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1. Executive Summary

The remuneration policy of Vontobel Wealth Management
SIM S.p.A. (hereinafter, "SIM" or "Company"), initially ap-
proved on November 23rd, 2020 by the Board of Directors
(“Remuneration Policy” or “Policy”), as subsequently
amended, has been adopted for the employees and collabo-
rators of the Company (“Employees” or “Staff’), including the
relevant staff whose professional activities have a material
impact on the Company’s risk profile (“Relevant Staff”).

Since the SIM is part of the group controlled by Vontobel
Holding AG (“Vontobel Group”), the Policy has been issued
in accordance with the remuneration policy adopted at a
group level, updated as of May 2018 (“Vontobel Group Com-
pensation Policy”).

In particular, the Remuneration Policy:

- describes the main principles considered at Vontobel
Group level;

- describes the remuneration structure;

- describes the governance structure and the related pro-
cedures used for the adoption and implementation of the
Policy; and

- includes the list of Relevant Staff.

The Policy has been drawn up according to the Bank of Italy
Regulation which implements IFD Directive, MiFID 1l and
MIFIR and according to the provisions of Circular no. 285 of
Bank of Italy and the EBA Guidelines, as defined below. In
this regard, the Remuneration Policy has been issued in ac-
cordance with the regulatory provisions which refer to those
investment firms whose “on and off-balance sheet” assets
are (on average) equal to or less than € 100 million over the
four-year period immediately preceding.

Currently, the SIM does not qualify as a “small and non-inter-
connected investment firm” according to article 12(1) of Reg-
ulation (EU) 2019/2033.

2. Objective and Purpose

The Policy defines the remuneration policy of SIM’s Staff, in-
cluding the Relevant Staff, considering the remuneration pol-
icies and procedures of Vontobel Group, in order to ensure:

- consistency with the strategy, objectives and values of
Vontobel Group and the Company;

- consistency with the SIM risk appetite, capital require-
ments and liquidity;

- medium-long term interests consistent with the defined
Environmental, Social and Governance (ESG) risks and
goals of SIM and in line with the overall Vontobel Group
ESG strategy; and

- avoidance of any conflicts of interest;

- gender neutrality.

In this regard, the Policy applies the general principles pro-
vided by Vontobel Group Compensation Policy and the Von-
tobel Share Participation Plan Regulation, updated as of
March 2019 (“Vontobel Group Share Plan”).
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The SIM remuneration system shall not create any conflict of
interest neither lead Relevant Staff to favor their own inter-
ests or the Company’s interests against a correct relationship
with clients.

Therefore, in accordance with the provisions of law, regula-
tions and self-discipline, the Policy is not focused exclusively
on commercial aims, but it intends to contain the risks that
could compromise the reputation of the SIM.

In particular, the Remuneration Policy has been drafted to:

- align Company and stakeholders’ interests in the short,
medium and long term; and

- ensure a balance between fixed and variable compo-
nents of remuneration to best serve the interests of cli-
ents and to avoid distorted incentives.

According to the international and national best practices and
requirements provided by EBA Guidelines, Circular no. 285
of Bank of Italy, Bank of Italy Regulation, as defined below,
the Policy issues the list of the Relevant Staff, namely those
employees who have specifically been identified as members
of administrative and managerial bodies or other Employees
whose professional activities have or could have a relevant
impact, directly or indirectly, on the risk profile of the SIM.

3. Regulatory Framework

The Remuneration Policy has been issued according to Eu-
ropean and ltalian regulations in order to ensure the govern-
ance process, the definition of the remuneration structure
and the transparency towards the shareholders. The Policy
refers and is compliant with the requirements of:

- Directive 2019/2034 on the prudential supervision of in-
vestment firms (“IFD”);

- Regulation (EU) 2019/2033 on the prudential require-
ments of investment firms;

- Commission delegated Regulation (2021 soon to be
published, about regulatory technical standards with re-
spect to qualitative and appropriate quantitative criteria
to identify categories of staff whose professional activi-
ties have a material impact on an institution's risk pro-
file (“RTS on the identification of the relevant staff
members”);

- Commission delegated Regulation (EU) soon to be pub-
lished on classes of instruments that adequately reflect
the credit quality of the investment firm as a going con-
cern and possible alternative arrangements that are ap-
propriate to be used for the purposes of variable remu-
neration

- EU Regulation 2019/2088/EC (“SFDR”) on sustainabil-
ity-related disclosures in the financial services sector

- EBA Guidelines on sound remuneration policies under
Directive (EU) 2019/2034 (“EBA Guidelines”);

- Bank of Italy Circular No 285/2013 (“Bank of Italy Circu-
lar 285/2013");

- Bank of Italy Regulation implementing Articles 4-un-
decies and 6, paragraph 1, letters b) and c-bis) of Leg-
islative Decree No 58/2018, as amended from time to
time (“Bank of Italy Regulation”).
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4. Governance of Remuneration Policy

The remuneration governance model of the SIM aims to en-
sure the correct management and full supervision of remu-
neration practices by the corporate bodies and Internal Con-
trol Functions.

At group level, the Board of Directors of the Vontobel Group
reaches a decision on the annual bonus pool. The total bonus
pool is divided into smaller bonus pools for each business
unit and support unit by the CEO of the Vontobel Group
based on various quantitative and qualitative criteria, which
may include (but are not necessarily limited to) as follows:

- Results and other financial indicators;
- Achievements (Projects etc.);

- Changes in FTE; and

- Guaranteed Bonuses.

The distribution of the bonus pool at the single business en-
tity level, is also subject to compliance with all of the following
activation conditions ("gate") to be reached by the SIM:

a) Capital requirements ratio as defined greater or equal to
10%
b) Net new money >O risk adjusted

This principle will be applicable in the first three financial
years of SIM’s operations, still considered as start-up phase,
in order to allow the necessary investments to allow the
growth of the collected assets under management (and the
NNM) and to achieve the adequate profitability.

In addition to the above-mentioned quantitative criteria, the
payment of variable bonuses is also subject to compliance
with the quality criteria described in the following paragraphs.

The size of the bonus pool, the calculation methods and cri-
teria for awarding and vesting variable remuneration, as well
as the performance evaluation systems (i.e. both quantitative
and qualitative KPIs), are defined in detail in the implement-
ing regulations adopted by the SIM.

According to Bank of Italy Circular 285/2013 and Bank of Italy
Regulation, the Remuneration Policy is approved, on the pro-
posal of Supervisory Function (i.e. Board of Directors), by the
SIM's ordinary Shareholders' Meeting at least once a year.
Shareholders’ Meeting is also required to vote in the event of
every material change of the Remuneration Policy.

The ordinary Shareholders' Meeting, that shall be kept clearly
and promptly informed on the remuneration and incentive
policies:

- atleast once a year approves the Policy;

- approves any plans based on financial instruments; and

- approves the criteria for the determination of any
amounts to be granted in the event of early termination
of Staff, including the limits of the fixed remuneration
(e.g. parameter on yearly basis and the maximum
amount).

The Board of Directors:

- defines the main principles and directives with the com-
petent internal functions and submits the final document
to the Shareholders' Meeting;
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- reviews the remuneration schemes at least once a year
and it is responsible for its proper implementation;

- informs adequately the Staff on the Remuneration Pol-
icy; and

- ensures that competent Internal Control Functions (in
particular, Risk Management, Compliance and Internal
Audit functions) are involved in the design process.

5. General Principles. The proportionality principle

The Policy is issued in order to ensure that the interests of all
stakeholders are strongly aligned and long-term oriented, in
accordance with the following key principles of Vontobel
Group:

- pay for performance;

- drive culture;

- alignment to long-term interests;
- competitive compensation; and
- compliance.

Among others, the remuneration system and the identifica-
tion of Relevant Staff of the Company are designed accord-
ing to the proportionality principle.

Therefore, following the self-assessment exercise, the SIM
complies with the requirements in a way that is appropriate
to its size, internal organization, nature and complexity of its
activity and products. In this regard, the Company has con-
sidered a combination of all the following criteria:

- the balance sheet total or the quantity of assets held;

- the size of the operations;

- the legal form and the available equity and debt instru-
ments;

- the authorization to use internal methods for the meas-
urement of capital requirements;

- the proportionality assessment done for the group;

- the type of authorized activity and services;

- the fact that it is authorised to hold clients’ assets;

- the underlying business strategy

- the amount of assets under management;

- the assets safeguarded and administered;

- the volume of client orders handled,

- the volume of daily trading flow;

- the structure of the business activities and the time hori-
zon, measurability and predictability of the risks of the
business activities;

- the internal organization, including the level of variable
remuneration;

- the structure of profits and losses;

- the type of clients; and

- the complexity of the products or contracts.

Since the current value of Company’s on and off-balance
sheet assets is (on average) less than EUR 100 million over
a 4-year period, it is not required by law to:
a) pay at least 50% of the variable remuneration in fi-
nancial instruments;
b) defer at least 40 % of the variable remuneration
over a 3 to 5-year period as appropriate;
c) setan appropriate retention period;
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Therefore, the Company applies — to the extent permitted —
Group Policies, except as otherwise herein indicated.

6. Categories of Staff

The Remuneration Policy applies to all the Personnel accord-
ing to the different categories, they belong to, as members of
the corporate bodies, staff members and other employees.

In particular, the main categories of the SIM Personnel are
identified as follows:

- Members of Board of Directors;

- Members of Board of Statutory Auditors;

- Employees (divided into Top Management such as Ex-
ecutive Directors, Directors, and staff members, consid-
ering their contractual relationship with the SIM);

- other employees and collaborators (including self-em-
ployees such as tied agents qualified for door-to-door
selling which cooperate with the SIM (“Advisors”).

6.1 SIM Self-assessment process and identification of Rel-
evant Staff

The SIM identifies, on an annual basis, the Relevant Staff
whose professional activities have a material impact on the
Company’s risk profile.

The process of identification is based on qualitative and
quantitative criteria, according to RTS on the identification of
the relevant staff members and Bank of Italy Circular
285/2013. They, respectively, refer to (i) professional activi-
ties, seniority and expertise which could impact on the insti-
tution’s risk profile and to (ii) significant remunerations al-
ready received by Staff.

The SIM has not identified additional standards considering
that those criteria allow the identification of all the subjects
taking significant risks for the Company.

The identification procedure of Relevant Staff involves the
following Company’s corporate bodies and functions:

- the Board of Directors determines the remuneration of
the Relevant Staff, ensuring that it is consistent with the
Company's risks assumption, strategy, long-term objec-
tives, the structure of corporate governance and internal
controls;

- the CFO manages the process of formulating the remu-
neration and incentive policy, and ensures the coordina-
tion of the relevant functions for their own responsibili-
ties;

- the Risk Management Function contributes to the cor-
rect application of the criteria and identification of them
verifying the alignment of the remuneration system to
the risk profile of the SIM;

- Compliance Function supervises the identification pro-
cess in compliance with legislation, regulations and in-
ternal policies in force; and

- Internal Audit Function verifies annually the compliance
of the process with the relevant regulations informing the
Board of Directors of assessment’s outcome.

However, the SIM organizational structure is constantly mon-
itored in order to detect any changes that may require exten-
sion or reduction of Relevant Staff. In this regard, it is worth
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noting that Compliance Function and Internal Audit Function
are outsourced.

On the basis of the aforementioned regulatory framework,
upon the outcome of the self-assessment process performed
for the first time in the 2020 financial year, the year the busi-
ness was launched, the SIM has identified the following Rel-
evant Staff:

- Board of Directors (included Chief Executive Officer)
and Statutory Auditors;

- Chief Sales Officer;

- Chief Investment Officer,

- Chief Financial Officer;

- Heads of Internal Control Functions;

- Some Relationship Managers.

7. Remuneration Structure of Staff. Criteria and Re-
quirements

The overall remuneration structure adopted by the SIM as
regards its Staff is composed by the fixed and variable com-
ponents. The ratio between both components is properly bal-
anced for all Staff members; it is determined and carefully
assessed so that the remuneration structure does not prefer
the interests of the SIM against the interests of any client.

According to IFD the maximum ratio between the two com-
ponents (variable/fixed 1:1) shall not apply to UE investment
companies. However, the SIM has adopted a ratio equal to
200% (2:1) for the Relevant Staff, in particular for the Chief
Executive officer.

In particular, the remuneration structure is based on:

- Fixed component: (i) base pay; (ii) fringe benefits; (iii)
pension

- Variable components: (i) Cash bonus; (ii) long-term in-
centive plan. Entry bonuses, retention bonus and Sev-
erance payments are also part of the variable remuner-
ation.

7.1 The fixed component of remuneration

The fixed component of the remuneration is the predeter-
mined base pay which primarily reflects the level of profes-
sional experience and organizational responsibility of Staff. It
includes the so-called base salary.

The base pay of each Employee is defined in the employment
contract. It comprises the monthly fixed salary and depends
on the Employee's position within the company (role, respon-
sibility and impact of the function as well as the individual’s
demonstrated professional skills, capabilities and experi-
ence).

In addition to the base salary, as part of the remuneration’s
fixed part, employees will receive fringe benefits which de-
pend on where the individual is located. They may include
such as specific pension schemes, luncheon vouchers, mo-
bile phone or telephone expenses, laptop and company car,
insurance policies.

7.2 The variable component of remuneration

The variable component of remuneration is issued on perfor-
mance indicators and operating risks of the SIM as well as of
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the Vontobel Group. In particular, at least on annual basis the
Company will consider past performance (concerning at least
the previous year) and future performance also considering
the level of capital resources and liquidity required to meet
the activities and investments undertaken.

The variable component (i.e. Total Bonus) aims to motivate
Staff to strive for exceptional long-term performance. It is
based on the performance of Vontobel Group, of the Com-
pany’s performance, of areas where the Staff belongs as well
as the individual performance. The performance evaluation
systems (i.e. both quantitative and qualitative KPIs), are de-
fined in detail in the implementing regulations adopted by the
SIM which are aligned to the following criteria.

The variable component of Staff's remuneration considers
the performance indicators, quantitative and qualitative ele-
ments, which include:

- all current risks including ESG risks;

- expected losses;

- estimated unexpected losses; and

- stressed conditions associated with the institution’s ac-
tivities before the awarding of the remuneration (the so-
called “ex ante risk adjustment”).

With respect to qualitative indicators, these include:

- compliance with applicable laws and regulations,

- acting in the client’s best interest;

- compliance with internal procedures and the internal
code of conduct.

Evidence received by the Internal Control Functions regard-
ing any adverse events with respect to risk, compliance, anti-
money laundering and internal audit aspects must also be
taken into account in the awarding/payment of Staff's varia-
ble remuneration.

The Total Bonus is split into:

- Cash Bonus;
- Long-Term Incentive Plan:
o Bonus Shares (upfront component); and
o Performance Shares (deferred component,
the right to receive Performance Shares is
awarded together with Bonus Shares and
Vested in the year after the end of the Perfor-
mance Period).

For details of that scheme, please refer to the Vontobel Share
Participation rules.

Guaranteed variable remuneration is not allowed because it
does not meet the objectives set by regulatory provisions (link
to performance and risks), in exceptional cases and accord-
ing the prudential requirements, the SIM may recognize
forms of guaranteed variable remuneration (the so-called
“entry bonus”) in relation to the recruitment of new Staff for
the first year.

1 Particularly high variable remuneration is defined as the lower
of: i) 25 % of the average total remuneration of Italian high
earners, as resulting from the most recent report published by
the EBA,; ii) 10 times the average total remuneration of SIM’s
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The remuneration and incentive system adopted by SIM with
particular reference to employees and collaborators qualified
as "Relevant Staff" provides, in addition to the principles al-
ready provided for and applicable to all Staff, also the follow-
ing more stringent and precautionary rules:

a) the ratio between the variable and the fixed component
of individual remuneration cannot, in general, exceed
200% (ratio of 2:1);

b) the variable component is subject, for a portion equal to
at least 10%, to deferral mechanism for a period not less
than 1 year, in order to ensure the evaluation of the per-
formance over time of the risks assumed by the SIM (so-
called malus mechanisms). For Relevant Staff having a
variable annual remuneration equal or higher than Eur
420.000, such remuneration is considered as being of a
“particular high amount™ and consequently, a portion of
at least 15% of the variable component is subject to de-
ferral mechanism for a period of not less than 2 years;

c) since the SIM awards or pays part of the variable remu-
neration in financial instruments, such variable remuner-
ation complies with the following provisions:

i. the SIM awards at least 25% of the total variable
remuneration in financial instruments;

ii. prohibition of paying any interest or dividends on fi-
nancial instruments which have been awarded as
variable remuneration under deferral arrangements
to Relevant Staff; this means also that interest and
dividends payable during the deferral period should
not be paid to Staff after the deferral period ends;

iii. financial instruments are subject to a blocking pe-
riod from the date on which they are paid/vested
(so-called retention period), for a period of at least
1 year.

With particular reference to the above principles relating to
the balancing and deferral of the variable component, the
SIM has decided to implement a specific "materiality” criteria,
below which these rules will not be applied in the awarding
and vesting of the variable component of remuneration.

In particular, the SIM has established to apply the criteria of
materiality and, consequently, the exemption from the princi-
ples of deferral under let. b) and balancing of the variable
component under let. c) to all Relevant Staff who have been
awarded with a variable remuneration (Total Bonus)_equal or
lower than CHF 100’000 (or equivalent EUR amount based
on the exchange rate as of the end of the calendar year) (the
“Threshold”). It is expressly understood that such exemption
shall also apply to:

- Staff with variable remuneration (Total Bonus) equal or
lower than the Threshold who opt to have part of their
Total Bonus in Bonus Shares in compliance with the
rules set by Vontobel Share Participation Plan;

- to Staff (different from Relevant Staff) with a Total Bo-
nus above CHF 100’000 (or EUR equivalent) who have
to take part of the Total Bonus in Bonus Shares

employees. The level of variable remuneration which for the
SIM represents a particularly high amount is updated at least
every three years.
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7.2.1 Cash Bonus

The Company wants to recognize Employees who deliver
outstanding results and contribute to the realization of busi-
ness goals through bonus. Therefore, the Cash Bonus is a
variable compensation paid to Employee in cash.

The bonus is a short-term that rewards Employees for the
contributions they made during the previous business year. It
is generally paid out up-front in the first quarter of the year on
a retrospective basis for the previous year.

For Relevant Staff, a portion of the Cash Bonus is subject to
a deferral mechanism for a period of at least 1 year in com-
pliance with the provision set by paragraph 7.2, let. b).

Cash Bonus is also subject to "malus" and "claw-back" mech-
anisms, as highlighted under paragraph 8 below.

7.2.2 Bonus Shares
Bonus Shares are part of variable compensation.
Bonus Shares are paid upfront.

In particular, the Company appoints shares of Vontobel Hold-
ing AG purchasable by Employees at a discounted price of
80% of the relevant market price.

In addition, a blocking period (so-called retention period) of
three years is applied to all Bonus Shares.

7.2.3 Performance Shares

Performance Shares are part of variable component (right to
receive additional shares); the same are awarded at the time
of vesting of Bonus Shares and may be allocated (“vested”)
free-of-charge in the year after the end of the Performance
Period to Employees who hold Bonus Shares.

Every Performance Period begins on 1 January of the year
in which the Cash Bonus payment is made and has a dura-
tion of three years (the “Performance Period”).

Performance Shares are subject to a deferral period and
ends at the earliest in the year after the last performance
condition has been assessed (i.e. one year after the Per-
formance Period has ended), for Relevant Staff.

Awarding and vesting of Performance Shares depends on
the business performance of Vontobel Group, of the Com-
pany’s performance, of areas where the Staff belongs as well
as the individual performance.

Performance Shares are also subject to "malus" and "claw-
back" mechanisms, as highlighted under paragraph 8 below.

7.2.4 Entry Bonus

In relation to the recruitment of new Staff and within the limits
of the first year of employment, the SIM may grant Staff a
guaranteed variable remuneration ("welcome bonus", "sign-
on bonus", "minimum bonus", "entry bonus") for the first year
("Entry Bonus"). As part of the arrangements guaranteeing

this part of variable remuneration, the SIM may:
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(a) decide to not apply the requirements on malus and
claw back arrangements to guaranteed variable re-
muneration.

(b) pay out the full amount in non-deferred cash.

The Entry Bonus may not be awarded more than once to the
same person, neither by the SIM nor by any other Vontobel
Group entity.

The Entry Bonus is not subject to the rules on the variable
remuneration structure; it contributes to determining the limit
of the variable/fixed ratio of the first year of employment un-
less itis paid in a lump sum at the time of hiring.

7.2.5 Retention Bonus

The SIM may make use of retention bonuses (variable remu-
neration awarded on the condition that staff stay in the SIM
for a predefined period of time), against justified and docu-
mented reasons related to the opportunity to keep a specific
resource in service with the Company for a predetermined
period of time and/or linked to a specific event (e.g. comple-
tion of a corporate restructuring process or an extraordinary
operation).

Any retention bonuses aimed to retain Staff:

- should be awarded after the retention period ends or the
retention condition is met subject to compliance with the
activation conditions ("gate”) specified under par. 4 and
within the overall limits of the bonus pool amount;

- contributes to the calculation of the bonus cap (if any)
between the variable and fixed component of the remu-
neration of Relevant Staff. In particular, the amount
awarded as retention bonus should be taken into ac-
count either:

o as an annual amount in each year of the retention
period which is calculated on a linear pro rata basis
independent of the fact that the full amount is
awarded after the end of the retention period; or

o as a full amount in the year in which the retention
condition is met;

- are subject to deferred payment systems in accordance
with the provision set by par. 7.2 where the same are
provided to Relevant Staff;

- are subject to the malus and claw-back mechanisms set
out under par. 8.

7.3 Termination of employment or early termination (Sev-
erance)

The procedure of termination of employment or retirement
has been designed in accordance with the Company's strat-
egy, the objectives, values and long-term interests of the
SIM.

In particular, all agreements that provide the recognition of
payment or other benefits in the event of termination of the
employment relationship or early termination of office, for the
amount exceeding the provisions of the National Collective
Labor Contract (CCNL) regarding the indemnity in lieu of prior
notice, constitute the so-called severance which must comply
with the criteria and limits set by the Shareholders’ Meeting.
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Furthermore, upon termination of the employment relation-
ship, the obligation of non-competition may apply, if estab-
lished within the contractual relationship between the SIM
and Staff. The non-competition agreement is included in the
notion of variable remuneration based on the total amount
paid.

To this end, the following remuneration payments:

- should not be considered “Severance” payments:

o indemnity in lieu of prior notice for the quota defined
by the National Collective Labor Contract (CCNL);

o Non-competition agreement (for the component
equivalent to the last year of fixed remuneration)

- should be considered “Severance” payments:

o agreement to extend the prior notice period;

o indemnity in lieu of prior notice for the portion in ex-
cess of what is provided for in the National Collec-
tive Labor Contract (CCNL);

Settlement agreements;

Non-competition agreement (for the component ex-
ceeding the last year of fixed remuneration). E.g.
remuneration awarded for a limited time period that
is agreed to introduce a cooling-off period that is
longer than the contractual notice period and sub-
ject to a non-competition clause in the contract;

o redundancy remuneration for loss of office in case
of an early termination of the contract by the SIM.

The SIM, in view of or on the occasion of the (early) termina-
tion of the employment relationship, as part of an agreement
for the settlement of a current or potential dispute 2, reserves
the right to recognize - in addition to any prior notice due (i.e.
the equivalent of the relevant indemnity in lieu of notice) pur-
suant to law and collective bargaining - payments or other
benefits (hereinafter also "Severance").

Severance payments are determined by taking into account
the following factors: the performance achieved, and the risks
assumed by Staff and the SIM, the SIM's capital and liquidity
levels. In addition, the Company consider the duration of the
employment, the amount of the fixed and variable remunera-
tion, the role covered, the reasons for the eventual early ter-
mination and the risk of litigation, age and any other relevant
special conditions. In defining the amounts to be paid, the
SIM also takes into account the reduction in costs achieved
with the early termination of the relevant contract.

Severance pay should not be awarded where a staff member
resigns voluntarily to take up a position in a different legal
entity, unless a severance payment is required by national
labour law.

Normally, the early termination of the employment relation-
ship does not provide, recognition of Severance payments.
Therefore, any individual agreements have an exceptional
character and are subject to the following conditions.

7.3.1 Maximum limits of Severance payments

2 Without prejudice to the exceptions provided by Circular 285,
Title IV, Chapter 2, Section lll, par. 2.2.3.
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Severance payments may be awarded within the criteria and
limits (in terms of fixed annual remuneration) approved by the
Shareholders' Meeting.

In particular, for the purposes of calculating the bonus cap,
Severance payments are cumulated with the bonus for the
last year of stay at the SIM (last performance period), exclud-
ing the amounts agreed and awarded:

- corresponding to the additional amount due in applica-
tion of a non-competition clause in the contract and paid
out in future periods up to the amount of the fixed remu-
neration which would have been paid for the noncompe-
tition period, if staff were still employed.

- as part of an agreement for the settlement of a current
or potential dispute, if calculated according to a prede-
fined calculation formula formalized within the SIM's in-
ternal regulations.

- severance payments mandatory under national labour
law or mandatory following a decision of a court;

7.3.2 Access conditions and determination of Severance
payments amount

Severance payment must reflect the results achieved over
time® and assess, where relevant the severity of any failure
or abuse. To this end, they must be appropriately justified and
linked to:

performance, net of risks, and the SIM's capital and li-
quidity levels (i.e. the SIM's failures);

performance, net of risks, and individual conduct (i.e. in-
dividual failures).

As for point (i), failures of the SIM include the following situa-
tions:

- where the SIM benefits from government intervention or
is subject to early intervention or resolution measures in
accordance with Directive 2014/59/EU;

- procedure for extraordinary administration, termination
or compulsory administrative liquidation has been initi-
ated against the SIM;

- the SIM does not have a solid capital base due to signif-
icant losses.

With respect to condition (i), individual failures should be as-
sessed on a case-by-case basis and include the conducts
and violations listed under par. 8 of this Policy.

7.3.3 Payment methods

Severance payments are assimilated to variable remunera-
tion. Therefore, the payment methods differs based on
whether such subject has been identified as Relevant Staff
or not).

In particular, for Relevant Staff, the variable remuneration de-
riving from Severance payment is subject, for a portion equal
to at least 10% to a deferred payment system of at least 1
year. In particular, the deferred portion shall be paid after 12
months from the disbursement period of the first payment

3 It is expressly understood that the awarding of Severance pay-
ments is subject to compliance with the activation criteria
("gate") provided for under paragraph 4.



9/11

Legal Entity Policy / Remuneration Policy / April 2022

tranche. In the event that the variable remuneration of Rele-
vant Staff is less than Euro 60,000 (i.e. materiality threshold),
in application of the principle of proportionality, the provisions
set out in the previous paragraph regarding the deferral pay-
ment mechanism shall not apply. Therefore, 100% of the
amount awarded as Severance payment may be paid up-
front.

Severance payments to all Staff are also subject to "malus"
and "claw-back" mechanisms, in accordance with the provi-
sions set under par. 8.

8. Malus and clawback

The variable remuneration allocated to SIM’s Staff is subject
to specific ex post mechanisms (malus and clawback), in or-
der to adjust the remuneration based on performance or risk
related. This may lead to a reduction and set to zero the var-
iable remuneration, especially when performance results are
below the expectations or if the liquidity of the Company is
not solid.

The Company identifies the criteria for the application of the
above mechanisms taking into consideration eventual mis-
conduct or serious error by the Personnel (e.g. breach of
code of conduct; significant failure of risk management).

In particular, for all Staff, variable remuneration may be re-
duced or suspended (malus) upon the occurrence at least
one of the following events:

- submission of complaints by Client, accepted by the SIM
and related to facts or conducts directly attributable to
the concerned Staff member;

- conducts resulting in significant loss or serious reputa-
tional damage for the SIM and/or the Group;

- the imposition of an administrative sanction on the SIM,
in relation to which the competent Authority has identi-
fied an active or omissive contribution by the concerned
Staff member;

- report of the Audit function on the actions of the con-
cerned Staff member with a negative or partially nega-
tive opinion;

- violation of the obligations imposed by the regulations
by the concerned Staff member;

- fraudulent conduct of the concerned Staff member, with
negligence or serious misconduct, to the detriment of
the SIM;

- disciplinary measures taken by the Company against
the concerned Staff member.

In addition, the SIM provides for specific claw back mecha-
nisms with reference to the variable component paid to Staff
that have determined or contributed to determine:

- conducts that do not comply with legal, regulatory or
statutory provisions or any codes of ethics or conduct
applicable to the SIM, resulting in a significant loss for
the SIM or its clientele;

- violations of the obligations imposed pursuant to Article
13 of the TUF or, when the person is an interested party,
Article 53, paragraphs 4 et seq. of the TUB (if applicable)
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or the obligations regarding remuneration and incentive
policies;

- fraudulent conduct or gross negligence to the detriment
of the SIM.

In addition, the SIM provides that the minimum duration of
the period during which the claw back clauses of Staff are
applied is not less than 5 years and that this period is calcu-
lated starting from the payment of the single quota - up-front
or deferred - of variable remuneration.

9. Remuneration of Relevant Staff and other Staff

The SIM applies the applicable regulatory requirements ac-
cording to the proportionality principle, in order to define the
remuneration of the Relevant Staff and other Staff, as follows.

9.1 Remuneration of Board of Directors and Board of Stat-
utory Auditors

The Board of Directors is composed by no. 6 members. The
President of the Board of Directors, the Independent Director,
the Chief Executive Officer and one Board members are re-
munerated by the SIM; the other two members are remuner-
ated at group level in compliance with Vontobel Group remu-
neration policy. The remuneration is calculated on a yearly
basis.

The remunerations of the President of the Board and of the-
Indipendent Director are composed by a fixed component
only; they do not receive any variable remuneration.

Board of Statutory Auditors receive a remuneration on a
yearly basis, that is composed by fixed component only. In
accordance with the regulatory requirements, they do not re-
ceive any kind of incentive.

9.2 Remuneration of Chief Executive Officer

The Chief Executive Officer (the “CEQO”) receives a remuner-
ation composed by fixed and variable components.

The remuneration has been agreed between the SIM and the
CEO in consideration of the nature of the specific features of
the employment contract according to the National Collective
Bargaining Agreement for Executives of the Credit and Fi-
nancial Companies (the “NCBA”).

As regards the variable component, for each year of the du-
ration of the employment, the CEO may be entitled to an an-
nual bonus that differs on a yearly basis and depends on
guantitative and qualitative KPIs (e.g. total asset or total in-
come of the Company) and in accordance with the terms and
conditions of the incentive plans applied by the Company and
in any case consistent with the incentive plans adopted by
Vontobel Group.

9.3 Remuneration of other Relevant Staff

Further to the CEO, the other Relevant Staff include the Di-
rectors as follows.

The Chief Sales Officer (the “CSQO”) receives a remuneration
composed by a fixed and variable component.

The remuneration has been agreed between the SIM and the
CSO in consideration of the nature of the specific features of
the employment contract according to the NCBA.
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As regards the variable component, for each year of the du-
ration of the employment, the CSO may be entitled to an an-
nual bonus, that differs on a yearly basis and depends on
guantitative and qualitative KPIs (e.g. total asset or total in-
come of the Company) in accordance with the terms and con-
ditions of the incentive plans applied by the Company and in
any case consistent with the incentive plans adopted by Von-
tobel Group.

The remuneration of the Chief Financial Officer (the “CFO”)
and the Chief Investment Officer (the “CIO”) is composed by
a fix and variable component. The fix component is consid-
ered as the “Base Remuneration”. As regards the variable
component, it is connected to the Directors’ performances, to
the performance of the Company itself, achievement of indi-
vidual and Company targets.

9.4 Remuneration of Internal Control Functions’ staff

Considering the independence and professionalism require-
ments, the remuneration of the Relevant Staff of the Internal
Control Functions (i.e. Head of Risk Management function,
that is also in charge of the outsourced Compliance and Anti-
money laundering Functions) is mainly fixed and adequate to
the significant responsibilities and role.

The remuneration of the Internal Control Functions’ staff is
mainly fixed. The eventual variable component of the remu-
neration is not calculated on results and performance of the
Function.

9.5 Remuneration of Relationship Managers

The Relationship Managers (the “RM”) receive a remunera-
tion composed by a fixed and variable component.

The remuneration has been agreed in consideration of the
nature of the specific features of the employment contract ac-
cording to the NCBA. As regards the variable component,
and without prejudice to the 1 year accrual period, the RM
may be entitled to an annual bonus, which depend also on
guantitative and qualitative KPIs, (e.g. total asset or total in-
come of the Company) in accordance with the terms and con-
ditions of the incentive plans applied by the Company and in
any case consistent with the incentive plans adopted by Von-
tobel Group.

9.6 Remuneration of Advisors

The SIM has drawn up the remuneration of Advisors which
cooperate with the SIM in its activity, in order to ensure the
best protection of the client's interest compliant with the reg-
ulatory requirements.

The Company may benefit from the contribution of a very lim-
ited number of external collaborators not linked by employ-
ment relationships, whose recourse is motivated by extraor-
dinary needs - such as, for example, project activities - or by
the specific professionalism, skills and specialist experience
of ad hoc subjects identified.

The remuneration received by Advisors, due to the very na-
ture of their contractual relationship with the SIM (whose work
is autonomous and characterized by an entrepreneurial ac-
tivity which is reflected in the way in which remuneration is
provided), is entirely variable and consist mainly of commis-
sions (“provvigioni”).
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Without prejudice to the fact that commissions do not “per se”
have an incentive value, Advisor's remuneration may be bro-
ken down as follows:

- “recurring” component (assimilated to “fixed” remunera-
tion): representing the ordinary and standard part of the
remuneration. Commissions (“provvigioni”) are normally
considered as part of the recurring component;

- “non-recurring” component (assimilated to “variable” re-
muneration): the amount of which is connected to quali-
tative and quantitative performance indicators (linked,
for example, to the increase in net funding volumes, etc.)
and therefore have an incentive function for Advisors.

The distinction between the "recurring” and "non-recurring"
component of the remuneration granted to Advisors is ade-
quately formalized in specific regulations adopted by the SIM.
In any case, the forms of remuneration applicable to such a
limited number of collaborators, despite the peculiarity of the
aforesaid collaborative relationships, are aimed to:

- toavoid that the incentive systems (and the related eval-
uation system) produce distorting effects on Advisors’
behavior. To this end, the SIM considers the best prac-
tices set out in the ESMA Guidelines on remuneration
policies and practices (MiFID);

- not to create conflicts of interest or incentives that could
induce Advisors to favor their own interests (or the inter-
ests of the SIM) to the potential detriment of clients;

- ensure that fairness in client relationships is a relevant
element in the definition of incentives.

- It is expressly understood:

- that the awarding of the “non recurring” component is
subject to compliance with the activation criteria ("gate")
provided for under paragraph 4;

- the size of the bonus pool, the calculation methods and
criteria for the bonus payment (i.e. the “non recurring”
component), as well as the Advisors' performance eval-
uation systems (i.e. both quantitative and qualitative
KPIs), are defined in detail in the SIM’s internal regula-
tions. In this sense, Advisors only reach the KPIs when
their activities are carried out in compliance with the prin-
ciples of fairness required in the management of client
relations and with a view to containing related legal and
reputational risks; this with particular reference to the ac-
tivities concerned by the "non-recurring” component,
given that this activity has as its main objective the best
satisfaction of client interests in compliance with the reg-
ulations governing the distribution of investment prod-
ucts and services;

- the “non recurring” component is subject to the "malus"
and "claw-back" mechanisms, in accordance with the
provisions set under par. 8.

In addition to rules set above, for Advisors identified as Rel-
evant Staff, the remuneration is always composed of a "re-
curring" and a "non recurring" component. The "recurring”
and "non-recurring” component are appropriately balanced.
The remuneration of Advisors identified as Relevant Staff is
also subject to the more detailed rules (e.g. bonus cap, de-
ferral of variable remuneration, retention periods, etc.) as set
under par. 7.2 of this Policy.
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10. Disclosure and Data Transmission

The Company complies with the regulatory requirements on
internal and external publication according to the proportion-
ality principle.

The Board of Directors is responsible for making the Policy
accessible to all Employees of the Company. For this pur-
pose, any subsequent amendments are provided to all staff
members. The Employees are regularly and clearly informed,
by email or publication on the internal website, about their
compensation, criteria used to measure performance and the
link between performance and remuneration

The SIM discloses the required information regarding the re-
muneration policy and practices adopted in compliance with
the regulatory requirements from time to time in force. Fur-
thermore, the Company transmits to Bank of Italy the data
and information on remuneration system, as provided by
Bank of Italy Circular 285/2013 and Communication of the
Bank of Italy of 7 October 2014 on the collection of remuner-
ation data from banks and investment firms.

11. Internal control

The Compliance function carries out periodic audits, at least
annually, to verify that the Sim's operating procedures and
related controls ensure compliance with applicable remu-
neration policy regulations.

The Internal Audit function shall include in its annual plan of
activities an analysis of the processes implemented by the
SIM in relation to the correct application of the remuneration
policy, in order to verify that the processes in place and the
control systems (first and second level) ensure compliance
with the applicable regulations.

The Risk Management function defines adequate controls
aimed at mitigating risks about the structure of variable re-
muneration which should not have a negative impact on the
SIM's risk profile. In addition the Risk management function
verifies that there are no critical issues or anomalies such
as to jeopardise capital stability and business continuity.

12. Exceptions

There are no exceptions when applying the following policy

13. Entry into force

This policy shall enter into force on January 15t 2022.

Vontobel
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