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The aim of this Executive Su-
mmary is to provide Sharehol-
ders with a clear understan-
ding of the principles that 
govern the Remuneration of 
members of the Management 
Board and Supervisory Board 
of NLB d.d. The Remunerati-
on Policy is available on the 
Bank’s website Governance/
Remuneration Policy 

The Remuneration Policy is 
designed to provide the Ma-
nagement Body with legally 
compliant, competitive, and 
transparent remuneration that 
ensures the ability to attract 
top international talent to 
leadership positions at NLB 
d.d. The Policy is designed 
to be transparent and easily 
understood, aligning with the 
provisions of the Slovenian 
Companies Act (ZGD-1) and all 
applicable national and EU re-
gulations. This Remuneration 
Policy aligns with NLB Group’s 
business strategy, motivating 
long-term growth and susta-
inable operations. To reinforce 
these objectives, a portion of 

the Variable Remuneration is 
awarded in NLB d.d. shares or 
Share-Linked Instruments, with 
a significant part of it deferred 
and subject to a Retention 
Period after Vesting. These 
measures encourage Mana-
gement Board members to 
prioritise the Bank’s strategic 
goals while mitigating excessi-
ve risk-taking and promoting 
financial stability. To address 
past Shareholder concerns 
regarding the Remuneration 
Policy, NLB d.d. has underta-
ken a comprehensive review 
and implemented significant 
enhancements to ensure 
greater transparency, accou-
ntability, and alignment with 
Shareholder expectations. We 
have identified key reasons 
for Shareholder opposition by 
analysing voting results, proxy 
advisor reports, and direct 
Shareholder feedback. Additi-
onally, we have benchmarked 
our remuneration structure 
against industry best practices 
and competitors, making ne-
cessary adjustments to align 
with market standards.

As part of these improvements, 
we have introduced Step-in 
Criteria or Gateway Criteria 
(Regulatory and Performan-
ce-Related) for awarding both 
short-term (STI) and long-term 
(LTI) incentives, ensuring that 
Variable Remuneration is 
granted only when predefined 
conditions are met. Further-
more, we have established a 
clear process for setting the 
Bonus Pool for Management 
Board members and clearly 
defined the roles of individual 
stakeholders in remuneration-
-related processes to enhance 
governance and oversight. 
To reinforce our commitment 
to best practices, we have 
actively engaged with major 
Shareholders and investor 
groups to better understand 
their expectations. These 
steps reflect our dedication 
to aligning executive pay with 
company performance and 
Shareholder interests, and we 
remain open to ongoing dialo-
gue to further strengthen our 
remuneration framework.

Objectives of the Remuneration Policy for the members of the Supervisory Board 
of NLB d.d. and the members of the Management Board of NLB d.d. 
(hereinafter: Remuneration Policy) 

REMUNERATION POLICY

The basic principles of NLB d.d.'s 
remuneration policies serve as a 
framework for the remuneration 
of all employees of NLB d.d. and 
regulate the remuneration system 
for the members of the Supervisory 
Board and the Management Board. 
The basic principles of NLB d.d.'s 
remuneration policies also serve as 
a framework for the remuneration 
policies in other members of NLB 
Group, provided that  local regulati-
ons are also observed.

Policy; Human Resources and Organisation Development; Remuneration Policy for the Members of the Supervisory Board of NLB d.d. and the Members of the Management Board of NLB d.d.; 
Version 5, April 2025 



Fixed Remuneration components

Component	 Elements

Basic Salary Gross Basic Salary

Other Income and Reimbursement 
of Costs

Holiday allowance and compensations, Travel expenses, Other cost reimbursement

Other Benefits Health services, Supplementary Pension Insurance, Car allowance, D&O Insurance, Other benefits

Remuneration Policy for Management Board members of NLB d.d. 

Principles 

The design of the Remuneration Policy, along with decisions regarding the structure and amount of Management Board members’ compensation, 
falls under the responsibility of the Supervisory Board. 

The Remuneration of the members of the Management Board reflects NLB Group’s desire to attract, retain, and motivate high 
calibre managament talent by offering a competitive package with an appropriate balance between fixed and variable pay.

Structure of the Remuneration of Management Board members

When determining Remuneration for Management Board members, the Bank adheres to the following principles:

1.	 Appropriate Remuneration – Compensation for Management Board members is aligned with market salary trends and remains competitive 
with remuneration offered by comparable regional institutions.

2.	Performance-Based Incentives  – Variable Remuneration which is directly linked to achieving predefined performance criteria.

The Remuneration of a Management Board member consists of:

Fixed salary  – Reflecting relevant professional experience, responsibilities, and duties, as defined in the member’s job description. The fixed salary 
is determined through periodic benchmarking against comparable regional banks, based on the specific function and area of responsibility.

•	 Fixed Remuneration is independent of performance and includes the base salary along with other forms of compensation:

Variable Remuneration   - tied to delivery of sustainable and risk-adjusted performance. The amount of the Variable Remuneration of a Manage-
ment Board member depends on Performance Criteria which comprise:

•	 the achievement of the financial goals of NLB Group the achievement of the strategic business goals specifically set for each Management 
Board member with respect to individual functional responsibilities

•	 the personal leadership goals of the Management Board member

SHORT-TERM INCENTIVE LONG-TERM INCENTIVE

Component Elements Component Elements

50% non-deferred part of STI

25% payment in cash

50% non-deferred part of LTI

25% payment in cash

25% payment in 
Instruments

25% payment in Instruments

50% deferred part of STI

25% deferred part in cash

50% deferred part of LTI

25% deferred part in cash

25% deferred part in 
Instruments

25% deferred part in Instruments

•	 Variable Remuneration is divided into STI and LTI:
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Component Maximum value

STI Up to 9 average Gross Monthly Salaries 

LTI  Up to 3 average Gross Monthly Salaries 

Guaranteed variable remuneration  Up to 1.5 Gross Monthly Salaries

Compensation for early termination  
Up to the amount which is calculated using the general formula in Article 31 of the 
Policy

Compensation for the non-competition period  
Equal to the Gross Monthly Salary multiplied by the Group the number of months of 
the contractually agreed non-competition. 

•	 Variable remuneration components of the Management Board member may consist of:

Bonus potential or cap

Based on currently applicable Slovene law, the total Variable Remuneration for each Management Board member must not exceed the total Fixed 
Remuneration.

Step-in criteria (Gateway conditions) 

Both Regulatory and Performance-Related Step-in Criteria must be met for STI or LTI to be awarded for a specific Business Year, in line with the 
other provisions of the Policy. 

Regulatory Step-in             
Criteria

-	 The Bank and NLB Group meet 
all capital and liquidity regula-
tory requirements

-	 The soundness of the capital 
and liquidity base of the Bank 
would not be jeopardised by 
the awarding of such STI or LTI. 

Performance-Related 
Step-in Criteria

-	 Capital strength conditions
-	 Liquidity condition
-	 Sustainability condition

As set by the Supervisory Board 
in advance each year.

Policy; Human Resources and Organisation Development; Remuneration Policy for the Members of the Supervisory Board of NLB d.d. and the Members of the Management Board of NLB d.d.; 
Version 5, April 2025 



Financial goals of the NLB Group
Goals in the areas covered by the member of the 
Management Board

Personal goals

50% 30% 20%

Net revenues (to budget) Implementation of the NLB Group strategy
Achieving the employee engagement in 
the area of responsibility of Management 
Board member

Cost/income ratio (CIR)

Implementation of the environmental, social, and 
governance (ESG) goals agreed in the sustainability 
implementation plan in the areas that fall under the 
responsibility of the Management Board member

Employee development /  Succession 
planning in the area of responsibility of 
Management Board member

Return on Equity after tax (ROE a.t.) Achieving the Customer Satisfaction Index 
Leadership effectiveness / Personal 
development

Cost of risk 
Other specific strategic goals which are set for each 
Management Board member by the Supervisory Board 
for each year  

Other financial goals in accordance 
with the annual plan approved by 
the Supervisory Board (e.g. net fees 
and commission income, operational 
business margin…)

Short-Term Performance Criteria*

*Except the CRO who has goals and their weighting adjusted to their function in line with EBA guidelines

Long-Term Performance Criteria During the Subsequent Performance Period 

Upon assessment at the end of the Subsequent Performance Period the LTI is adjusted for realised performance over the same period.

Targets for LTI CRITERIA WEIGHT

1.	 Relative total Shareholder return 
(RTSR)

The performance indicator is determined based on 
the RTSR performance of the Bank in comparison 
with a peer group of comparable banks. 

50% (20% for CRO)

2.	 Goals that derive from the 
Bank’s long-term strategy and 
are related to the long-term 
sustainable development of the 
Bank 

Goals set by the Supervisory Board with the aim of 
promoting the long-term sustainable development 
of the Bank 

50% (20% for CRO)

Cost of risk for CRO only
Average realised negative deviation of CoR relative 
to the plan established for STI over the Subsequent 
Performance Period

60% 

Key performance indicators

Individual target setting reflects strategic and/or operational goals aligned with the NLB Group business strategy. These targets are set annually in 
advance by the Supervisory Board with the support of the Remuneration Committee for each Business Year and vary based on the Management 
Board member’s area of responsibility.
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Awarding by the Supervisory Board 

The Variable Remuneration award is conclusively determined by the Supervisory Board with the involvement of the Remunera¬tion Committee.

Variable Remuneration is awarded only if justified by the financial situation of NLB Group and the documented performance and conduct of the 
respective Management Board member.

Prior to awarding STI and/or LTI to a member of the Management Board, the Supervisory Board shall make an adjustment of STI and/or LTI to 
the achievement of Performance Criteria and risks (as determined by the Risk Function or specified in the Policy – e.g. financial performance of the 
Bank or NLB Group, conduct of the Management Board member, negative Fit & Proper assessment, etc). 

Payout Time Frame for Variable Remuneration (STI and LTI)

Variable Remuneration is awarded partly as upfront remuneration and partly as deferred remuneration, distributed over several years. Both 
components must be at least 50% in the form of a non-cash Instrument.

Timeline for STI and LTI (simplifed)
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Variable Remuneration system with Instruments 

Fifty per cent of the deferred compensation is in the form of Instruments linked to the value of NLB d.d.’s share. The Instrument provides its holder 
with yields equal to the dividend yield on NLB d.d.’s share, subject to applicable local regulations.

Malus and clawbacks 

The Supervisory Board can also reduce the amount of the part of the deferred part of STI or LTI (as applicable). Such reduction is based on the 
reassessment of the achievement of Performance Criteria and risks (as determined by the Risk Function or specified in the Policy – e.g. financial 
performance of the Bank or NLB Group, conduct of the Management Board member, negative Fit & Proper assessment).  

Management Board Contracts 

In accordance with the Bank’s Articles of Association the contractual term of office of a Management Board member is five years. 

Notice periods

The term of office of a Management Board member may terminate:
•	 on the date of expiry of the term of office of the Management Board member. 
•	 Due to the resignation of the Management Board member based on a minimum three months’ written notice; for reasons specified in the 

ZGD-1 a) serious breach of obligations; b) the Management Board member is incapable of conducting business; c) the General Meeting 
passes a vote of no confidence in him/her except where the vote of no confidence was passed for clearly unsubstantiated reasons d) for 
other business and economic reasons (additionally, the proposal of the President of the Management Board for the recall of a Manage-
ment Board member shall be deemed one of such other business and economic reasons) with immediate effect.

•	 Due to the decision of the competent court, the Bank of Slovenia, or other authority of jurisdiction.

Pension benefits

The Bank shall pay for the members of the Management Board the maximum premium of collective Voluntary Supplementary Pension Insur-
ance within the tax relief bracket as set forth in the Pension and Disability Insurance Act, which amounts to EUR 3,054.65 annually in 2025. 

Compensation for early discontinuation of the term of office 

A member of the Management Board is entitled to compensation for early termination of the term of office only if dismissed for other business 
or economic reasons. The compensation for early termination of the term of office may not exceed 12 gross monthly salaries of the member of 
the Management Board, payable on the basis of the month prior to the termination of the term of office. 

The Supervisory Board may reduce the compensation for early discontinuation of the term of office of a member of the Management Board 
(even to zero) due to unsuccessful performance of the Bank or the Management Board member. 

Compensation for the non-competition period

Compensation for the non-competition period after the termination of the employment of a member of the Management Board may not exceed 
the amount of the Gross Monthly Salary of that member of the Management Board for the month preceding termination of his/her employment 
for each month in which such ban applies. 

Remuneration Policy for Supervisory Board Members of NLB d.d. 
Supervisory Board members are entitled to Fixed Remuneration for serving on the Supervisory Board and its Committees as well as reimburse-
ment of out-of-pocket expenses incurred in performing their function in accordance with applicable resolutions by the General Meeting.

The Supervisory Board member may only receive Remuneration that is compliant with the relevant resolutions of the General Meeting.
In accordance with applicable resolutions by the General Meeting, Supervisory Board members are entitled to the following Remuneration for 
performing their function:

The Supervisory Board member may only receive Remuneration that is compliant with the relevant resolutions of the General Meeting.

SB member SB Chair
SB Deputy 
Chair

Extra payment 
for committee 
membership

Committee 
Chair

basic remuneration EUR 69,000 gross annually +25% +15% +10% (max +20%) +15% (max)
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General rules applying to all members of the Supervisory Board of NLB d.d. 

Supervisory Board members shall receive the above Remuneration in proportional monthly payments to which they shall be entitled for as long as 
they perform the function.

Supervisory Board members shall be entitled to the reimbursement of travel expenses, daily allowances, and costs of overnight accommodation 
related to their work on the Supervisory Board up to the amount specified in the regulations on reimbursement of work-related expenses and 
other income not included in the tax base. 

Roles of the Committees  
Duties of the main committees and the Supervisory Board are presented below:

Remuneration Committee

The Remuneration Committee is an advisory body of the Supervisory Board and shall also have the duty to:

1.	 carry out expert and independent assessments of the remuneration policies and practices and make recommendations to the Super-
visory Board to include development of STI and LTI programmes which promote effective risk management, and ensuring that policies 
are gender-neutral, support equal treatment, and take into account ESG factors. 

2.	 2.	prepare proposals for all decisions of the Supervisory Board in relation to remuneration, including review of Basic Salaries, Perfor-
mance Criteria setting, evaluation of achievement of Performance Criteria targets, and approval of the annual Remuneration Report.

Risk Committee

The Risk Committee is an advisory body of the Supervisory Board and shall also have the duty to:

1.	 advise on the Bank’s general present and future risk appetite and on the risk management strategy.
2.	 help to supervise the Senior Management regarding the implementation of the risk management strategy.
3.	 without interfering with the duties of the Remuneration Committee, check whether the Variable Remuneration adequately takes into 

account relevant risk management considerations including but not limited to capital adequacy, liquidity, ESG, etc. and the probability 
and timing of the Bank’s revenues, and make recommendations to ensure prudential remuneration policies and practices.

Supervisory Board

The Supervisory Board is responsible for adopting and maintaining the Remuneration Policy and for supervising its implementation. The Supervi-
sory Board reviews remuneration proposals and recommendations from the Remuneration Committee and is responsible for adopting decisions 
on Remuneration of Management Board members.

Members of the Supervisory Board of NLB d.d. who are workers’ representatives 

SB member
Extra payment 
for committee 
membership

Reduction 

basic remuneration EUR 69,000 gross annually +10% (max +20%)
The Remuneration from this table is reduced by 
the Basic Salary from employment in NLB d.d. or 
NLB Group.
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What do we understand by environmental, social, and governance (ESG) criteria? 
ESG criteria include areas of environmental impact, social responsibility, and 

sustainable corporate governance. 
 
 

Our sustainable development journey focuses on solving environmental, social, and 
governance problems with one common goal 
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0 NLB 
of voting of the General Meeting of Shareholders of NLB d.d., irrespective of the outcome of the 
vote, and shall apply as of 01/01/2026 to the remuneration of the members of the Supervisory 
Board and the members of the Management Board which refers to the period as of 01/01/2026 
and, in respect of such remuneration of the Supervisory Board members of NLB d.d. and the 
Management Board members of NLB d.d., it shall supersede the Remuneration Policy for the 
Members of the Supervisory Board of NLB d.d. and the Members of the Management Board of 
NLB d.d. (Version 4, general internal document). This Remuneration Policy shall be published in the 
Register of Internal Documents and in the EDMS_OfficePoint application. 

25. Reference documents 

Article 32 

Companies Act (ZGD-1) 
Banking Act (ZBan-3) 
Regulation on internal governance arrangements, the management body, and the internal capital 
adequacy assessment process for banks and savings banks. 
Regulation on the reporting of certain facts and circumstances relating to banks and savings 
banks 
Guidelines on sound remuneration policies under Directive 2013/36/EU (EBA/GL/2021/04 of 
02/07/2021) 
Recovery and Compulsory Dissolution of Credit Institutions Act (ZRPPB-1) 

1. Statement of the person who prepared the Internal Document 
about the Alignment and Approval of the Internal Document 

The person who prepared the internal document hereby ensures that the internal 
document was submitted for review, alignment, and approval to all organizational units 
in the Bank which are affected by the proposed internal document or its amendments 
and they approved it. The internal document is aligned with them in such a way that its 
contents are clear, compliant with other internal documents of the Bank, and not in 
conflict with other internal documents of the Bank. 
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GOALS for the 

ACCRUAL period 


