodies with strategic supervision, management and control functions, the 

Managers and senior staff of the Company Control Functions.  

- ensures that the remuneration and incentive systems are suitable to guarantee compliance with the 

provisions of law, regulations and the By-Laws as well as any codes of ethics or conduct, promoting 

the adoption of compliant behaviour; 

- adopts the measures relating to the legal and economic status of the General Manager, the Deputy 

General Managers, the Heads of the internal audit, compliance, risk control and anti-money 

laundering functions; 

- resolves on the rules concerning the legal and economic status of the staff, including base salary 

and allowances, which like any other rules must be approved in accordance with law;  

- ensures that personnel remuneration is consistent with the overall decisions of the Bank in terms of 

risk-taking, strategies, long-term objectives, corporate governance structure and internal controls;  

- annually approves the Group's economic allocation for variable instruments (bonus pool), based on 

the proposal of the Remuneration Committee and having received the opinion of the Compliance 

Function and the Risk and Sustainability Committee, which assesses its consistency with the Risk 

Appetite Framework;  

 
27 Circular no. 285 (First Part, Title IV, Chapter 2, Section II, Role and responsibilities of the Shareholders' Meeting and corporate 
bodies). 

BOARD OF DIRECTORS: DUTIES AND RESPONSIBILITIES 
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- approves annually, on the proposal of the Remuneration Committee, the gates for the payment of 

variable remuneration;  

- approves, on the proposal of the Remuneration Committee, the activation of the “Core” variable 

instruments;  

- approves, on the proposal of the Remuneration Committee and with the opinions of the competent 

corporate functions, the application of any exceptions to the policy in compliance with the criteria 

set out in the Remuneration Report recently approved by the Shareholders' Meeting, providing 

reports to the latter, according to the procedures and the levels of detail defined by the external 

regulations applicable from time to time;  

- as part of the periodic review of remuneration policies, analyses, with the support of the 

Remuneration Committee, their gender neutrality and evaluates any gender pay gap and its evolution 

over time, documenting the reasons for any gender pay gap, also in order to identify and adopt 

practical and targeted actions aimed at gradually reducing the gap. 

 

 

DUTIES AND RESPONSIBILITIES OF THE REMUNERATION COMMITTEE28  

This internal board body has advisory and proposal-making functions, in particular: 

- is responsible - also with the support of the Risk Management Function, whose head is appropriately 

involved in the meetings of the Committee itself - for expressing an independent opinion on the 

Group's remuneration policies and practices, in general, with reference to the balancing of the 

objectives of personnel engagement/retention and reducing corporate risk; 

- makes proposals to the Board of Directors regarding the remuneration and economic treatment of 

the persons whose remuneration structure is the responsibility of the Board of Directors 

- periodically assesses the criteria adopted for the remuneration of the key management personnel 

and monitors application thereof, providing general recommendations to the Board of Directors on 

this subject;29  

- directly supervises the correct application of the rules on the remuneration of the managers of the 

Company Control Functions, in close cooperation with the body with control functions (Circular 

28530); 

 

28 For further information on the activities carried out by the Committee in 2023, please refer to the Report on Corporate 
Governance and Ownership Structure published on the Bank's website www.gruppomps.it - Corporate Governance - 
Governance Model. 
29 See By-Laws, art. 17, paragraph 4, letter a). 
30 See note no. 27. 

REMUNERATION COMMITTEE28: DUTIES AND RESPONSIBILITIES 

 



25 2024 Report on the remuneration policy and on compensation paid 

 
  

 

BANCA MONTE DEI PASCHI DI SIENA 

- prepares the documentation to be submitted to the strategic supervisory body for the related 

decisions (Circular 28531). 

The regulation of the Remuneration Committee envisages that, if members have a personal interest or 

represent that of others with regard to a matter on the agenda, they should inform the Committee of 

this and abstain from attending in the meeting, it being understood that no Director should take part in 

Committee meetings in which proposals are to be made to the Board of Directors regarding the 

remuneration of said Director32. 

The regulation of the Remuneration Committee states that, in order to carry out its duties, it may employ 

independent external advisors and experts in remuneration policies33. 

The remuneration of the members of the Remuneration Committee, as non-executive directors, is not 

linked to the Group’s economic results and, therefore, incentive plans of any nature whatsoever are not 

envisaged for the same (see paragraph 4.2). 

Members in office as at 31 December 202334 

• Gianluca Brancadoro (Chairperson) 

• Paola De Martini (member of the minority list) 

• Lucia Foti Belligambi 

• Anna Paola Negri-Clementi  

• Renato Sala 

as Independent Directors35. 

 

 

 

 

 

 

 
31 See note no. 27. 
32 Indication provided also in accordance with the “CRD Directive” (Directive 2013/36/EU of the European Parliament and of the 
Council of 26 June 2013, as subsequently amended, on access to the activity of credit institutions and prudential supervision 
of credit institutions and investment firms). 
33 The Remuneration Committee for 2024 decided to engage an external and independent advisor, Chaberton Partners. 
34 The Remuneration Committee was appointed by the Board of Directors on 20 April 2023 following the renewal of the Board 
itself. Following the resignation from office, on 13 November 2023, of director Marco Giorgino (who was also a member of the 
Remuneration Committee), on 14 December 2023, the Board of Directors appointed as new members of the Committee Paola 
De Martini and Lucia Foti Belligambi, while Laura Martiniello stood down as a member of this Committee at the same time. 
35 The directors were assessed as independent pursuant to the provisions of art. 15 of the By-Laws: independence requirements 
established by art. 147-ter and art. 148, paragraph 3, of the Consolidated Law on Finance, art. 13 of MEF (Ministry of Economy 
and Finance) Decree no. 169/2020 and art. 2 of the Corporate Governance Code. 
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