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Erste Group Bank AG ("Erste Group" or the "Company") is dedicated to fostering effective and sustainable shareholder engagement 
on remuneration (Say on Pay). In line with the Austrian Stock Corporation Act (AktG), we invite the annual general meeting to cast 
a non-binding vote on the remuneration policy for the management board and the supervisory board at least every four years, as well 
as on any significant changes to this policy. 
 

Our remuneration policy aims to ensure fair and reasonable remuneration, providing a framework for the remuneration scheme over 
a four-year period. The annual remuneration report enhances transparency by offering a detailed and comprehensive overview of the 
remuneration awarded to management board and supervisory board members in the previous year. 
 

Erste Group’s commitment to a culture of excellence and ambition is a fundamental pillar of our success. Our remuneration frame-
work is designed to attract, motivate, and retain top talent, aligning management and shareholder interests for long-term value crea-
tion. This approach supports our ambitious transformation journey, encouraging the achievement of maximum results while 
ensuring full alignment with shareholder interests. 

Development since last approval of the remuneration policy  

In the 2021 annual general meeting, the remuneration policy was presented to and approved by the shareholders for the second time, 
after it had first been approved in 2020. Approval was granted with a 99.08% majority. The 2021 remuneration policy introduced 
shares and a multi-year-perspective using Performance Share Units (PSUs) in addition to cash payments as components of the vari-
able remuneration for the management board. Since 2021, we have continuously enhanced our remuneration system by thoroughly 
reviewing and incorporating feedback from our shareholders and insights gained from our routine benchmarking assessments. The 
revised and improved remuneration policy presented here incorporates the changes set forth below and replaces the version approved 
at the 2021 annual general meeting. 

PAY FOR PERFOMANCE ALIGNMENT 

Based on shareholder feedback regarding the past remuneration reports of Erste Group, the Company acknowledges that an in-
creased level of disclosure is necessary to enable shareholders to fully assess the pay for performance alignment. Management board 
targets, target achievements, and the method of calculating variable remuneration are described in greater detail in the remuneration 
reports from the financial year 2023 onwards. Individual breakdowns of the various remuneration components granted to manage-
ment board members during the year under review and achievement levels of performance conditions are provided. Applicable per-
formance metrics are described in detail, as are specific performance metrics for the financial and non-financial targets on an ex-post 
basis.  
  
The increased level of disclosure was welcomed by the shareholders, as evidenced by increasing approval ratings. This updated re-
muneration policy incorporates the shareholder feedback by elaborating in greater detail the determination of variable remuneration. 
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Principles 

Erste Group Bank AG’s remuneration policy aims to attract, motivate, and retain key employees with the necessary abilities, experi-
ence, skills, and values to fulfill its role as a multinational bank. This policy supports the sustainable execution of our strategy while 
upholding our purpose and values. 
 

The remuneration policy for management board members is designed in accordance with the Austrian Stock Corporation Act (AktG), 
the Austrian Banking Act (BWG), and all binding national and EU regulations. Aligning with stakeholder interests, the policy sup-
ports the bank’s long-term development by offering a balanced remuneration package that promotes effective risk management. 
 

Management board members are incentivized by the principles of this remuneration policy to achieve the objectives outlined in Erste 
Group’s purpose and strategy, fostering sustainable and positive corporate development. 
 

The supervisory board is responsible for designing the remuneration policy and making decisions regarding the structure and amount 
of remuneration for management board members, following the following principles: 
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Remuneration structure  

The remuneration of management board members comprises two components: fixed remuneration and variable remuneration. Fixed 
remuneration is not performance-linked, whereas variable remuneration is performance-based and designed to incentivize the 
achievement of key corporate targets and sustainable value creation.  
 

Fixed, non-performance-linked remuneration includes the base salary, pension fund and severance fund contributions (pension 
plan), insurance coverage, and other fixed remuneration items (fringe benefits).  
 

Variable remuneration includes short-term incentives and a long-term incentive program. The variable portion consists of cash pay-
ments and share-based awards. Any remuneration not classified as fixed is considered variable. On an individual basis, variable 
remuneration must not exceed the amount of fixed remuneration (100% bonus cap). 
 

The management board members are not awarded any guaranteed variable remuneration. Furthermore, no discretionary payments 
are granted that are not part of the described remuneration structure and governance procedure. 
 

 

 

Fixed Remuneration 

Fixed remuneration is determined according to each management board member’s scope of responsibility, reflecting both strategic 
and operational functions. It is set at competitive market levels and is not performance-linked. Fixed remuneration includes the base 
salary, pension plan contributions, severance fund contributions, insurance benefits, and other forms of fixed remuneration. 

BASE SALARY 

Every management board member receives a base salary, which reflects the area of responsibility and the individual level of experi-
ence of the board member. The base salary is paid out in cash. It includes the mandatory contributions to the state pension system 
and the state severance pay fund. 

PENSION PLAN 

All management board member contracts include a defined external contribution pension plan of currently 20% of the base salary, 
which the supervisory board may adjust in line with market practice. The exact amount of pension plan contribution will be disclosed 
in the remuneration report of the respective performance year. Each management board member participates in this defined com-
pany pension plan.  
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INSURANCE 

Erste Group has secured insurance to cover the risks of occupational disability, death, and accidents of management board members. 
Beneficiaries are the management board member or persons designated by them. The Company pays the premiums for these insur-
ance policies. 

OTHER FIXED REMUNERATION 

Other fixed remuneration components include payments for unused vacation and non-performance-related one-time payments, such 
as a sign-on bonus. This bonus is exclusively granted to newly appointed management board members as a buyout bonus to compen-
sate for the loss of entitlements from their previous employer. It is limited to a one-year period and, if awarded, will be disclosed in 
the annual remuneration report for the relevant performance year. The sign-on bonus must always be reasonable and may not exceed 
the realistic value of rewards forfeited by changing employers. 
 

Additional non-cash remuneration provided by the Company may include the use of a company car with a driver and parking, as 
well as shares granted under the group-wide WeShare by Erste Group participation program. These shares must be held by the man-
agement board member, as well as by all other employees, for at least five years after December 31 of the year in which they are 
granted, or for the applicable duration according to the respective valid guidelines of the program, thereby establishing the manage-
ment board member’s commitment to the long-term development of the Company.  

Variable remuneration 

All variable remuneration is performance-based. The award and payment of variable remuneration are tied to specific, verifiable 
performance criteria that align with the business strategy and long-term development of Erste Group. Targets at group level and/or 
individual company level as well as individual targets are considered. If the defined minimum performance criteria are not met, no 
variable remuneration is awarded or paid out. At least 50% of the variable remuneration is awarded in non-cash components. 

BONUS CAP 

Under no circumstances can the total variable remuneration exceed the applicable cap of 100%, which is defined relative to total fixed 
remuneration.  

DETERMINATION OF VARIABLE REMUNERATION 

The total variable remuneration is awarded based on risk-adjusted performance. This means that the award and payment of variable 
remuneration are linked to specific, verifiable performance criteria aligned with Erste Group’s business strategy and long-term de-
velopment.  
 

The supervisory board establishes these criteria at the beginning of each financial year. 
 

The consideration of financial and non-financial targets ensures that besides the level of success, the quality of the achievements is 
considered, which aligns the individual variable remuneration with long-term and sustainable corporate development. The supervi-
sory board ultimately determines variable remuneration following prior discussion and recommendation by the remuneration com-
mittee. 
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1: Depending on the level of variable remuneration, below EUR 150,000 60% is paid upfront and 40% is deferred. 

 

In case the group and individual institutional minimum performance criteria are met, the base salary of the management board 
member is multiplied by the individual bonus potential (75%). This serves as the basis for determining the variable remunera-
tion of the management board member. To calculate the variable remuneration awarded to an individual management board 
member, the bonus potential is further multiplied by group performance factors (i.e. the bonus pool multiplier) and individual factors.  

MINIMUM PERFORMANCE CRITERIA 

Minimum performance criteria for the calculation of the individual variable remuneration are the success of the group and of Erste 
Group Bank AG on single entity level. The fulfilment of the minimum performance criteria is the basic prerequisite for the award of 
variable remuneration. If they are not achieved, the management board is not awarded any variable remuneration. The minimum 
performance criteria may include but are not limited to the fulfilment of capital and liquidity requirements as well as group profit. 

GROUP FACTORS 

If the minimum performance criteria are met, a bonus pool multiplier is determined using group factors, which reflect a weighted 
average of 70% - 80% key financial and 20% - 30% key non-financial indicators,  such as, but not limited to, operating result, operating 
result minus risk costs, cost income ratio and the customer experience index1. For the granting of variable remuneration, a bonus 
pool multiplier of at least 50% is required. The bonus pool multiplier can reach a maximum of 120%. 
 

The supervisory board may adjust the result based on an overall assessment of performance, considering i.a. affordability, competi-
tiveness and multi-year considerations. This adjustment is limited to 25% of the calculated bonus pool multiplier up- or downwards 
and will be applied only under exceptional circumstances. The adjustment will be disclosed in the remuneration report of the respec-
tive performance year.  

INDIVIDUAL FACTORS  

For the individual factors, the assessment is based on financial and non-financial targets as well as leadership performance, which 
collectively determine 100% of the scorecard of the respective management board member. The individual factors can reach a maxi-
mum achievement level of 150%.  
 

 

1 The supervisory board may make adjustments in line with market practice.  
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1: Key risk figures are especially considered in the performance targets for the Chief Risk Officer and guarantee adequate consideration of each specific board division within the framework of 

individual KPIs. 

2: In order to ensure a sustainable target achievement, annual targets are derived from multi-year projects. 

 

Financial and non-financial targets. Financial and non-financial targets are derived from Erste Group’s business strategy, are 
defined by the supervisory board at the beginning of the year for each financial year and are disclosed in detail in the remuneration 
report. Depending on the individual management board member’s area of responsibility, targets relate to group or business segment 
performance and are weighted accordingly.  
 

ESG related targets are in line with the main pillars of the sustainability strategy of Erste Group.  Erste Group’s primary impact on 
the environment lies in its lending activities and more precisely, the resulting financed emissions. As a financial institution, it is 
therefore its role to contribute to the transition towards a low-carbon economy by engaging with its clients and supporting them 
along their decarbonisation pathway. Measurable ESG targets, aligned with our objectives, are suggested by the Company and ap-
proved by the supervisory board. These targets are translated into individual management board member targets forming a significant 
part of the variable remuneration system of the management board.  
 

ESG targets for management board members may include but are not limited to maintaining a good ESG performance, supporting 
the Green Transition – Green financing and Net Zero transition.  
 

Leadership. The leadership component is assessed annually by the remuneration committee based on Erste Group's leadership 
principles, values and purpose. The results of a multi-source feedback are used as an objective basis for the assessment of leadership. 
The members of the remuneration committee discuss each individual feedback profile and can adjust the rating based on situational 
observations. The annual leadership assessment process and the result are described in detail in the remuneration report.  

Payment of variable remuneration  

PAY-OUT SCHEME 

Variable remuneration is awarded partially as upfront remuneration and partially as deferred remuneration spread over several years. 
For members of the management board with variable remuneration of greater than EUR 150,000, 60% of awarded variable remuner-
ation is deferred. For variable remuneration below this threshold, 40% is deferred.  
 

At least half of the upfront remuneration and deferred remuneration is delivered in the form of a non-cash instrument, the other 
part in cash. Awards are granted in the year following the performance period.  
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SYSTEM  

Erste Group Bank AG uses shares, Performance Share Units (PSUs) and cash payments as variable remuneration components since 
the performance year 2021. With the objective of long term linkage with the interests of the Company, the award of variable remu-
neration to the management board is based on past performance but also depends on future performance conditions specified for a 
5 year consideration period (multi-year perspective). This way, variable remuneration is strongly aligned to the shareholder perspec-
tive and long-term in nature. From 2025 onwards, shares will be paid out to the management board members net after tax deduction.  

Upfront remuneration 

A maximum of 20% of total variable remuneration consists of a cash payment, which is paid in the first subsequent year after the 
performance period.  
 

At least 20% of total variable remuneration is awarded in shares, which are retained for one year (retention period) after the date of 
award.  

Deferred remuneration 

Long Term Incentive (LTI) in the form of Performance Share Units (PSUs). For the deferred variable remuneration, the share 
award part is made as an LTI. Under this plan, at least 30% of the awarded variable remuneration of management board members is 
allocated in the form of PSUs. A PSU represents an unsecured contingent right to receive Erste Group shares in the future. This 
unsecured contingent right depends on the achievement of pre-determined group performance criteria that are assessed over the 
performance period (deferral period) of 5 years.  
 

This way, management is kept accountable for the sustainability of success, which fosters the alignment of remuneration with the 
shareholders’ interests. Group performance is measured on the basis of the annual weighted target achievements of group perfor-
mance criteria, e.g. operating result minus risk costs, cost income ratio and the Customer Experience Index2, which are also part of 
the bonus pool multiplier. The number of PSUs is calculated according to the average group performance achievements over five 
years at the end of the performance period (deferral period) and may vary between 0% and 120%. After the date of vesting, the PSUs 
are translated into shares, which remain retained for an additional year (retention period).  
 

The remaining 30% of the awarded variable remuneration is paid in cash in the third, fourth and fifth year following the performance 
period (deferred cash payment) – provided that minimum performance requirements on Group and single entity level are met. 
 

For upfront and deferred remuneration plans, the relevant share price for the number of shares or PSUs respectively allocated is the 
average share price of Erste Group Bank AG on the 30 consecutive trading days before the date of the award.  
 

 

 

 

2 The supervisory board may make adjustments in line with market practice. 
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Long-term incentive plan (LTIP)  

MALUS AND CLAWBACK 

In all cases, variable remuneration is awarded only if it is justified based on the financial situation of Erste Group and the documented 
performance as well as the conduct of the relevant management board member. If these prerequisites are not fulfilled, variable re-
muneration is not awarded or only to a limited extent.  
 

Up to 100% of any awarded variable remuneration is subject to malus or clawback agreements. Specifically, malus or clawback agree-
ments may apply if the relevant management board member was involved in or responsible for conduct that resulted in substantial 
loss for Erste Group or failed to meet reasonable “fit & proper” standards regarding aptitude and conduct. Malus conditions are 
applied to all outstanding deferred awards, including the possibility of full forfeiture. 
 

In proven cases of misconduct or a serious violation of duties by the management board member, Erste Group may reclaim any 
variable remuneration that was paid out within the previous five years (clawback) and may retain any deferred variable remuneration.  
 

Identification of such misconduct and reclaiming or reducing remuneration, if appropriate, is the responsibility of the supervisory 
board. Regardless of any misconduct on the part of a management board member, Erste Group reserves the right not to award any 
variable remuneration at all. 

Management board contracts 

DURATION 

Management board contracts are usually agreed for a term of three to five years. In special cases, terms may also be shorter. The 
supervisory board usually decides on an extension of management board contracts no later than 6 months before they are due to 
expire. 

NOTICE PERIODS 

All management board contracts can be terminated with effect each month's end by giving at least 6 months advance notice. In 
individual cases, a longer notice period can be agreed for exceptional situations.  

PENSION SYSTEMS  

All management board contracts provide for a defined external contribution pension plan as part of fixed remuneration. 

TERMINATION PAYMENTS AND TERMS 

On termination of employment, remuneration will continue to be paid during the notice period and, furthermore, until the end of 
the remaining term of the original appointment, but not exceeding the amount of one gross annual salary (without variable remu-
neration). Malus and clawback arrangements continue to apply. Under certain circumstances (the contract ends by expiration of 
time, the supervisory board does not consent to another activity, and the management board member is fully compliant) the former 
management board member is entitled to continued payment of the fixed remuneration for the duration of the non-compete period. 
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NON-COMPETITION CLAUSE 

During the contractual relationship, the Company’s prior written consent is required for the performance of any other gainful activity 
or any activity which, by its nature and scope, is usually remunerated, as well as for any shareholdings in other companies (exceptions 
are regulated in an internal policy). In addition, for a period of up to six months from the end of the management board contract, an 
obligation applies not to work for any other credit or financial institution – without the approval of the supervisory board – in Austria 
or in countries where credit and/or financial institutions are based in which Erste Group directly or indirectly holds a majority interest 
at the time this management board contract ends. The non-compete obligation is reinforced by contractual penalties. Furthermore, 
the management board member must not solicit staff of Erste Group and its affiliates for a period of 12 months following termination 
of the management board contract. 

ACTIVITIES AND BOARD FUNCTIONS IN AFFILIATED COMPANIES 

Management board members do not receive separate remuneration for activities and board functions in affiliated companies.  
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Principles 

The remuneration of the Supervisory Board of Erste Group Bank AG is based on the principles of appropriateness, transparency and 
independence. It is designed to support the supervisory and advisory functions of the Supervisory Board, be in line with market 
standards, and meet the requirements of a publicly listed company. 
 

In accordance with the law, Erste Group’s articles of association may lay down supervisory board remuneration or define a range that 
the  general meeting is bound to observe. Erste Group currently does not use this option, as a result of which supervisory board 
remuneration is determined exclusively by Erste Group’s general meeting.  
 

The remuneration is reviewed regularly and – as far as necessary – submitted for approval to the general meeting. The remuneration 
details are disclosed in the remuneration report.  

Remuneration structure 

The remuneration consists of 
_ Fixed annual remuneration: Members of the Supervisory Board receive a fixed, non-performance-related remuneration.  
_ Attendance fees: Attendance fees are paid per meeting of the Supervisory Board and its committees to appropriately compensate 

for the time commitment.  
 

The remuneration is entirely independent of company performance and does not include variable components. 
 

Remuneration for a financial year is paid to a supervisory board member after the annual general meeting granting the members 
discharge for the financial year for which remuneration is paid. In the event of a change in the supervisory board during the financial 
year, remuneration is paid to the supervisory board member affected by the change on a pro rata temporis basis (based on the length 
of service on the supervisory board) in arrears, after the member’s discharge. Attendance fees are paid quarterly in arrears.  
 

In accordance with the law and the articles of association, the employee council has the right to delegate members from among its 
ranks to the supervisory board. Delegated members of the employee council do not receive any supervisory board remuneration or 
attendance fees.  

EXPENSES 

Erste Group reimburses supervisory board members for cash outlays and reasonable travel expenses incurred in relation to their 
supervisory board functions plus any turnover tax due on remuneration, attendance fees and reimbursed expenses. In addition, su-
pervisory board members are reimbursed for their expenses for education and training incurred in relation to their function.  

TERM OF SUPERVISORY BOARD MANDATES  

Unless the shareholders’ meeting determines a shorter term upon election, the appointment of a supervisory board member ends at 
the end of the shareholders’ meeting resolving on the approval of its actions for the fourth business year following election; re-
election is permissible. 
 

 

Remuneration policy for  
supervisory board members 
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Governance process  

In accordance with statutory requirements, the supervisory board of Erste Group has established an remuneration committee that 
prepares the resolutions of the supervisory board regarding remuneration. The remuneration policy for the management board and 
the supervisory board is discussed in detail in the remuneration committee and a recommendation to the supervisory board is adopted 
for approval. The supervisory board then determines the remuneration policy for the management board and supervisory board by 
adopting it. The actual remuneration of the supervisory board is determined by the general meeting. 
  
The remuneration committee consists of members of the supervisory board, with at least one member having expertise and practical 
experience in the field of remuneration policy (“remuneration expert”). The remuneration committee can consult external consult-
ants.  
 

It is a stated objective of Erste Group to take into account in its remuneration policy for the management board and the supervisory 
board the long-term interests of shareholders, investors and employees of the credit institution as well as the economic interest in a 
functioning banking system and financial stability. The remuneration committee takes the remuneration and terms of employment 
of Erste Group employees into account when setting the remuneration policy for members of the management board.  
 

 

Procedure for the determination of the remuneration policy 

 

Regularly reviewing the remuneration policies for the management board and the supervisory board is the responsibility of the su-
pervisory board, with the support of the remuneration committee or another one of its committees, if expedient. All significant 
amendments to the remuneration policy are described and explained by the supervisory board, indicating how shareholders’ votes 
and views on the remuneration policy and the remuneration reports have been taken into account since the last vote on the remu-
neration policy was taken at the annual general meeting. 
 

The remuneration and employment terms of Erste Group employees must be duly considered in setting the remuneration policy. 
Meeting this objective is the responsibility of the supervisory board, which is also reflected by the inclusion of employees’ represent-
atives in the work of the supervisory board and, in particular, the remuneration committee. 
 

The handling of potential conflicts of interest of management and supervisory board members is stipulated in the internal guidelines 
for the selection and assessment of the members of the management and supervisory board  (Fit & Proper Guideline) of Erste Group.  

Procedure 
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Deviation from the remuneration policy in the event of 
exceptional circumstances 

Erste Group reserves the right to deviate from the principles governing the determination of management board remuneration as 
laid down in the remuneration policy in the event of exceptional circumstances. 
 

An exceptional circumstance is any external event that necessitates a deviation from the remuneration policy to serve the overall 
long-term interests and sustainability of Erste Group and protect the Company’s profitability. This includes corporate crises that 
endanger Erste Group’s financial and operating results in such a way that the Company’s long-term stability can no longer be guar-
anteed, general economic crises and other unpredictable developments such as pandemics and epidemics, which probably have a 
major impact on the business activity of the Company. Recommendations, guidelines and other provisions of the competent super-
visory authorities of the Company as well as binding regulations at both EU and national level, which were unknown at the time of 
the vote on this remuneration policy at the annual general assembly, are also classified as exceptional circumstances.  
 

Exceptional circumstances can lead to a significant reduction of the maximum target amount, the remuneration pool of the variable 
remuneration awarded overall, longer deferral and/or retention periods or to a change in the proportion of the non-cash instruments 
in relation to the cash component. Taking the decision on a deviation from the remuneration policy is the responsibility of the super-
visory board, with the support of the remuneration committee or another one of its committees, if expedient. Any such deviation 
from the remuneration policy shall be reported in the annual remuneration report to the annual general meeting.  
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Erste Group has Directors and Officers Liability Insurance in place. It covers all former, current and future management board mem-
bers and supervisory board members. The premiums due are paid by the Company. 

 

D&O Insurance 


