
 1 

 
 

This translation from the Portuguese original was made for the convenience of non-Portuguese speaking 

Shareholders only. For all intents and purposes, the Portuguese version shall prevail. 

PROPOSAL 

 

Item 7 on the Agenda 

of Banco BPI, S.A.’s General Meeting of Shareholders 

of 26 April 2017 

Whereas: 

a) Article 115-C (4) of the Legal Framework of Credit Institutions and Financial 

Companies (hereafter the LFCI) sets forth that the Remuneration Committee shall 

annually submit to the approval of the General Meeting the remuneration policy of the 

members of  the management body and the supervisory body. 

b) That the Remuneration Committee takes the view that the attached Remuneration 

Policy, which, in compliance with the aforementioned paragraph, it submits to the 

General Meeting for approval, fully complies with the applicable legal provisions, and: 

 is appropriate to the size, internal organisation, and the nature, scope and 

complexity of the Bank's activities; 

 promotes and is consistent with a sound and prudent risk management and does 

not encourage risk-taking that exceeds the level of risk tolerated by the Bank; 

 is in line with the business strategy, objectives, values and long-term interests 

of the Bank.  

c) That the Nominations, Evaluation and Remuneration Committee (Committee of the 

Board of Directors hereinafter referred to as NERC), under its duty to report every year 

to the General Meeting, under Article 7 (7) of  Bank of Portugal’s Notice   

no. 10/2011, delivered its opinion on the adequacy of the Remuneration Policy;  

 

d) That as a result of the aforesaid opinion (Annex II), the NERC considers the 

Remuneration Policy to be adequate;  

e) That the Remuneration Committee is of the opinion that the purpose of this document is 

to set BPI’s remuneration policy, and that the function of reporting the remuneration 

policy in force in 2016 pertains to BPI Group’s Governance Report, a document that 

forms part of the Annual Report for said year and to which reference is made in this 

regard; 

The Remuneration Committee proposes to the Shareholders that "Banco BPI’s Remuneration 

Policy for the members of the Board of Directors and Supervisory Board", attached hereto as 

Annex I, be approved. 

Porto, 28 March 2017 

 

The Remuneration Committee 

 
(Illegible signature)  (illegible signature) 

CaixaBank, S.A. 

(represented by José Villalonga Pons) 

 Violas Ferreira Financial, S.A. 

(represented by Edgar Alves Ferreira) 
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ANNEX I 

 

BANCO BPI’S REMUNERATION POLICY  

FOR THE MEMBERS OF THE BOARD OF DIRECTORS AND SUPERVISORY 

BOARD 

 

 

1. SUBJECTIVE SCOPE 

 

This Remuneration Policy applies to: 

 The executive and non-executive members of the Board of Directors of Banco BPI, S.A. 

(Banco BPI); 

 The members of Banco BPI’s Supervisory Board. 

 

2. OBJECTIVE SCOPE 

 

This Remuneration Policy applies to the persons referred to in Section 1. above, who perform 

the aforesaid functions at Banco BPI. 

 

Banco BPI shall take all reasonable steps to arrange for its subsidiaries to adopt this policy and 

all principles thereunder, with the required adjustments arising, in particular, from  the 

proportionality and suitability criteria set out in the Legal Framework of Credit Institutions and 

Financial Companies (hereinafter the Legal Framework) and the need for such compliance with 

other legal rules. 

 

3. DEFINITION OF THE REMUNERATION POLICY 

The definition of the Remuneration Policy is the responsibility of the Remuneration Committee, 

with the assistance of external experts and consultants, as this Committee may deem 

appropriate. 

In the definition of Banco BPI's Remuneration Policy, the Remuneration Committee shall take 

into account the principles and objectives listed in section 4.  

The Remuneration Policy must be consistent with Banco BPI’s business strategy and objectives, 

values and long term interests, as they were or will be set by the governing bodies that are 

relevant for the purpose. 

In setting the Remuneration Policy, the Remuneration Committee shall also consider, in a 

manner and to the extent that is appropriate and proportionate to the nature, features, scale, 

organisation and complexity of Banco BPI’s activities, the applicable guidelines and legal rules, 

notably those set out in the Legal Framework of Credit Institutions and Financial Companies 

(hereinafter the LFCI) approved by Decree-Law no. 298/92 of 31 December and Bank of 

Portugal’s Notice 10/2011.  

The Nominations, Evaluation and Remuneration Committee (NERC), a Committee of the Board 

of Directors, shall also take part in the definition of the Remuneration Policy, with 

responsibility for providing cooperation and carrying out the duties set out in the Legal 

Framework, in Article 7 of Bank of Portugal’s Notice 10/2011 and in its Terms of Reference.  
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In the process of setting the Remuneration Policy, the Remuneration Committee and/or the 

NERC may hear the persons responsible for the audit, compliance and risk management 

divisions, from whom they may seek any input in respect of risks under their remit, as they may 

deem appropriate for the purpose. 

3.1 The Remuneration Committee  

3.1.1 Duties 

Pursuant to the provisions of Article 28 (2) of Banco BPI’s Articles of Association, the 

remuneration of the members of Banco BPI’s management and supervisory bodies are set by 

the Remuneration Committee upon hearing the NERC with respect to the members of the 

Board of Directors who make up the Executive Committee (hereinafter referred to as 

Executive Directors). 

At least one member of the Remuneration Committee shall always attend Banco BPI’s 

General Meetings. 

3.1.2 Composition of the Committee 

Under the terms of Banco BPI’s Articles of Association, the Remuneration Committee is 

composed of three members elected by the General Meeting every three years, who shall elect 

one of their number to be the Chairman. The Chairman shall have a casting vote. 

3.2 Benchmarking information 

The Remuneration Committee, when setting the remuneration of Banco BPI’s management and 

supervisory bodies, shall take due account of the remuneration policies and practices of Banco 

BPI’ comparable Iberian banks. 

3.3. Annual assessment 

The NERC makes an annual review and assessment of the implementation of the Remuneration 

Policy to determine whether that implementation has an impact on the company's risk, capital 

and liquidity management that justifies a review of that policy and, if applicable, the 

identification of adjustment measures to be adopted.  

In this review and assessment process, the NERC may hear, among others, the persons 

responsible for the audit, compliance and risk management divisions, from whom it may seek 

any input in respect of risks under their remit, as they may deem appropriate for the purpose.  

The NERC shall notify the Remuneration Committee of the results of the aforesaid review and 

assessment and shall coordinate with the Committee the submission to the General Meeting of 

the conclusion reached. 
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4. GENERAL PRINCIPLES AND OBJECTIVES 

The general principles and objectives of the Remuneration Policy are summarised below: 

a) The remuneration policy is designed to promote behaviours that guarantee the generation 

of long-term value and the sustainability of results over time, within a consistent 

framework that fosters a sound and prudent management of risk. To this end, the 

remuneration component based on variable remuneration takes into account not only the 

fulfilment of objectives, but also the manner in which they are achieved. 

 

b) The individual objectives of the recipients of the remuneration policy are defined on the 

basis of the commitment they achieve and establish with their superior officers. 

 

c) The remuneration policy's strategy of attracting and retaining talent is based on affording 

its recipients participation in a distinctive social and entrepreneurial project, the 

possibility of professional development and competitive conditions of global 

compensation. 

 

d) Under these global compensation conditions, the remuneration policy seeks a competitive 

positioning concerning the amount of fixed remuneration and social benefits. 

 

e) The fixed and social benefits components account for the largest part of the general 

remuneration conditions, which tend to adopt a conservative stance concerning variable 

remuneration given its potential as a risk factor. 

4.1. Structure of the remuneration  

4.1.1 Non-Executive Directors and members of the Supervisory Board 

Pursuant to the provisions of Article 28 (1) of the Articles of Association, the remuneration of 

the non-executive members of the Board of Directors (Non-Executive Directors) and of the 

members of the Supervisory Board comprises a fixed component only, paid on a monthly 

basis. It comprises no variable remuneration whatsoever and therefore does not depend on 

Banco BPI results. In the case of the Chairman of the Board of Directors and of Non-

Executive Directors who are members of the advisory and support bodies of the Board of 

Directors foreseen in the Articles of Association, such base remuneration is supplemented by 

a fixed remuneration. 

4.1.2 Executive Directors 

4.1.2.1. The remuneration of the Executive Directors is made up of a fixed remuneration and a 

variable remuneration, the latter in the form of a bonus. The variable remuneration may not be 

awarded in exceptional cases, namely if its award adversely restricts Banco BPI’s capacity to 

strengthen its capital base. In any event, all types of current and future risks shall be taken into 

account in its award. 

The fixed remuneration of the Executive Directors includes any remuneration they may 

receive for the performance of management positions in companies of the BPI group or in 

other entities of interest to the same, so that such remuneration is deducted from the amount to 

be paid by BPI as fixed remuneration. 
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Taking into account the objective of maintaining a reasonable and prudent balance between 

the fixed and the variable components of remuneration: 

(i) the amount of the fixed remuneration of the Executive Directors must be sufficient; 

and  

(ii) The percentage of the variable remuneration in the form of a bonus (thus not 

considering other possible variable components, such as the Long-Term Incentive 

regulated in Section 6) on the annual fixed remuneration shall in general be relatively 

low, not exceeding, as a rule, 40 percent. 

Under the terms of the law, the annual variable remuneration of any one of the Executive 

Directors may not exceed the total value of the fixed remuneration earned by the Executive 

Director in question in the immediately preceding financial year. 

The approval and award of a higher value than that referred above, which at most may be 

equal to twice the fixed remuneration, will be dependent on compliance with the legally 

established requirements for this purpose. 

The classification of a remuneration component as fixed or variable shall be made in 

accordance with the legal rules on remuneration defined for financial institutions. 

4.1.2.2. The variable remuneration in the form of a bonus shall have the following 

composition: 

 50 percent are paid in cash; 

 

 The remaining 50 percent will be paid in instruments once the applicable taxes 

(withholdings or payments on account) have been paid; whenever there is a payment 

in instruments, this will be made, preferably, in CaixaBank shares; however, Banco 

BPI may deliver other instruments admitted for the payment of the variable 

remuneration, under the conditions and subject to the requirements set forth in Article 

115-E of the LFCI, in the Commission Delegated Regulation (EU) No. 527/20145 

(hereinafter referred to as "Regulation 527/2014") and in the EBA Guidelines. 

The variable remuneration referred to above is subject to the deferral rules set forth in Section 

5.1.  

4.1.2.3. In addition to the variable remuneration in the form of a bonus, a long-term incentive 

based on CaixaBank instruments or referenced to their value (hereinafter "LTI") may be 

defined for all or part of the Executive Directors, as a variable component of the 

remuneration, as set forth in Section 6. 

4.2 Overall limits to be applied to the members of the management and supervisory bodies 

For the 2017/2019 three-year period, the limits in force for the total annual remuneration to be 

awarded are those indicated below, the distribution of the remuneration by each member of the 

governing bodies being made in compliance with the principles and rules set forth in this 

Remuneration Policy, by resolution of the Remuneration Committee. 

 

4.2.1. Non-Executive Directors (not including, for this purpose, attendance fees): €1,600,000 
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4.2.2. Executive Directors:  

a) Fixed component: €5,500,000 

b) Variable component (variable remuneration under the form of a bonus): 

€1,400,000 

 

The amount referred to in (a) does not include the retirement benefits referred to in 

point 4.7. and the amount referred to in b) above does not include the LTI referred to in 

Section 6. 

 

4.2.3. Members of the Supervisory Board:  

a) Chairman: €80,000 

b) Members (each): €70,000 

4.3 Determination of the remuneration  

4.3.1 Non-Executive Directors and members of the Supervisory Board 

The actual remuneration of the Non-Executive Directors (comprising the base fixed 

remuneration and the supplementary remuneration of the Chairman of the Board of Directors 

and the remuneration due for attendance of Board committees) and of the members of the 

Supervisory Board is defined at the beginning of each three-year period by the Remuneration 

Committee. 

4.3.2 Executive Directors 

4.3.2.1 Fixed Remuneration 

The amount of the fixed remuneration of the Executive Directors is determined by the 

Remuneration Committee, after consultation with the NERC, within the limits defined in 

section 4.2. 

The amount of this remuneration is adjusted every year taking into account the level of 

responsibility of the Executive Director, his/her professional career and the market 

remuneration for positions equivalent to those occupied by the Executive Directors, such 

adjustment being determined by the Remuneration Committee, after hearing the NERC. 

4.3.2.2 Variable remuneration under the form of a bonus 

The amount of the variable remuneration under the form of a bonus of the Executive Directors 

is determined by the Remuneration Committee, after consultation with the NERC, and in 

accordance with the rules set out in section 5. 

4.4 Profit sharing  

It is not Banco BPI’s policy to remunerate its Directors through profit sharing.  

4.5 Other benefits  

4.5.1 Retirement benefits – main characteristics 
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The members of the management body benefit from the pension plan applicable to all Banco 

BPI Employees in general under the same circumstances, to the extent that they had been 

Banco BPI Employees before holding those positions and have their contract of employment 

suspended, under the terms of the law. 

The Executive Directors who were members of the Executive Committee of the Board of 

Directors in the 2014-2016 term of office or were members of this committee (or, in the case 

of the former governance model, members of the Management Board) in previous terms of 

office, also benefit, under a defined benefit scheme, of a supplementary retirement benefit 

approved at the meeting of the Bank’s General Board on 25 July 1995. This supplementary 

retirement benefit provides their beneficiaries a pension supplement of a monthly amount that 

is in accordance with the monthly pay as at 31 December 2009 for a position in the Executive 

Committee corresponding to the position held by said beneficiary and with the number of 

years performing such duties.  

The rules that govern the aforesaid benefit are set out in the Retirement Entitlement 

Regulations for the Members of the Management Board, approved at the meeting of the 

abovementioned General Board, which, after being amended through the addition of a new 

paragraph 4 to Article 1, which defines the universe to which it directly applies, has the scope 

referred to in the previous paragraph, is included as an attachment to this document.  

Executive Directors (both those who were members of the Executive Committee of the Board 

of Directors until the end of the 2014-2016 term of office and the remaining ones) may be 

entitled to a supplementary retirement benefit, under a defined contribution scheme, under the 

terms that, for each one, are defined by the Remuneration Committee. 

The pensions awarded under the Executive Directors Scheme shall be deducted of:  

i) the pensions awarded by the Social Security, included in any of the following 

categories: 

 those concerning duties performed at the BPI Group; 

 those concerning duties performed for third parties by indication of the BPI 

Group and which the BPI Group has recognised for this purpose; 

ii) pensions awarded under other pension plans of the BPI Group.  

The members of the management and supervisory bodies who are not nor have ever been 

Executive Directors (or, in the case of the former governance model, members of the 

Management Board) do not receive any retirement benefits awarded by the Bank. 

BPI shall not award any discretionary pension benefits to its Executive Directors. 

4.5.2 Dismissal or termination of current or former duties  

In the event of dismissal or early termination of duties of a member of the Board of Directors 

or Supervisory Board, the Bank is not slated to pay any compensation or indemnity other than 

that resulting from any applicable laws, if any. 

5. SPECIFIC RULES ON EXECUTIVE DIRECTORS' VARIABLE REMUNERATION 

As referred in Section 4. above, only the remuneration of the Executive Directors includes a 

variable component, which, in addition to the provisions set forth therein, is also subject to the 

following rules: 
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5.1. Variable remuneration under the form of a bonus 

5.1.1. General features 

A risk-adjusted variable remuneration in the form of a bonus may be awarded to Executive 

Directors, based on performance measurement. Performance measurement is performed by 

ex-ante and ex-post adjustments of the remuneration, as a way of applying risk control. 

No guaranteed variable remuneration shall be awarded except where a new Executive 

Director is hired. In any event, such guaranteed variable remuneration shall only be awarded 

in the first year of service and shall only be paid if the Bank has a sound and strong capital 

base. 

5.1.2. Performance measurement 

Quantitative (financial) and qualitative (non-financial) criteria, which must be specified and 

clearly documented, are used for performance measurement and assessment of individual 

results.  

The variable remuneration applicable to Executive Directors is determined on the basis of a 

"target bonus" defined for each of them by the Remuneration Committee, acting on a proposal 

of the NERC. 

The variable remuneration to be awarded will depend on the "level of achievement of the 

objectives" set for the Executive Director. The maximum percentage which this "level of 

achievement of the objectives" may reach is 120%, in which case the Executive Director will 

be entitled to receive a variable remuneration equivalent to 120% of the value of the "target 

bonus". 

The "level of achievement of the objectives" is determined based on the achievement of 

Banco BPI objectives (corporate objectives) and individual objectives, where each set of 

objectives has a weight of 50%. 

Banco BPI objectives 

Banco BPI's objectives should be set by the Remuneration Committee for each year, on a 

proposal from the NERC, and their weight should be based on parameters defined in 

accordance with the Bank's main objectives. These parameters may include, but are not 

limited to, all or some of the following: 

 ROTE (return on tangible equity) 

 Recurring operating expenses 

 Risk Appetite Framework  

 Regulatory compliance 

 Quality  

The proposed composition and weighting of Banco BPI's objectives should be established, in 

any case, in accordance with the provisions of the law and may vary between Executive 

Directors. 

Individual objectives 
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The share corresponding to the individual objectives (50 percent) should be distributed 

globally among the objectives associated with Banco BPI's strategy. The final assessment will 

be carried out by the Remuneration Committee, acting on a proposal of the NERC. 

The final setting of the variable remuneration to be awarded will be approved by the 

Remuneration Committee, acting on a proposal of the NERC.  

5.1.3. Special restriction cases 

The variable remuneration shall be subject to reduction if, at the time of the performance 

appraisal, a requirement or recommendation of Banco BPI's prudential supervisory authority 

is in force to the effect of restricting its dividend distribution policy or if required by the 

competent authority, all in accordance with the provisions of the LFCI.  

5.1.4. Variable remuneration: part paid upfront and part deferred 

One part of the variable remuneration is paid immediately after its award, i.e., the cash and 

instruments that compose this non-deferred portion of the variable remuneration are 

transferred to the Executive Director. 

The other part of the variable remuneration (the deferred part) is subject to a deferral period, 

phased in accordance with 5.1.5. Cash and instruments whose award is subject to the deferral 

period shall only be transmitted to the Executive Director after the end of the respective phase 

of the deferral period. 

The percentage of deferral that applies to the variable remuneration of the Executive Directors 

is 60 percent. 

This percentage of deferral may be changed if the competent authorities set absolute or 

relative limits for the calculation of "particularly high variable remuneration amounts", 

pursuant to the provisions of the EBA Guidelines.  

5.1.5. Period of deferral 

On the date of payment of the variable remuneration, its non-deferred portion must be paid 

(hereinafter "Initial Payment Date"), i.e., the cash and instruments included in that non-

deferred portion of the variable remuneration must be transferred to the Executive Director. 

Half of this non-deferred portion of the variable remuneration is paid in cash and the 

remaining half is paid in instruments. 

The deferred portion of the risk-adjusted variable remuneration shall, insofar as the reduction 

assumptions provided under Section 5.2.do not materialise, be paid in five tranches, the 

amounts and dates of which are as follows:  

 1/5 - 12 months after the Initial Payment Date   

 1/5 - 24 months after the Initial Payment Date 

 1/5 - 36 months after the Initial Payment Date  

 1/5 - 48 months after the Initial Payment Date   

 1/5 - 60 months after the Initial Payment Date 
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5.1.6. Payment in cash and in instruments 

Half of the amount payable on each of the dates provided for in the previous number shall be 

paid in cash and the remaining half shall be paid in instruments once the applicable taxes 

(withholding tax or payments on account) have been paid. Without prejudice to the provisions 

of the retention policy, the ownership of the instruments shall be transmitted to the Executive 

Director on the date of payment. 

Whenever there is a payment in instruments, this will be made, preferably, in CaixaBank 

shares; however, Banco BPI may deliver other instruments admitted for the payment of the 

variable remuneration, under the conditions and subject to the requirements set forth in Article 

115-E of the LFCI, in Regulation 527/20145 and in the EBA Guidelines.   

5.1.7. Retention policy 

All instruments delivered are subject to a retention period of one year from the date they are 

paid / delivered, during which period the Executive Director cannot dispose of them. 

During the retention period, the rights attaching to the instruments shall lie with the Executive 

Director. 

5.1.8. Payment of income on the cash and deferred instruments 

Interest on the amount in cash subject to deferred variable remuneration shall accrue from the 

date of award of that remuneration, at the interest rate established for the bank accounts of 

employees, and shall become due and be paid on the date of payment of that amount in cash. 

In respect of the instruments subject to deferred variable remuneration, a cash amount 

corresponding to the amount of interest or dividends paid to holders of instruments of the 

same category during the period of deferral shall be delivered to the Executive Director on the 

date they are transferred to him/her. The aforementioned amount shall also include, in the case 

of and by reference to instruments that are shares, the value of the shares awarded during the 

same period by incorporation of reserves, as well as the value of the rights related to capital 

increases through cash contributions that have been allocated those shares, measured on the 

basis of the average price reached by those rights during their trading period. 

5.1.9. Termination or suspension of professional relationship 

The termination or suspension of the management relationship, namely in the case of sick 

leave, early retirement or retirement upon reaching the age limit, shall not give rise to 

interruption of the variable remuneration payment cycle; this, without prejudice to the 

provisions on the reduction and recovery of variable remuneration provided for in point 5.2. 

In the event of death, the Human Resources Division (hereinafter the "HRD"), together with 

the Risk Analysis and Control Division (hereinafter the "RACD"), shall determine and, if 

necessary, propose the process of settlement of pending payment cycles, using criteria that are 

consistent with the general principles of the LFCI and this Remuneration Policy. 
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5.1.10. Special situations 

In special unforeseen situations (i.e., corporate transactions that affect the ownership of 

instruments delivered or deferred) specific solutions must be applied in accordance with the 

law and the principles of the Remuneration Policy, in order not to dilute or artificially alter the 

value of the considerations to which they relate. 

5.1.11. Retention requirements 

For the Executive Director to receive the variable remuneration in the form of a bonus, it is a 

necessary condition that he/she maintains his/her management relationship with Banco BPI on 

31 December of the year in which said variable remuneration is due. 

5.1.12. Incompatibility with personal hedging strategies or circumvention mechanisms 

Bearing in mind Article 115-E (15) of the LFCI, the Executive Directors undertake not to use 

any risk-hedging mechanisms to lessen or neutralize the effects of the risk-alignment effects 

inherent in the remuneration arrangements or through the payment of the variable component 

of the remuneration through special purpose entities or other methods with equivalent effect. 

5.2. Variable Remuneration - malus and clawback arrangements  

5.2.1. Malus criteria 

In accordance with the provisions of the law, the right of Executive Directors to receive the 

amounts of variable remuneration, including those pending payment, either in cash or by 

delivery of instruments, may be reduced, in whole or in part, in case of poor financial 

performance of Banco BPI as a whole or of a specific division or specific area of Banco BPI. 

For this purpose, Banco BPI should compare the performance assessment carried out with the 

subsequent behaviour of the variables that contributed to achieving the objectives. 

The criteria for application of malus are as follows: 

I. Significant failure in risk management by Banco BPI, or by a business or risk control 

unit, including reservations expressed in the external auditor's audit report or 

circumstances that reduce the financial parameters that would serve as a basis for the 

calculation of the variable remuneration; 

II. An increase in the capital requirements of Banco BPI or one of its business units, 

unless this was foreseen at the time of assumption of the risk exposure that generated 

such requirements; 

III. Regulatory sanctions or judicial convictions for facts that may be imputable to the 

Executive Director or to the units under him/her. 

IV. Failure to comply with the institution's internal regulations or codes of conduct, 

including, in particular: 

a. Regulatory violations attributable to them and which are classified as serious or 

very serious infringements; 

b. Breach of internal regulations that are classified as serious or very serious; 

c. Failure to meet the requisite fitness and propriety requirements; 

d. Regulatory violations attributable to them and which, irrespective of whether they 

involve losses or not, may jeopardize the solvency of a business line and, in 
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general, participation in or responsibility for conduct that resulted in significant 

losses. 

V. Irregular conduct, whether individual or collective, especially considering the negative 

effects of marketing inappropriate products and the responsibilities of Executive 

Directors in making such decisions. 

VI. Dismissal with due cause (in this case the reduction will be full). 

VII. When the respective payment or consolidation is not sustainable in the light of the 

financial situation of Banco BPI as a whole, or is not justified on the basis of the 

results of Banco BPI as a whole or of the business units under the Executive Director 

concerned. 

VIII. Any others established by law or by decision of the competent authorities. 

5.2.2. Clawback criteria 

In cases where the causes giving rise to the situations described in a) above occurred at a time 

prior to the payment of any amount of the variable remuneration, so that if such a situation had 

been taken into account, that payment would not have been made in whole or in part, the 

Executive Director shall reimburse Banco BPI for the part of the variable remuneration unduly 

received, together with the income which, if any, has been paid to him/her under 5.1.8. This 

refund shall be made in cash or instruments, as the case may be. 

In particular, cases in which the Executive Director concerned has contributed significantly to 

the reporting of poor or negative financial results, as well as cases of fraud or other malicious 

conduct or gross negligence resulting in significant losses will be considered particularly serious 

cases. 

5.2.3. Common rules 

The Remuneration Committee shall be responsible for proposing to the Board of Directors the 

application of malus (reduction or loss of the right to payment of the deferred amounts) or 

clawback (full or partial recovery of this right) arrangements, depending on the characteristics 

and circumstances of each particular case. 

In accordance with the provisions of the EBA Guidelines, the criteria for the application of 

malus concerning variable remuneration will apply throughout the deferral period of the 

remuneration in question. The criteria for the application of clawback concerning variable 

remuneration shall apply for a period of one year as from the payment of the variable 

remuneration, unless there is intended fault or negligence on the part of the Executive Director.  

The implementing provisions of the LTI shall establish specific rules on the reduction or 

recovery of benefits provided to Executive Directors, adapting as necessary the malus and 

clawback criteria provided for in the Remuneration Policy to the nature and purposes of the LTI. 

5.2.4. General principles of labour or contract law 

Under the provisions of the LFCI, proposals to reduce or recover variable remuneration should 

take into account the general principles of contract or labour law. 
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6. LONG-TERM INCENTIVES BASED ON INSTRUMENTS 

Executive Directors (all or only some of them) may benefit from a long-term instrument-based 

incentive plan as form of multi-year variable remuneration (LTI). 

The LTI may be structured as a variable remuneration scheme allowing its participants to 

receive, after a certain period of time, an amount in shares or other instruments, or options on 

them, or in cash, provided that certain conditions established in the LTI are met. 

The decision on the existence and definition of the specific conditions of the LTI (including 

those relating to the payment cycle and malus and clawback clauses), which should be adjusted 

to and compatible with the principles of this Remuneration Policy: 

a) is the responsibility of the Remuneration Committee, on the basis of the opinion of the 

NERC; 

b) must be approved by the General Meeting of Banco BPI whenever its terms make such 

approval mandatory under the terms of the law. 

 

7. DISCLOSURE AND UPDATING  

This Remuneration Policy is disclosed on the Bank's intranet and on Banco BPI's institutional 

website (www.bancobpi.pt) and is freely available for consultation 

This Policy and its implementation shall be reviewed by the Remuneration Committee every 

year after hearing the NERC, and the Remuneration Committee shall be responsible for 

submitting to the Shareholders any amendment thereto deemed appropriate. 

  

http://www.bancobpi.pt/
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REGULATION ON THE RETIREMENT ENTITLEMENT OF MEMBERS OF THE 

MANAGEMENT BOARD 

(Approved at the General Board meeting of 25 July 1995, as amended at the General 

Shareholders Meetings of 22 April 2010 and 31 May 2012)  

Article 1 

1. The members of the Bank's Management Board are entitled to retire as set out in the 

Articles of Association and herein established, provided that the following conditions are 

met: 

a) They have reached the age of 60 or became incapacitated to perform their duties; 

b) At the time of the facts referred to in the previous paragraph, they are elected to the 

position of Directors or, failing that, meet the requirements set forth in article 4; 

c) They have held this position for at least three years, consecutively or not. 

2. For the purpose of the requirement set forth in c) of the previous number, the following is 

taken into account: 

a) The entire length of tenure as a Director, even before these Regulations; 

b) The entire length of tenure as a Director, before the alteration to the Bank’s structure 

and as Director in SPI – Sociedade Portuguesa de Investimentos, SARL. 

3. If Banco BPI, S.A.’s structure is changed again to Board of Directors instead of 

Management Board, the provisions herein shall still apply to Directors’ retirement, as the 

aim is to regulate the retirement entitlement of the members of this bank’s management 

body. 

4. It is hereby established that the universe of persons to whom this Regulation is directly 

applicable shall be composed of persons who have been members of the Executive 

Committee of the Board of Directors in the 2014-2016 term or who have been part of it (or, 

in the case of the previous governance model, of the Management Board), in terms of office 

prior to that. 

Article 2 

1. Retirement entitles the beneficiaries to receive from the Bank a pension calculated based on 

the fixed monthly compensation at 31 December 2009 for the position in the Management 

Board corresponding to that held by them on the date the conditions set forth in Article 1 

are met, revised at the same rate of increase which, under the Collective Wage Agreement 

for the banking sector, is applied to level 18 remuneration. 

2. The amount of the pension shall be that resulting from the application of the percentages 

given below to the compensation referred to in paragraph 1 of this Article, depending on 

whether the situation is incapacity to perform the duties or retirement age, and shall be 

calculated according to the number of years in which the position as member of the Board 

has been held: 
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No. of years in office as member 

of the Management Board 

Incapacity to  

perform the duties 

Mandatory retirement 

(age limit) 

> 3 25% - 

> 4 30% - 

> 5 35% - 

> 6 40% - 

> 7 45% - 

> 8 50% - 

> 9 55% 30% 

> 10 60% 40% 

> 11 65% 50% 

> 12 70% 60% 

> 13 75% 70% 

> 14 80% 80% 

> 15 90% 90% 

> 16 100% 100% 

3. The retirement pension, fixed under the terms of the preceding paragraphs, shall be updated 

annually in accordance with the CPI rate of change. 

4. Irrespective of the provisions set forth in Article 1 (1) (c), if the incapacity arises as a result 

of an accident at work or an occupational disease, the beneficiary shall be entitled to a 

pension,  the amount of which shall be that resulting from application to the compensation 

referred to in paragraph 1 of this Article of a percentage that, starting at 10%, will grow by 

another 10% for each full year of tenure as member of the Management Board, other than 

the first year, until reaching 100%. 

5. For the purposes of applying the provisions of the previous numbers, in the case of 

beneficiaries who have exercised management functions in any Bank controlled by Banco 

BPI with headquarters in Portugal, whether before or after the acquisition of such control, 

the relevant number of years of tenure (First column of the table in 2) shall correspond to 

the sum of the number of years in which the position of member of the Management Board 

was held with the number of years of exercise of management functions in said bank or 

banks controlled by Banco BPI. 

Article 3 

1. For the purposes herein, the right to retirement may be exercised as soon as the Director 

reaches the age of 60 or is incapacitated to remain in office. 

2. Any Director wishing to retire shall inform the General Board which, within 3 months of 

this communication, shall verify if the conditions set forth herein are met. 

3. In case incapacity is the grounds for retirement, the General Board, if it deems it 

necessary, may require the Director to undergo a medical examination by a physician 

appointed by the Board for the purpose. 
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Article 4 

1. Those who have completed 9 years, consecutive or interspersed, serving as Directors and 

who, having ceased to hold this position, continue to exercise management functions up 

till the age of 60 at any bank controlled by Banco BPI, or other functions in the latter or in 

a BPI Group company, or functions outside the BPI Group but in the interest and at the 

indication of the latter, upon reaching that age, or if before reaching it, become 

incapacitated to perform such functions, acquire the right to receive a retirement pension 

which shall be calculated  by applying the percentages indicated in article 2(2) for the 

retirement situation due to age limit, to the amount of compensation referred to in Article 

2 (1). 

2. The amount of the pensions referred to in the foregoing number shall be: 

a) updated under the terms set out in article 2 (3); 

b) reduced by 20%, if the beneficiary has ceased to be part of BPI’s Management 

Board or of the management body of the Banks indicated therein due to having 

resigned such positions without due cause, or, if he/she has not been re-elected, 

does not remain at the service of BPI Group until the age of 60. 

Article 5 

1. In the event of the death of any Director who is in retirement or who is still in active 

employment but who has already acquired rights under Article 4 of this Regulation, his 

or her next of kin shall be entitled to a survivor's pension. 

2. The amount of the survivor's pension provided for in the preceding paragraph shall be 

calculated based on the pension to which, pursuant to these Regulations, the beneficiary 

would be entitled if he/she were already retired, or on that already actually earned, as 

appropriate, and shall be revised annually by the CPI rate of change. 

3. The percentages and conditions for the granting of the survivor's pension to the 

deceased Director's next of kin shall be governed, in the part not specifically provided 

for in this Regulation, by the rules of the social security general scheme in force, which 

are attached herein in Annex 1. 

Article 6 

1. Pensions referred to in the preceding articles shall be deducted of the entire amount of 

pensions received or to be received by beneficiaries for their years of service at the BPI 

Group, or which the BPI Group may have acknowledged for said purpose. 

2. If and when the interested party is entitled to the pensions referred to in the preceding 

paragraph, he/she shall apply for them and notify the Bank that they have been awarded 

and of any changes to the amounts – otherwise, the Bank shall not pay the pension due 

– substantiating, upon request, the amounts actually received for the Bank to calculate 

the amount of the pension to be paid or any reimbursement to be made by the 

beneficiary to the Bank. 

3. The pensions set out herein shall be paid 14 times a year: twelve in the calendar months, 

one in June and the other before Christmas. 

4. Any Director removed from the Management Board on fair grounds, or who has lost 

his/her mandate, as well as any Director not re-elected on fair grounds for dismissal, 

shall lose any right he/she may have acquired. 
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Article 7 

1. The Bank may transfer any liabilities arising from the retirement entitlement herein 

ruled to an insurer or pension fund. 

2. Such transfer requires prior written agreement of the beneficiaries whenever it causes 

changes to retirement conditions or a reduction in benefits or guarantees that they had 

been enjoying. 

3. Insurance contracts against the risk that the Bank is extinguished shall be made, at the 

Bank’s expense, ensuring, besides the extinction, that pensions continue to  

be paid. 

4. The Management Board is authorised to enter into the insurance contracts referred to in 

the preceding paragraph. 

Article 8 

All the steps and paperwork required for application of these Regulations, including the starting 

of retirement proceedings, shall be organised by the relevant departments of the Bank. 

Article 9 

The General Board may delegate to the Remuneration Committee the powers conferred to it in 

article 3, as well as any issues concerning the interpretation and integration of these 

Regulations. 

Article 10 

These Regulations replace those that entered into force on 29 November 1990 but, in respect of 

Board Members currently in office, apply only to those who, until 31 December 1995, choose to 

be bound by them. 

  



 18 

 

 

ANNEX II 

  



 19 

 

 

OPINION OF THE NOMINATIONS, EVALUATION AND REMUNERATION 

COMMITTEE (NERC) 

1 Regarding the proposal on "Banco BPI's Remuneration Policy for the members of the 

Board of Directors and Supervisory Board" to be submitted to the General Meeting of 

26 April 2017 

 

The NERC has analysed the Remuneration Committee's proposal on "Banco BPI's 

Remuneration Policy for the members of the Board of Directors and Supervisory Board", in 

light of the legal rules on remuneration policy. 

 

The NERC considers that the aforementioned proposal on "Remuneration Policy", while 

maintaining the fundamental principles and guidelines of the policy that has been in force up 

to now, also introduces some new features in terms of the assessment of performance of the 

executive directors, the setting of their variable remuneration and the articulation between 

these two processes. 

 

The new "Remuneration Policy" is based on the following principles: 

 

a) The remuneration policy is designed to promote behaviours that guarantee the 

generation of long-term value and the sustainability of results over time, within a 

consistent framework that fosters a sound and prudent management of risk. To this 

end, the remuneration component based on variable remuneration takes into account 

not only the fulfilment of objectives, but also the manner in which they are achieved. 

b) The individual objectives of the recipients of the remuneration policy are defined on 

the basis of the commitment they achieve and establish with their superior officers. 

c) The remuneration policy's strategy of attracting and retaining talent is based on 

affording its recipients participation in a distinctive social and entrepreneurial 

project, the possibility of professional development and competitive conditions of 

global compensation. 

d) Under these global compensation conditions, the remuneration policy seeks a 

competitive positioning concerning the amount of fixed remuneration and social 

benefits. 

e) The fixed and social benefits components account for the largest part of the general 

remuneration conditions, which tend to adopt a conservative stance concerning 

variable remuneration given its potential as a risk factor. 

 

For all of the above, the NERC concludes that the proposed "Remuneration Policy" 

adequately respects the size, internal organisation, nature, scope and complexity of the 

activities carried out by Banco BPI and is compatible with the principles of (i) alignment of 

the interests of BPI with the interests of the shareholders and other stakeholders of the 

Bank, (ii) maintaining the Bank's own funds at adequate levels and in compliance with the 

applicable ratios, and (iii) sound and effective risk taking and risk management. 
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2. Regarding the application of the Remuneration Policy in force in 2016 

 

Taking into account the content of "Banco BPI's Remuneration Policy for the members of 

the Board of Directors and Supervisory Board" approved at the General Shareholders' 

Meeting held on 28 April 2016, the NERC considers that the manner in which this policy 

was applied in 2016, which is reported in the Corporate Governance Report, was adequate 

and fully respected the principles and rules defined therein. 

 

The Appointments, Assessment and Remuneration Committee 

27 March 2017 

 

(illegible signature)  (illegible signature) 

António Lobo Xavier  Lluís Vendrell 

(Chairman)  (Member) 

 

 


