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INTRODUCTION 

 

This ĴïıĤĴŁ ȺŁÿï Ʌ|ïıĤĴŁɆȻȨ ÉııĴĤőïë ãŘ Łÿï /ĤÉĴë Ĥù 7ĂĴïäŁĤĴĸ ĤĜ ȉȐ EïãĴņÉĴŘ ȊȈȉȑ ÉŁ Łÿï ıĴĤıĤĸÉĕ Ĥù Łÿï 

Nomination and Remuneration Committee and prepared in accordance with Model 7 -bis in Annex 3A to the 

|ïúņĕÉŁĂĤĜ ÉëĤıŁïë ãŘ 0ĤĜĸĤã ŒĂŁÿ ëïäĂĸĂĤĜ ĜĤȭ ȉȉȑȏȉȳȉȑȑȑ Éĸ ÉěïĜëïë ȺŁÿï ɅNĸĸņïĴĸȱ |ïúņĕÉŁĂĤĜɆȻȨ äĤĜŁÉĂĜĸ 

two sections:  

- Łÿï ùĂĴĸŁ ĸïäŁĂĤĜ ĂĕĕņĸŁĴÉŁïĸ Łÿï ĴïěņĜïĴÉŁĂĤĜ ıĤĕĂäŘ ȺŁÿï ɅyĤĕĂäŘɆȻ ÉııĕĂäÉãĕï ŁĤ ȊȈȉȑ ùĤĴ Infrastrutture Wireless 

Italiane S.p.A. ȺɅNe¹N¨Ɇ ĤĴ Łÿï Ʌ0ĤěıÉĜŘɆȻ ùĤĴ Łÿï ĴïěņĜïĴÉŁĂĤĜ Ĥù 7ĂĴïäŁĤĴĸ ÉĜë \ïŘ dÉĜÉúïĴĸȨ ÿĂúÿĕĂúÿŁĂĜú 

the principles and objectives pursued, the roles involved, and the planning and implementation criteria that 

were followed;  

- the second section illustrates the remuneration paid in 2018 to the Directors, Auditors and Key Managers, 

ÿĂúÿĕĂúÿŁĂĜú Łÿï äĤÿïĸĂĤĜ ŒĂŁÿ Łÿï ıĴïőĂĤņĸ ŘïÉĴɈĸ Ĵïěuneration policy.  

The Report also contains the shareholdings held by the Directors and Key Managers.  

The Policy described in the first section of the Report has been drawn up in accordance with the 

recommendations on remuneration contained in the Self Gov ïĴĜÉĜäï 0Ĥëï Ĥù /ĤĴĸÉ NŁÉĕĂÉĜÉ ¡ȭıȭ!ȭ ȺŁÿï Ʌ¡ïĕù 

FĤőïĴĜÉĜäï 0ĤëïɆȻȨ ĕÉĸŁ ÉěïĜëïë ĂĜ ZņĕŘ ȊȈȉȐȭ 

¨ÿï |ïıĤĴŁ Ăĸ ĸïĜŁ ŁĤ Łÿï NŁÉĕĂÉĜ ĸŁĤäĒ ïŗäÿÉĜúï ÉĜë Ăĸ ÉőÉĂĕÉãĕï ŁĤ Łÿï ıņãĕĂä ÉŁ Łÿï äĤěıÉĜŘɈĸ ĤùùĂäïĸ ÉĜë ĤĜ 

its website, by the 21st day prior to the date of  the meeting called to approve the financial statements for 2018. 

The Meeting is asked to make a non-binding decision on section 1 of the Report, in accordance with the legal 

requirements.  

 

  



 

2019 Report on Remuneration     
4 

 

INWIT   

NĜùĴÉĸŁĴņŁŁņĴï ¹ĂĴïĕïĸĸ NŁÉĕĂÉĜï ¡ȭıȭ!ȭ ȺɅNe¹N¨Ɇ ùĤĴ ĸÿĤĴŁȨ ĤĴ Łÿï Ʌ0ĤěıÉĜŘɆȻ ĤıïĴÉŁïĸ ĂĜ NŁÉĕŘ ĂĜ Łÿï ùĂïĕë Ĥù 

electronic communications infrastructure, and specifically infrastructure devoted to hosting equipment for 

radio broadcasting, telecommunications, and television and radio signals broadcasting.  

INWIT operates in the sector as a result of the transfer from TIM in March 2015 (effective 1 April 2015) of a 

business unit focused mainly on activities related to the construction and management of the sites' passive 

infrastructures, generally consisting of civil structures (such as towers, pylons and poles) and technological 

systems, necessary to host the transceiver equipment owned by mobile operators and other radio service 

operators. The Company also offers innovative new services such as backhauling and cellular micro coverage.  

The infrastructural operators working in this industry are also called tower companies or tower operators. In 

this context,  INWIT stands out as the largest Italian tower operator in terms of number of sites managed, with 

a special focus on mobile services (approximately 11,000 distributed nationwide).  

  

¨ÿï ĴïĸņĕŁĸ ùĤĴ ȊȈȉȐ äĤĜùĂĴěïë Łÿï 0ĤěıÉĜŘɈĸ ĸĤĕĂë úĴĤŒŁÿ ıÉŁÿȭ  

¨ÿï ıĴĂĤĴĂŁŘ ĤãďïäŁĂőï Ĥù Łÿï ɅĕĤŒ ŁïïĜĸɆ úĴĤŒŁÿ ĂĜ ;/N¨7! ŒÉĸ ĴïÉäÿïë ŁÿĴĤņúÿ úĴĤŒŁÿ ĂĜ ĴïőïĜņïĸ ÉĜë 

improving cost efficiency. The number of customers choosing INWIT infrastructure has risen, with the co -

tenancy ratio at approximately 1.9x (in 2015 the r atio was 1.5x); The business development initiatives continued 

with the construction of major new sites and infrastructure services such as backhauling and cellular micro 

coverage; in terms of efficiency, actions continued to reduce leasing costs which rep resented 80% of the 

äĤěıÉĜŘɈĸ ŁĤŁÉĕ äĤĸŁĸȭ  

The improvement program relates to the whole organization: business processes were again certified according 

to ISO 9001:2015; a personnel development plan was implemented, expanding the workforce to 117 members 

of staff (97 in 2017), with the focus on sourcing qualified roles in engineering and marketing, rebalancing the 

gender gap and lowering the average age; work also continued on training staff in accordance with business 

and corporate governance requirements . 
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 ORGANIZATIONAL STRUCTURE AND KEY MANAGERS  

The organizational structure was reviewed in the second half of 2018 in order to set up a function dedicated 

entirely to offer and sales processes. Further measures related to the staff departments, in partic ular the 

business support, legal and external communications areas. The following departments report to the CEO:  

¶ Administration, Finance, Control & Business Support which is responsible for planning and control 

processes, administration, accounting and finance, preparing the financial statements, fiscal 

obligations, relations with investors and the financial community, and risk management. This 

department is also responsible for procurement, and manages business development initiatives;  

¶ Legal, Corporate Affairs & Compliance , which protects the Company legally, by providing legal advice, 

assistance with preparing, negotiating and executing contracts, management of disputes and litigation. 

The Department also handles corporate affairs, provides support to t he corporate bodies, manages the 

meetings of shareholders, fulfills the legal requirements with the financial markets regulators, and 

compliance activities;  

¶ Human Resources, which assists business departments in reaching their objectives, through its peopl e 

ěÉĜÉúïěïĜŁ ÉĜë ëïőïĕĤıěïĜŁȨ ïëņäÉŁĂĤĜȨ ĴïŒÉĴëĸ ÉĜë ɅıïĤıĕï äÉĴĂĜúɆ ıĤĕĂäĂïĸȨ ÉĜë ĂěıĕïěïĜŁĂĜú 

the organizational setups. The HR Department also supervises health, safety and accident prevention 

issues, industrial relations and organizational processes;  

¶ Institutional and External Communication which is responsible for external relations and 

communications with the media, central and local institutional bodies;  

¶ Marketing & Sales, which in collaboration with Technology & Operations, is responsible for settin g the 

offers and pricing for traditional tower hosting services, and innovative services such as cellular micro 

coverage, backhauling and the Internet of Things. This department is also responsible for managing 

pre- and post -customer sales, also relying on  business partners for the acquisition of locations and 

checking of coverage. 

¶ Technology & Operations , which in collaboration with Marketing & Sales is responsible for technology 

scouting, enabling the development of new marketable services, the planning a nd realization of macro 

sites, the realization of cellular micro coverage and the maintenance and asset management of the 

äĤěıÉĜŘɈĸ ĸĂŁïĸ ÉĜë ıĴĤëņäŁĂĤĜ ÉĸĸïŁĸȭ ¨ÿĂĸ ëïıÉĴŁěïĜŁ ÉĕĸĤ ĤıŁĂěĂŝïĸ ĕïÉĸĂĜú äĤĸŁĸ ÉĜë äÉĴĴĂïĸ ĤņŁ 

information technology activities.  
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The Audit function, which reports to the Board of Directors, defines the audit plans, carries out the planned and 

requested audits, prepares the audit reports and monitors the implementation of plans to improve the internal 

control system.  

The organizatio nal structure of INWIT is shown below (available at www.inwit.it ). 
 

 
 
 
 
 

Ne¹N¨Ɉĸ \ïŘ dÉĜÉúïĴĸ ŒĂŁÿ ¡ŁĴÉŁïúĂä |ïĸıĤĜĸĂãĂĕĂŁĂïĸ ÉĴïȧ 

 
* Key Managers of the Company since 18 February 2019; the previous head of Marketing &  Sales, Emilio Maratea, is no longer classified as a key 

manager since that date.  

** Key Manager of the Company since 6 November 2018; the head of Administration Control & Risk Management, Rafael Perrino, is  no longer classified 

as a key manager since that  date.  

On 31 December 2018, INWIT had a workforce of 117 employees. 

http://www.inwit.it/
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SECTION ONE: 2019 REMUNERATION POLICY 

1. EXECUTIVE SUMMARY 

 
¨ÿï ĤãďïäŁĂőïĸ Ĥù Ne¹N¨Ɉĸ ȊȈȉȑ ĴïěņĜïĴÉŁĂĤĜ ıĤĕĂäŘ ÉĴï ıĴĤěĤŁĂĜú Łÿï äĤěıÉĜŘɈĸ úĴĤŒŁÿȨ ùĤĸŁïĴĂĜú Łÿï 

engagement of management by aligning their interests and actions with strategies, helping to create value for 

shareholders, and protecting the principles o f fairness within the company, including gender equality. All this is 

in line with the guidelines of the parent company TIM S.p.A.  

 

The pay components are the fixed remuneration, variable short -term, and long -term remuneration. These 

components are appropriately balanced so that the fixed component reflects the responsibilities given to 

management while the variable quota is linked to the fulfillment of business targets and is capped on that 

basis.  

 

The 2019 remuneration policy contains the following changes:  

¶ individual salaries are aligned with the market practice (median) and this is differentiated according to 

a system of salary bands, which take into account the following criteria: performance, seniority level, 

market exposure, the profile of the role, and strategic know -how;  

¶ to reward significant performance or important results connected to extraordinary projects or actions 

noŁ ĂĜäĕņëïë ĂĜ ĴĤņŁĂĜï ÉäŁĂőĂŁĂïĸȨ É ɅĤĜï-ĤùùɆ ãĤĜņĸ ÿÉĸ ãïïĜ ĂĜŁĴĤëņäïë Ƚ this is not paid to Key 

Managers.  

¶ a minimum level is introduced in the MBO system for the gate objective equal to 95% for the CEO and 

90% for the other managers;  a payout scale of 50 Ƚ 100 Ƚ 150 is also applied (instead of the previous 

scale of 70 Ƚ 100 Ƚ 140). This bonus is linked to financial/quantitative targets and the section on 

Performance Management is now obsolete.  
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The logic and characteristics of the various components f or the roles of CEO and Key Managers are 

summarized below.  

 

 

 

 

2. GOVERNANCE IN THE REMUNERATION PROCESS 

 
Ne¹N¨Ɉĸ ĴïěņĜïĴÉŁĂĤĜ ıĤĕĂäŘ Ăĸ ĸïŁ ĂĜ ĕĂĜï ŒĂŁÿ Łÿï úĤőïĴĜÉĜäï ěĤëïĕ ÉëĤıŁïë ãŘ Łÿï 0ĤěıÉĜŘȨ ÉĜë ŒĂŁÿ Łÿï 

recommendations of the Italian stock exchange self-governance code, in accordance with the applicable 

provisions and code of ethics of the TIM Group, which has been adopted and approved by the Company.  

Following a decision by the Board of Directors on 27 February 2015, INWIT adopted the principles of self -

governance which were then amended following decisions on 21 December 2015, 2 November 2016 and 23 July 

2018. In accordance with the procedure for the carrying out of related party transactions (available at 

www.inwit.it in the Governance section), resolutions on the remuneration of the directors and key managers, 

taken in accordance with the remuneration policy examined by the Meeting of Shareholders, a re considered 

non-significant operations and as such are excluded from the application of Consob Regulation number 1722 

1/2010.  

The remuneration policy is defined in a tran sparent  process that involves the following bodies.  
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Meeting of Shareholders  

 

 

Board of Directors  

The Meeting of Shareholders of 13 April 2018 appointed the current Board of Directors, and set the number of 

members at 11 (15 in the previous term of office). Six of that number (Francesca Balzani, Enrico Maria Bignami, 

Laura Cavatorta , Luca Aurelio Guarna, Filomena Passeggio and Secondina Giulia Ravera) meet the 

independence criteria stipulated in legislative decree no. 58/1998 and in the code of self -governance.  
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Nomination and Remuneration Committee  

The Nomination and Remuneration Committee is made up of the non -executive independent directors Enrico 

Maria Bignami, Laura Cavatorta and Filomena Passeggio, appointed by the Board of Directors on 13 April 2018, 

following the renewal of the Board of Directors for 2018 -2020. Filomena Passeggio was appointed chair of the 

committee on 8 May 2018.  

 

The Committee's meetings are attended by the Chair of the Board of Statutory Auditors or, if he is unavailable, 

by another Statutory Auditor designated by him.  

In 2018, the Nomination  and Remuneration Committee met 9 times (the Committee formed in April 2018 held 

6 meetings). They were attended by all members with an attendance rate of 100%.  

¨ÿï 0ĤěěĂŁŁïïɈĸ ŒĤĴĒ ȺĸĂĜäï ĂŁĸ ùĤĴěÉŁĂĤĜ ņĜŁĂĕ Łÿï ëĴÉùŁĂĜú Ĥù ŁÿĂĸ ĴïıĤĴŁȻ ŒĂŁÿ Łÿï ĸņııĤĴŁ of Human 

Resources with regard to compensation aspects, covered the following issues:  

¶ preparing the proposed distribution of the annual remuneration of the Board of Directors, authorized by 

the Meeting of Shareholders at the meeting on 13 April 2018, follo wing the election of the Board of 

Directors for 2018-2020; 

¶ setting the remuneration of the Chair, and of the CEO and Director General;  

¶ proposing the remuneration to members of the Strategic Committee (formed in July 2018) and for the 

Lead Independent Direc tor (elected in May 2018);  

¶ deployment of the long -term share ownership plan for 2018 Ƚ 2020, formulating among other things 

the proposed allocation of Performance Shares to the CEO; 
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¶ finalizing the variable short -term remuneration for 2018, for the CEO, the  Key Managers and the head 

of Audit;  

¶ examining and defining the 2019 remuneration policy;  

¶ analyzing the short -term bonus targets proposed by Human Resources for 2019 with particular 

reference to the score card awarded to the CEO, the Key Managers and, in agreement with the Control 

and Risks Committee, to the head of Audit;  

¶ preparation of the 2019 Report on Remuneration;  

¶ monitoring and checking the effective implementation of the succession plan for the CEO and the 

succession plans for the front line executives and Key Managers; 

¶ carrying out the Board review for 2018, after defining the conditions for its implementation, and 

selecting a consulting firm;  

 

Board of Statutory Auditors  

The Board of Statutory Auditors expresses the opinions required by current legislation on the proposed 

ĴïěņĜïĴÉŁĂĤĜ Ĥù ;ŗïäņŁĂőï 7ĂĴïäŁĤĴĸ ÿĤĕëĂĜú ĸıïäĂùĂä ĤùùĂäïĸȭ !ĸ ĴïĳņĂĴïë ãŘ Łÿï 0ĤěıÉĜŘɈĸ 0ĤĴıĤĴÉŁï 

Governance Principles, the Board of Statutory Auditors also expresses itself on the remuneration of the 

heads of the control departments and supervises the correct implementation of the self -regulation rules 

regarding resolutions on remuneration and other benefits.  

 

 

In defining the remuneration policies, Human Resources:  

Á proposes the overall structure of the managerial bo nus system to the Nomination and Remuneration 

Committee identifying the manner of functioning and targets to be set;  

Á keeps the Nomination and Remuneration Committee up to date on work carried out in connection with 

the remuneration policy for Key Managers,  determined by the Board of Directors;  

Á analyzes and monitors the application and cohesion of the overall remuneration policy, compared to 

what was agreed and proposes any corrective measures;  

Á manages and implements the succession plans as part of the succe ssion planning process for the CEO 

and the Key Managers;  

Á provides the Nomination and Remuneration Committee with technical support and all the information 

necessary for performing its tasks.  
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3. 2019 REMUNERATION POLICY TOOLS AND GUIDELINES  

 
INWIT's remuneration policy is designed to:  

Á Support the fulfillment of business objectives by promoting the creation of value for stakeholders and 

aligning the interests and actions of Management with the strategies set by the Company;  

Á Assuring cohesion bïŁŒïïĜ Łÿï ĴïěņĜïĴÉŁĂĤĜ Ĥù ěÉĜÉúïěïĜŁ ÉĜë Łÿï äĤěıÉĜŘɈĸ ıïĴùĤĴěÉĜäïȨ ĂĜ ĕĂĜï 

ŒĂŁÿ ĸÿÉĴïÿĤĕëïĴĸɈ ïŗıïäŁÉŁĂĤĜĸȲ 

Á ¡ŁĴïĜúŁÿïĜĂĜú ěÉĜÉúïěïĜŁɈĸ ïĜúÉúïěïĜŁ ãŘ ĴïäĤúĜĂŝĂĜú Łÿï ĂěıĤĴŁÉĜäï Ĥù ĂŁĸ ĴĤĕïȨ Łÿï ĴïĸņĕŁĸ 

achieved, and always using as benchmarks the external  market, necessary competitiveness on the job 

market, and internal equality of pay with regard to the gender gap.  

 

FIXED REMUNERATION  

This component is based on the complexity of the role entrusted to the Manager.  For that purpose, INWIT 

introduced a rol e evaluation system based on the KF HAY method.  This compares the remuneration of 

management against the median data observable in the external market. From 2019 the company intends to 

manage its remuneration policy in terms of the fixed component using a system of salary bands, which 

äĤĜĸĂëïĴ ëĂùùïĴïĜŁ äĴĂŁïĴĂÉ ĂĜäĕņëĂĜú ıïĴùĤĴěÉĜäïȨ ĸïĜĂĤĴĂŁŘ ĕïőïĕȨ Łÿï ıĴĤùĂĕï Ĥù Łÿï ĴĤĕïȨ ÉĜë Łÿï ĂĜëĂőĂëņÉĕɈĸ 

strategic know -how. 

 

To reward significant performances in relation to specific projects, a one -off bonus tool i s used, for managers 

other than Key Managers.  

 

SHORT-TERM VARIABLE REMUNERATION (MBO)  

Management by Objectives (MBO) is a short-term annual variable incentive intended to support the fulfillment 

Ĥù Łÿï 0ĤěıÉĜŘɈĸ ÉĜĜņÉĕ ĤãďïäŁĂőïĸ ãŘ ĸïŁŁĂĜú äÿÉĕĕïĜúĂĜú ŁÉĴúïŁĸȭ 

The recipients of the variable component are the CEO, the Key Managers and all the heads of the company 

departments, for a total of 24 managers.  

The target reward is determined as a percentage of the fixed remuneration: this percentage is set on the basis 

of the complexity of the role, and the alignment with the salary data observable in the external market.  

The targets are set according to quanti tative indicators that represent and are consistent with the strategic 

priorities defined in the industrial plan, measured according to pre -established and objective criteria; in line 

with previous years, the objectives have a target value which is equal t o the value of the budget and the 

minimum and maximum value, which vary depending on the specific objective.  

The score card has the following objectives:  

¶ EBITDA of the TIM Group, which acts as a gate for the incentive system . If the Group objective is not  met, 

the INWIT Board of Directors will pay the variable component according to the models used to calculate 
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the MBO, after checking that the objective was not reached for reasons attributable to INWIT (this will 

consider the extent to which the Company re ached its budget targets), and taking into account the overall 

management performance which can also be measured against the other set targets.  

Á Business objectives: these relate to the business as a whole and their fulfillment depends on the entire 

organization;  

Á Functional objectives: these reflect the specific activity of a subgroup of the organization, in other words a 

specific department.  

 

The weightings between the various objectives set for management are shown in the following graphs:  

 

                        Objectives of CEO       Objectives of Key Managers 

 

Each target on the MBO score card is measured individually, so different combinations of the target fulfillment 

are possible. To assess these, the linear interpolation mechanism will be used . 

 

The payout scale is set in a range of between 50% of the bonus if the minimum target level is reached, 100% of 

the bonus if the target is reached, up to a cap of 150% of the bonus for results that exceed the maximum level . 

Below is the MBO payout scale, assuming that all the targets reach, respectively, the below -minimum, 

minimum, target and maximum levels.  

 

 Performance Levels  Parameterized scale  

All objectives below minimum level  0% 

All objectives at minimum level  50%  

All objectives at target level  100% 

All objectives at maximum level  150% 

 

All the KPIs on the score card are finalized after the closure of the 2019 financial year, therefore the bonus 

resulting from the finalized MBO is paid in the following year.  

In line with last year the clawback mechanism is applied to the MBO.   
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LONG-TERM VARIABLE REMUNERATION (LTI) 

The ordinary Meeting of Shareholders held on 13 April 2018 approved the long -term incentive plan for 2018 -

ȊȈȊȈ ȺŁÿï ɅyĕÉĜɆ ĤĴ Ʌ^¨NɆȻ ùĤĴ Łÿï 0;lȨ Key Managers and other managers in critical roles, for a total of six 

managers.  

With this newly introduced tool the Company intends to :  

Á strengthen the alignment between the interests of the recipient managers with those of shareholders, by 

linking remune ration to specific performance targets, the fulfillment of which is closely linked to the 

ĂěıĴĤőïěïĜŁ Ĥù Łÿï 0ĤěıÉĜŘɈĸ ıïĴùĤĴěÉĜäï ÉĜë Łÿï úĴĤŒŁÿ ĂĜ ĂŁĸ őÉĕņï ĤőïĴ Łÿï ĕĤĜú ŁïĴěȲ  

Á help to raise the loyalty levels of recipient managers, by developing their engagement, in reaching the 

growth targets set in the industrial plan for the next three years;  

Á ÉĕĂúĜ Łÿï 0ĤěıÉĜŘɈĸ ĴïěņĜïĴÉŁĂĤĜ ıĤĕĂäŘ ŁĤ Łÿï ěÉĴĒïŁ ãïĸŁ ıĴÉäŁĂäïĸȨ ŒÿĂäÿ ŁŘıĂäÉĕĕŘ ıĴĤőĂëï ùĤĴ ĕĤĜú-

term bonus plans.  

 
The LTI is a plan based on the awarding to recipients of rights to performance shares, on expiry of the three -

year plan period (the vesting period).  

On November 6, 2018 the Board of Directors authorized the allocation of performance shares.  On 28 January 

2019 the CEO Ƚ in accordance with th e contents of the Plan Regulations, and after informing the Nomination 

and Remuneration Committee Ƚ identified two new recipients who were awarded performance shares 

according to the set criteria.  

 
The number of performance shares awarded to each recipient at the time of allocation of the Plan corresponds 

to a percentage of fixed remuneration expressed in shares, at the value of the share on that date multiplied by 

the number of years separating the allocation from the vesting date (vesting period) . 

The number of shares allocated to the CEO corresponds to 50% of the fixed remuneration if the target level is 

reached, and up to 75% of that remuneration if the maximum (cap) is reached.  

The number of shares awarded to the other beneficiaries is 25% of fixed remuneration if the target level is 

reached, and up to 37.5% of that remuneration if the maximum level is achieved.  

The vesting of shares is subject to the reaching of the performance criteria represented by the cumulative 

three-year recurring free cash flow which is set in the industrial plan with a weighting of 40%; and the total 

shareholder return  measured between 2018 Ƚ 2020, with a weighting of 60%.  

 
The recurring free cash flow represents the cash flow generated by operational management net o f 

investments in the maintenance of infrastructure and net of financial charges. Development investments are 

not included. The values set for this indicator are the following:  

MINIMUM  TARGET RFCF MAXIMUM  

-6.4% cumulative value  
yĕÉĜ ɇȉȐ Ƚ ɇȊȈ 

+8% 
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The relative total shareholder return  ěïÉĸņĴïĸ Ne¹N¨Ɉĸ ¨¡R position on the scale of TSR for the six Italian and 

foreign towercos, which are American Tower, Crown Castle, SBA, Cellnex, INWIT and RAI WAY. It is calculated 

in the case of reinvestment of the share dividends during the vesting period.  

The TSR calculation is done according to the following formula: 1 

TSRt = P1 (Share price at end of period) - P0 (share price at start of period) + (dividends reinvested ) 

P0 (Share price at the start of period)  

 

7ïıïĜëĂĜú ĤĜ Ne¹N¨Ɉĸ ¨¡| ıĤĸĂŁĂĤĜĂĜú ŒĂŁÿĂĜ ĂŁĸ ıïïĴ úĴĤņıȨ Łÿï ùĤĕĕĤŒĂĜú ĴïŒÉĴë ĸäÉĕï Ăĸ ÉııĕĂïëȧ  

 

 

 

If INWIT has an absolute negative TSR, the scale is re-parameterized as indicated below:  

 

 

Shares will be allocated to beneficiaries by using own shares from acquisitions made in execution of the 

authorization (articles 2357 and 2357-ter of the Civil Code) authorized by the ordinary Meeting of Shareholders 

on 13 April 2018. In November 2018 the Company started a program of buying its own shares, and made a 

public announcement in accordance with the applicable rules.  

 

When the performance shares are vested, the beneficiaries will also be awarded additional shares (dividend 

equivalent), in a number equating to the ordinary and extraordinary dividends paid out by INWIT during the 

vesting period, which would have been due on the number of shar es effectively awarded to the beneficiaries 

based on the performance levels achieved in accordance with the terms and conditions of the Plan . 

 
At the end of the vesting period, 50% of the shares allocated to the CEO and 30% of the shares allocated to the 

other beneficiaries are subject to a lock -up period of 24 months and 12 months from the end of the vesting 

period. During that period, the locked -up shares cannot be transferred or disposed of, except as a result of 

death, nor can they be subjected to any o ther form of restriction. If the vesting period is accelerated following a 

                                                 
1
t: Plan years from 1 January 2018 until 31 December 2020  

P0: Share price at the start of period (1 January 2018): Average of the reference share prices in the previous quarter cut off at the second 

decimal place   

P1: Share price at end of period (31 December 2020): Average of the reference share prices in the fin al quarter of the vesting period, cut off 

at the second decimal place  
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change of control or delisting of the company, the allocated shares will not be subject to any lock -up period. 

Shares allocated as dividend equivalents will not be subject to a lock -up. 

 
The LTI Plan is subject to a clawback clause.  

The company used the professional services of the consulting firm Mercer to define the rules of the Plan.  

 

BENEFITS / WELFARE 

The benefits provided for company Management are the same as those set for the executives and managers in 

addition to the provisions of the collective labor agreement (the labor agreement for manufacturing executives 

and telecommunications companies): insurance policies (accidents, death, permanent disability); covering 

healthcar e costs; supplementary pension; company car for business/personal use; medical checkups.  

 

 

4. REMUNERATION OF THE CHAIR, THE CEO AND DIRECTOR GENERAL AND THE 

KEY MANAGERS 

The remuneration of the Chair, the CEO and the Key managers is defined in accordance with the principles of 

the remuneration policy taking into account the complexity of the role , the salary data from the relevant 

market, and subject to overall consistency with the pay policies of the TIM Group.  

The Board of Directors also appointed Giovan ni Ferigo director general of the Company.  

Remuneration of the Chair  

At the meeting on 13 April 2018 the Board of Directors appointed Stefano Siragusa as its Chair. The Chair was 

given not only the power of legal representation and the powers to which tha t role is legally entitled, but also 

the power to represent the company in external dealings with authorities, Italian and international institutions, 

investors and the media.  

At the meeting on 10 May 2018 the Board of Directors decided, at the proposal of  the Nomination and 

Remuneration Committee and having consulted the Board of Statutory Auditors, to award the Chair a fixed 

ĴïěņĜïĴÉŁĂĤĜ Ĥù ɞȏȍȨȈȈȈ ıïĴ ÉĜĜņěȨ ĂĜ ÉääĤĴëÉĜäï ŒĂŁÿ ÉĴŁĂäĕï ȊȋȐȑȨ ıÉĴÉȭ ȋ Ĥù Łÿï 0ĂőĂĕ 0ĤëïȨ ùĤĴ Łÿï ŁÿĴïï-

year term 2018-2020, also including the emolument for being a director.  

The remuneration awarded to Mr Siragusa, who is a manager  of TIM, reverted to TIM in application of Group 

policy. 

Mr Siragusa did not receive any remuneration as a member of the Strategic Committee.  

No variable remuneration component was recognized.  

The Chair receives benefits provided for in the policies of the TIM Group for executive personnel, in addition to 

the provisions of the national labor agreement for manufacturing executives.  
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Remuneration of the CEO and Director General  

The remuneration of the CEO and Director General was decided by the Board of Directors Ƚ appointed by the 

Meeting of Shareholders on 13 April 2018 Ƚ in a resolution of 10 May 2018.  

Based on the market benchmark and the procedu re for distributing the overall remuneration between the work 

as director -general and the administration relationship which is regulated by article 2389 of the Civil Code, the 

Board of Directors decided to award Mr Ferigo, at the proposal of the Nomination  and Remuneration 

Committee and having consulted the Board of Statutory Auditors, the following remuneration:  

¶ ! úĴĤĸĸ ÉĜĜņÉĕ ĸÉĕÉĴŘ Ĥù ɞȋȌȈȨȈȈȈ ıïĴ ÉĜĜņěȨ Éĸ ĴïěņĜïĴÉŁĂĤĜ ùĤĴ ŒĤĴĒ Éĸ ÉĜ ïěıĕĤŘïïȲ  

¶ short -ŁïĴě őÉĴĂÉãĕï d/l ĴïěņĜïĴÉŁĂĤĜ Ĥù ɞȉȏȈȨȈȈȈ úĴĤĸĸ ıïĴ ÉĜĜņě ĤĜ É ŁÉĴúïŁ ÉŒÉĴëïë Éĸ ŁĤ ȐȈɿ 

ȺïĳņÉĕ ŁĤ ɞȉȋȎȨȈȈȈ úĴĤĸĸȨ ıïĴ ÉĜĜņěȻ Éĸ ĴïěņĜïĴÉŁĂĤĜ ùĤĴ ŒĤĴĒ Éĸ ÉĜ ïěıĕĤŘïïȨ ŒĂŁÿ Łÿï ĴïěÉĂĜĂĜú ȊȈɿ 

ȺïĳņÉĕ ŁĤ ɞȋȌȨȈȈȈ úĴĤĸĸ ıïĴ ÉĜĜņěȻ Éĸ ĴïěņĜïĴÉŁĂĤĜ ùĤĴ Łÿï Ĵole of CEO (article 2389, para. 3 of the Civil 

Code);  

¶ variable medium/long -term remuneration (INWIT LTI Plan 2018 -2020) awarded entirely by way of 

remuneration for the role of CEO ( article 2389, para. 3 of the Civil Code), made up of the free allocation of 

INWIT shares equating  at target level  to 50% of gross annual salary for each year of the plan.  

In summary, the administration relationship (article 2389, para. 3 of the Civil Code) is remunerated by a variable 

ŁÉĴúïŁ ÉěĤņĜŁ Ĥù ɞȊȈȌȨȈȈȈȨ úĴĤĸĸ ıïĴ ÉĜĜņě (this amount comes from the sum of the quota of short term 

őÉĴĂÉãĕï ĴïěņĜïĴÉŁĂĤĜ Ĥù ɞȋȌȨȈȈȈ úĴĤĸĸ ıïĴ ÉĜĜņěȨ ÉĜë Łÿï őÉĴĂÉãĕï ěïëĂņě-/long -term remuneration of 

ɞȉȏȈȨȈȈȈ úĴĤĸĸ ıïĴ ÉĜĜņěȻȭ  

Due to the coexistence of the employee relationship mentioned above,  Mr Ferigo waived the fixed annual 

compensation for the position of Director (article 2389, para. 1 of the Civil Code); nor does he receive any 

compensation as a member of the Strategic Committee.  

^ĂĒï Éĕĕ Łÿï äĤěıÉĜŘɈĸ ïŗïäņŁĂőïĸȨ Łÿï 0;l Ăĸ ÉĕĸĤ äĤőïĴïë ãŘ É 7ĂĴïäŁĤĴĸ ʒ lùùĂäïĴĸ ıĤĕĂäŘȭ  

 

SHORT-TERM VARIABLE REMUNERATION (MBO)  

The score card for the 2019 MBO allocated to the CEO will be made up of the following objectives 1:(*)  

 

                                                 
(* ) See paragraph 3 for more details of how the gate works  
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LONG-TERM VARIABLE REMUNERATION (LTI) 

The CEO has been included as one of the beneficiaries of the 2018-2020 long-term incentive plan. For each year 

of the plan, free shares are allocated at 50% of fixed remuneration, if the target level is reached; and up to 75% 

of fixed remuneration if the maximum cap is reached.  

If the performance targets are not met, the shares will not be allocated.  

The planned pay mix for 2019 and the percentage of MBO and LTI on fixed remuneration is indicated below, 

with the target and maxim um levels. 

 

 

 

BENEFITS 

The CEO receives the benefits provided for in the policies of the TIM Group for executive personnel, in addition 

to the provisions of the national labor agreement for manufacturing executives. In particular the following 

benefits are provided: 

Á the allocation of a company car for personal and business use, the value of which is subject to tax 

allowances as per current regulations. The class of vehicle differs depending on the role and organizational 

responsibilities of the manager;  

Á voluntary access to the welfare and insurance available from Fontedir ( Supplementary Pension Fund for 

TIM Group Executives) and Assida (Voluntary Mutual Association for Supplementary Medical Insurance for 

Executives); 

Á Directors & Officers civil liability  policy subscribed by TIM, and renewed each year for the whole managerial 

population and members of the company bodies of subsidiaries including external directorships  if 

designated by TIM.  
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SEVERANCE PAY 

At the time this report was approved, no severance package, stability pact or no competition undertakings had 

been given to the CEO. 1 An investigation is underway, on this topic: Any provisions will be subject to approval 

by the Board of Directors.  

 

Remuneration of Key Managers  

In addition to the CEO, the following persons are Key Managers of the Company:  

¶ Head of Administration, Finance, Control & Business Support  

¶ Head of Marketing & Sales   

¶ Head of Technology & Operations.  

 

Remuneration of Key Managers is determined by taking into account the role and individual salary position in 

terms of gross annual salary and bonus, compared to the median pay data for the reference market.  

The planned pay mix for 2019 and the percentage of MBO and LTI on fix ed remuneration is indicated below, 

with the target and maximum levels.  

 

 

 

SHORT-TERM VARIABLE REMUNERATION (MBO)  

The total short -term variable bonus for Key Managers for 2019 is set at 30% of fixed remuneration, if 100% of 

the target is reached, rising to a maximum of 45% of salary, if 150% of the target is reached. For a description 

of the plan see paragraph 3.  

 

LONG-TERM VARIABLE REMUNERATION (LTI) 

The Key Managers, as described in paragraph 3, have been included as beneficiaries of the 2018-2020 long-

term incentive plan. For each year of the plan, free shares are allocated at 25% of fixed remuneration, if the 

target level is reached, up to 37.5% of salary if the maximum cap is reached.  

If the performance targets are not met, the shares will not be allocated.  

                                                 
1Agreements on salary in the event of early termination of the directorship.  
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BENEFITS 

The Key Managers receive benefits provided for in the policies of the TIM Group for executive personnel, in 

addition to the provisions  of the national labor agreement for manufacturing executives. In particular the 

following benefits are provided:  

Á the allocation of a company car for personal and business use, the value of which is subject to tax 

allowances as per current regulations. The  class of vehicle differs depending on the role and organizational 

responsibilities of the manager;  

Á voluntary access to the welfare and insurance available from Fontedir ( Supplementary Pension Fund for 

TIM Group Executives) and Assida (Voluntary Mutual A ssociation for Supplementary Medical Insurance for 

Executives); 

Á Directors & Officers civil liability policy subscribed by TIM, and renewed each year for the whole managerial 

population and members of the company bodies of subsidiaries including external directorships if 

designated by TIM.  

 

The Company does not have any severance1 packages, stability pacts or no competition undertakings for the 

Key Managers. 

 
 
 

5.  REMUNERATION OF NON-EXECUTIVE DIRECTORS 

¨ÿï ĴïěņĜïĴÉŁĂĤĜ ùĤĴ ěïěãïĴĸ Ĥù Ne¹N¨Ɉĸ /ĤÉĴë Ĥù 7ĂĴïäŁĤĴĸ Ăĸ ĸïŁ ĂĜ ÉääĤĴëÉĜäï ŒĂŁÿ Łÿï ĴïúņĕÉŁĤĴŘ ÉĜë 

statutory provisions and the self -governance code.  

The Meeting of Shareholders of 13 April 2018 appointed the Board of Directors for the three year period 2018 Ƚ

ȊȈȊȈȨ ÉĜë ĸïŁ ŁÿïĂĴ ŁĤŁÉĕ ïěĤĕņěïĜŁĸ ÉŁ ɞȍȏȈȨȈȈȈ úĴĤĸĸ ıïĴ ÉĜĜņěȲ ¡ņãĸïĳņïĜŁĕŘȨ ÉŁ Łÿï ěïïŁĂĜú ĤĜ ȉȈ dÉŘ 

2018 the Board of Directors, at the propos al of the Nomination and Remuneration Committee, authorized the 

distribution of total emoluments as follows:  

- ɞȌȍȨȈȈȈ úĴĤĸĸ ıïĴ ÉĜĜņě ŁĤ ïÉäÿ ĜĤĜ-executive member of the Board of Directors;  

- ɞȊȍȨȈȈȈ úĴĤĸĸ ıïĴ ÉĜĜņě ŁĤ Łÿï 0ÿÉĂĴ Ĥù Łÿï |ĂĸĒ ÉĜë 0ĤĜŁĴĤĕ 0ĤěěĂŁŁïïȨ ÉĜë ɞȊȈȨȈȈȈ úĴĤĸĸ ıïĴ 

annum to each other member of the same Committee;  

- ɞȊȈȨȈȈȈ úĴĤĸĸ ıïĴ ÉĜĜņě ŁĤ Łÿï 0ÿÉĂĴ Ĥù Łÿï eĤěĂĜÉŁĂĤĜ ÉĜë |ïěņĜïĴÉŁĂĤĜ 0ĤěěĂŁŁïï ÉĜë ɞȉȍȨȈȈȈ 

gross per annum to each other member of the same Committee;  

- ɞȍȨȈȈȈ úĴĤĸĸ ıïĴ ÉĜĜņě to the Lead Independent Director  

                                                 
1Salary agreements in the event of early termination of employment contracts.  
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lĜ Ȏ eĤőïěãïĴ ȊȈȉȐ Łÿï /ĤÉĴë Ĥù 7ĂĴïäŁĤĴĸ ëïäĂëïë ŁĤ ıÉŘ ÉĜ ïěĤĕņěïĜŁ Ĥù ɞȉȍȨȈȈȈ úĴĤĸĸ ıïĴ ÉĜĜņě ŁĤ Łÿï 

independent directors only, who are members of the Strategic Committee set up by the Board of Directors on 

23 July 2018.  

In line with best practices , the remuneration of non -executive directors does not contain a variable component 

ÉĜë ŁÿïĴïùĤĴï Ăĸ ĜĤŁ äĤĴĴïĕÉŁïë ŁĤ Łÿï äĤěıÉĜŘɈĸ ùĂĜÉĜäĂÉĕ ĴïĸņĕŁĸȭ  

The directors are also reimbursed with the expenses incurred in connecti on with their duties (e.g. food and 

accommodation).  

Directors have the benefit of a civil liability Directors & Officers insurance policy. 

Non-executive directors do not have any agreements providing for indemnities if their contracts with INWIT are 

terminated early.  

 

6. SUCCESSION PLAN FOR EXECUTIVE DIRECTORS AND KEY MANAGERS 

The succession plan for executive directors and for the CEO and Key Managers of INWIT were approved by the 

Board of Directors on 16 March 2017 based on the preliminary investigation carried out by the Nomination and 

Remuneration Committee.  

The succession plan and the related process for managing the replacement plans responds to the need to 

manage the business continuity risk, maintain the key organizational roles, and l ast but not least, the need to 

ensure the managerial development of the best talents within the Company.  

Following a benchmark analysis that took into consideration the process used by the parent company TIM, and 

the best practices of leading Italian publi c companies, the process was defined, together with the policy which 

provides as follows:  

Á the scope of application of the process;  

Á the objectives;  

Á the recipients;  

Á the events triggering application;  

Á a specific description of the phases, activities, timin gs and responsibilities of the various people involved 

in the succession planning process, and in the management of the replacement plans.  

NĜ ȊȈȉȐȨ KņěÉĜ |ïĸĤņĴäïĸ ĸŁÉĴŁïë É ıïĴĂĤëĂä ņıëÉŁï Ĥù Łÿï ĸņääïĸĸĂĤĜ ıĕÉĜĸȨ ŒÿĂäÿ ŒĂĕĕ ïĜë ŒĂŁÿ Łÿï ɅĴïÉëĂĜïĸĸ 

tableɆ ãïĂĜú äĤěıĂĕïë ãŘ Łÿï ïĜë Ĥù Łÿï ùĂĴĸŁ ÿÉĕù Ĥù ȊȈȉȑȭ 

Human Resources relies on leading managerial consulting firms, for this activity.  
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SECTION TWO: SUMMARY OF REMUNERATION FOR 2018  

 

INTRODUCTION  

This Summary illustrates the policy implemented by INWIT in 2018, with reference to the final salaries received 

by the executive and supervisory bodies, and by the Key Managers with Strategic Responsibilities.  

 

PART ONE 

The Meeting of Shareholders of INWIT on 13 April 2018 appointed the new Board of Direct ors, setting the 

ĜņěãïĴ Ĥù ëĂĴïäŁĤĴĸ ÉŁ ȉȉȨ ÉĜë Łÿï ŁĤŁÉĕ úĴĤĸĸ ÉĜĜņÉĕ ĴïěņĜïĴÉŁĂĤĜ ùĤĴ Łÿï /ĤÉĴë ÉŁ ɞȍȏȈȨȈȈȈ ȺĂĜ ÉääĤĴëÉĜäï 

with article 2389, para. 1 of the Civil Code), and this was distributed among the members following a Board 

decision of 10 May 2018, under the conditions contained in the relevant paragraph of Section 1 of this Report.  

 

1. CHAIR 

Stefano Siragusa was appointed as Chair by the Board of Directors at the meeting on 13 April 2018.  

At the meeting on 10 May 2018 the Board of Directors decided, at the proposal of the Nomination and 

Remuneration Committee and having consulted the Board of Statutory Auditors, to award the Chair a fixed 

ĴïěņĜïĴÉŁĂĤĜ Ĥù ɞȏȍȨȈȈȈ ıïĴ ÉĜĜņěȨ ĂĜ ÉääĤĴëÉĜäï ŒĂŁh article 2389, para. 3 of the Civil Code, for the three -

year term 2018-2020, also including the emolument for being a director.  

Mr Siragusa did not receive any remuneration as a member of the Strategic Committee.  

No variable remuneration component was re cognized. 

The remuneration awarded to Mr Siragusa, who is a director of TIM, was reverted to TIM in application of Group 

policy. 

 

The position of Chair was held from 1 January 2018 January, until the election of the Board (Meeting of 

Shareholders of 13 April 2018) by Professor Francesco Profumo. In that period his remuneration was 

ĴïıĴïĸïĜŁïë ĸĤĕïĕŘ ãŘ É ùĂŗïë ïěĤĕņěïĜŁ Ĥù ɞȏȍȨȈȈȈ ıïĴ ŘïÉĴȭ 

 

2.  REMUNERATION OF THE CEO AND DIRECTOR GENERAL  

Giovanni Ferigo was appointed as CEO and director-general of INWIT by the Board of Directors at the meeting 

on 13 April 2018. 

Subsequently, on 10 May 2018, the Board of Directors, with the approval of the Nomination and Remuneration 

Committee and of the Board of Statutory Auditors - authorized a salary package for the Chair,  the CEO and the 
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director -general in accordance with article 2389, para. 3, of the Civil Code, for the three year term, according to 

the conditions in the relevant paragraph of Section 1 of this Report.  

The salary package was determined in accordance with  the authorities and powers granted, and took into 

account the nature of the contract of employment between Mr Ferigo and the Company, in which he holds the 

position of director general, and the directorship which is governed by article 2389, paras. 1 and 3 of the Civil 

Code.  

The salaries paid to top management roles in companies of a comparable size and sector, in the Italian market, 

were considered when setting the level of remuneration.  

The salary package was decided in accordance with the authorities and powers as granted, and is made up of:  

¶ ! úĴĤĸĸ ÉĜĜņÉĕ ĸÉĕÉĴŘ Ĥù ɞȋȌȈȨȈȈȈ ıïĴ ÉĜĜņěȨ Éĸ ĴïěņĜïĴÉŁĂĤĜ ùĤĴ ŒĤĴĒ Éĸ ÉĜ ïěıĕĤŘïïȲ  

¶ short -ŁïĴě őÉĴĂÉãĕï d/l ĴïěņĜïĴÉŁĂĤĜ Ĥù ɞȉȏȈȨȈȈȈ úĴĤĸĸ ıïĴ ÉĜĜņě ĤĜ É ŁÉĴúïŁ ÉŒÉĴëïë Éĸ ŁĤ ȐȈɿ 

ȺïĳņÉĕ ŁĤ ɞȉȋȎȨȈȈȈ úĴĤĸĸȨ ıïĴ ÉĜnum) as remuneration for work as an employee, with the remaining 20% 

ȺïĳņÉĕ ŁĤ ɞȋȌȨȈȈȈ úĴĤĸĸ ıïĴ ÉĜĜņěȻ Éĸ ĴïěņĜïĴÉŁĂĤĜ ùĤĴ Łÿï ĴĤĕï Ĥù 0;l ȺÉĴŁĂäĕï ȊȋȐȑȨ ıÉĴÉȭ ȋ Ĥù Łÿï 0ĂőĂĕ 

Code);  

¶ variable medium -/long -term target remuneration (INWIT LTI Plan 2018 -2020) awarded entirely by way of 

remuneration for the role of CEO ( article 2389, para. 3 of the Civil Code), made up of the free allocation of 

INWIT shares equating to 50% of gross annual salary for each year of the plan.  

 

The CEO receives the benefits provided for in the policies of the TIM Group for executive personnel, in addition 

to the provisions of the national labor agreement for manufacturing executives, as described in the First 

Section of the Report in paragraph 4.  

 

The score card for the 2018 MBO approved by the Board of Directors is made up of the following objectives:  

 

The score card states that a net profit on the financial statements is a condition for payment of the MBO.  
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The results for 2018, approved by the Board of Directors at the meeting on 18 February 2019, led to a score of 

61.27% according to the current measurement scale.  

¨ÿĂĸ ĸäĤĴï úĂőïĸ Łÿï 0;l É ãĤĜņĸ Ĥù ɞȉȈȌȨȉȍȑȭȈȈ úĴĤĸĸȨ ïĳņÉĕ ŁĤ ȋȈȭȎɿ Ĥù Łÿï úĴĤĸĸ ÉĜĜņÉĕ ĸÉĕary.    

 

LONG-TERM VARIABLE REMUNERATION 

The CEO is one of the beneficiaries of the 2018-2020 long-term incentive plan, approved by the Meeting of 

Shareholders on 13 April 2018 and described in the relevant paragraph of section 1 of this report.  

 

Details of the salaries received in 2018 are given in Tables 1, 3A and 3B of Part Two of this section. 

 

The position of CEO was held from 1 January, until the election of the Board (Meeting of Shareholders of 13 

April 2018) by Oscar Cicchetti. During that period Mr Cicchetti received, pro rata, a fixed remuneration of 

ɞȌȈȈȨȈȈȈ ȺúĴĤĸĸ ıïĴ ÉĜĜņěȻ ÉĜë ıÉŘěïĜŁ Ĥù Łÿï ȊȈȉȏ d/l ãĤĜņĸȭ 

 

 

3. REMUNERATION OF KEY MANAGERS 

 

EĤĕĕĤŒĂĜú Łÿï äÿÉĜúïĸ ŁĤ Łÿï äĤěıÉĜŘɈĸ ĤĴúÉĜĂŝÉŁĂĤĜÉĕ ĸŁĴņäŁņĴï ĤĜ ȋȉ ZņĕŘ ȊȈȉȐ Éĸ ëïĸäĴĂãïë ĂĜ Łÿï 

introduction to Part One of the Report, on 6 November 2018 the Board of Directors decided:  

Á to appoint Elisa Patrizi, Head of Technology & Operations, as a new Key Manager of the Company  

Á to reappoint Emilio Maratea, Head of Marketing & Sales and Andrea Balz arini, Head of Administration, 

Finance, Control & Business Support as Key Managers; 

Á not to reappoint Rafael Perrino, Head of Administration Control & Risk Management, in that role.  

  

¨ÿï ŁĤŁÉĕ ĴïěņĜïĴÉŁĂĤĜ ĴïäïĂőïë ëņĴĂĜú ȊȈȉȐ ãŘ Łÿï äĤěıÉĜŘɈĸ \ïŘ dÉĜÉúïĴĸ is made up as follows:  

¶ gross annual fixed salary as employee;  

¶ short -ŁïĴě őÉĴĂÉãĕï ÉĜĜņÉĕ ĴïěņĜïĴÉŁĂĤĜ ĕĂĜĒïë ŁĤ ıÉĴŁĂäĂıÉŁĂĤĜ ĂĜ Łÿï äĤěıÉĜŘɈĸ d/lȲ 

¶ long-ŁïĴě őÉĴĂÉãĕï ÉĜĜņÉĕ ĴïěņĜïĴÉŁĂĤĜ ĕĂĜĒïë ŁĤ ıÉĴŁĂäĂıÉŁĂĤĜ ĂĜ Łÿï äĤěıÉĜŘɈĸ ^¨N ıĕÉĜȲ 

¶ non-monetary benefits for executives of the TIM Group.  

 

SHORT-TERM VARIABLE REMUNERATION (MBO) 

The results for 2018, approved by the Board of Directors at the meeting on 18 February 2019, led to an overall 

average MBO performance score of 77.17%, according to the current measurement scale.  
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This score resulted in a cumulative bonus for the Key Manag ïĴĸ Ĥù ɞȉȈȈȨȉȉȌ úĴĤĸĸ1, which will be paid in the 

first half of 2019.  

Unlike in Part One of the 2018 report, the weighting for performance management objectives was reduced 

from 20% to 10% overall (5% target component and 5% behavioral component).  

 

LONG-TERM VARIABLE REMUNERATION (LTI) 

The Key Managers are among the beneficiaries of the 2018 -2020 long-term incentive plan, approved by the 

Meeting of Shareholders on 13 April 2018 and described in the relevant paragraph of section 1 of this report.  

Details of the salaries received in 2018 by the Key Managers are given in Tables 1, 3A and 3B of Part Two of this 

section. 

 

 

4. REMUNERATION OF NON-EXECUTIVE DIRECTORS 

 

lĜ ȉȈ dÉŘȨ Łÿï /ĤÉĴë Ĥù 7ĂĴïäŁĤĴĸ ëĂĸŁĴĂãņŁïë Łÿï ŁĤŁÉĕ úĴĤĸĸ ÉĜĜņÉĕ ĴïěņĜïĴÉŁĂĤĜ Ĥù ɞȍȏȈȨ000 (authorized by 

the Meeting of Shareholders on 13 April 2018) under the conditions described in the relevant paragraph of 

section 1 of this report. The additional remuneration awarded to the independent directors in the Strategic 

Committee was approved by the Board of Directors' meeting on 6 November 2018.  

Full details of the salaries received by each director in office during the period, including in their capacities as 

members of Board committees, and as Lead Independent Director, can be found in table  1 in part 2 of this 

section.  

 
¨ÿï ĴïěÉĂĜĂĜú úĕĤãÉĕ äĤěıïĜĸÉŁĂĤĜ Ĥù ɞȉȍȨȈȈȈȨ ĴïĸïĴőïë ùĤĴ ùņŁņĴï äĤěěĂŁŁïïĸ ÉĜëȳĤĴ ĤŁÿïĴ ĸıïäĂÉĕ ěÉĜëÉŁïĸȨ 

was not utilized on the date this report was approved.  

 
Directors also have the benefit of a civil liability Directors & Officers insurance policy, as already illustrated in 

paragraph 5 of section 1. 

Non-executive directors do not have any agreements providing for indemnities if their contracts with Company 

INWIT are terminated early.  

 

The non-executive directors  in office between 1 January and 13 April 2018 (the date on which the Meeting of 

Shareholders elected the new Board) were paid a gross annual remuneration of  ɞȌȍȨȈȈȈ ıïĴ ÉĜĜņě ȺÉıÉĴŁ 

from Mr Nuzzolo, who waived it).  

An additional remuneration was also granted:  

¶ ɞȊȈȨȈȈȈ úĴĤĸĸ ıïĴ ÉĜĜņě ŁĤ ïÉäÿ ěïěãïĴ Ĥù Łÿï |ĂĸĒ ÉĜë 0ĤĜŁĴĤĕ 0ĤěěĂŁŁïïȨ ÉĜë ɞȊȍȨȈȈȈ úĴĤĸĸ ıïĴ 

annum to its Chair;  

                                                 
1This bonus takes into account the readjustments for E. Patrizi and R. Perrino, in relation to the length of time in their rol es. 



 

2019 Report on Remuneration     
26 

 

¶ ɞȉȍȨȈȈȈ úĴĤĸĸ ıïĴ ÉĜĜņě ŁĤ ïÉäÿ ěïěãïĴ Ĥù Łÿï eĤěĂĜÉŁĂĤĜ ÉĜë |ïěņĜïĴÉŁĂĤĜ 0ĤěěĂŁŁïïȨ ÉĜë 

ɞȊȈȨ000 gross per annum to its Chair.  

 
Details of the salaries received on a pro rata basis during the period in which the directors held the position are 

given in Table 1 of Part Two of this section.  

 

 

5. REMUNERATION OF MEMBERS OF THE SUPERVISORY BODIES 

 
The Meeting of Shareholders on 13 April 2018 appointed the Board of Statutory Auditors for the period 2018 -

2020, determining the gross annual remuneration including the emolument for the functions of 231 supervisory 

ãĤëŘȨ ŒÿĂäÿ ŒÉĸ ɞȏȈȨȈȈȈ ùĤĴ Łÿï 0ÿÉĂĴ ÉĜë ɞȍȈȨȈȈȈ ùĤĴ ïÉäÿ ĸŁÉĜëĂĜú ÉņëĂŁĤĴ ıĕņĸ Łÿï ĴïĂěãņĴĸïěïĜŁ Ĥù 

documented expenses. The Board of Statutory Auditors is composed as follows: Stefano Sarubbi (Chair) and 

the standing auditors Umberto La Commara and Michela Zeme. The substitute auditors are Ro berto Cassader 

and Elisa Menicucci.   

 
 The members of the Board of Statutory Auditors, in office until re -election (Meeting of Shareholders of 13 April 

ȊȈȉȐȻ ĴïäïĂőïë É ŁĤŁÉĕ úĴĤĸĸ ÉĜĜņÉĕ ĴïěņĜïĴÉŁĂĤĜ Ĥù ɞȌȍȨȈȈȈ ùĤĴ Łÿï 0ÿÉĂĴ ÉĜë ɞȋȈȨȈȈȈ ùĤĴ ïÉäÿ ĸŁÉĜëĂĜú 

auditor plus the reimbursement of documented expenses.  

 

Details of the salaries received in 2018 are given in Table 1 of Part Two of this section.  
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PART TWO 

 

TABLE OF REMUNERATION PAID IN 2018 

 
Detailed summary of all forms of remuneration paid during the year by the company, its subsidiaries and 

affiliates  

 
 
The table below indicates, by name, the remuneration paid to Directors, Statutory Auditors and Key Managers. 

Separate information is given in regard to payments received by subsidiaries or affiliates, apart from those that 

were waived or which reverted to the company. The information includes all the individuals who held those 

positions during the year, even for part of it.  

In particular:  

- Łÿï ɅEĂŗïë ıÉŘěïĜŁɆ äĤĕņěĜ ĂĜäĕņëïĸȨ ãÉĸïë ĤĜ Łÿï Éccruals principle, fixed emoluments and salaries from 

their work as employee, inclusive of Social Security and fiscal contributions payable by the employee. The notes 

contain a breakdown of the remuneration and a separate indication of any indemnities and other payments 

related to the contract of employment;  

- Łÿï äĤĕņěĜ ɅyÉŘěïĜŁĸ ùĤĴ ěïěãïĴĸÿĂı Ĥù /ĤÉĴë äĤěěĂŁŁïïĸɆ ĸÿĤŒĸ ȺãÉĸïë ĤĜ Łÿï ÉääĴņÉĕĸ ıĴĂĜäĂıĕïȻ Łÿï 

amount due to directors for participating in Board committees. The notes give separate indications of the 

committees of which the director is a member;  

- Łÿï äĤĕņěĜ ɅeĤĜ-ïĳņĂŁŘ ãĤĜņĸïĸɆ ĂĜëĂäÉŁïĸȨ ĂĜ Łÿï ĂŁïě Ʌ/ĤĜņĸïĸ ÉĜë ĤŁÿïĴ ĂĜäïĜŁĂőïĸɆȨ ĂĜäïĜŁĂőïĸ ıÉĂë 

during the year following the checking and approval of the performance results by the competent bo dies of the 

company - ŁÿĂĸ Ăĸ ĸıïäĂùĂïë ĂĜ ěĤĴï ëïŁÉĂĕ ĂĜ Łÿï ŁÉãĕï ɅdĤĜïŁÉĴŘ ĂĜäïĜŁĂőï ıĕÉĜĸ ùĤĴ ëĂĴïäŁĤĴĸ ÉĜë \ïŘ 

dÉĜÉúïĴĸɆȲ Łÿï äĤĕņěĜ ɅyĴĤùĂŁ ĸÿÉĴïĸɆ ëĤïĸ ĜĤŁ äĤĜŁÉĂĜ ÉĜŘ ëÉŁÉ Éĸ ŁÿïĴï Ăĸ ĜĤ ùĤĴě Ĥù ıĴĤùĂŁ ĸÿÉĴĂĜúȲ 

- Łÿï äĤĕņěĜ ɅeĤĜ-ěĤĜïŁÉĴŘ ãïĜïùĂŁĸɆ indicates the value of fringe benefits, which are based on accrual and 

tax liability;  

- Łÿï äĤĕņěĜ ɅlŁÿïĴ ıÉŘěïĜŁĸɆ ĂĜäĕņëïĸ ȺãÉĸïë ĤĜ Łÿï ÉääĴņÉĕĸ ıĴĂĜäĂıĕïȻ ÉĜŘ ĤŁÿïĴ ıÉŘěïĜŁĸ ëņï ùĴĤě ÉĜŘ 

other services rendered;  

- Łÿï Ʌ¨ĤŁÉĕɆ äĤĕņěĜ úĂőïĸ É ŁĤŁÉĕ Ĥù Łhe amounts in the above items;  

- Łÿï ɅEÉĂĴ őÉĕņï Ĥù ïĳņĂŁŘ ıÉŘěïĜŁĸɆ äĤĕņěĜ äĤĜŁÉĂĜĸ Łÿï őÉĕņï Ĥù Łÿï Ʌ^¨N ȊȈȉȐ-ȊȈȊȈɆ ıïĴùĤĴěÉĜäï ĸÿÉĴï 

plan; 

- Łÿï Ʌ;Ĝë Ĥù ĸïĴőĂäï ĤĴ äĤĜŁĴÉäŁ ŁïĴěĂĜÉŁĂĤĜ ĂĜëïěĜĂŁŘɆ ĸÿĤŒĸ Łÿï ëÉŁÉ ùĤĴ ÉĜŘ ĸņäÿ ĂĜëïěĜĂŁĂïĸ ıÉĂë ëņĴĂĜú 

the year. 
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TABLE 1: Payments to members of the Board of Directors, the supervisory body and Key Managers.  
 
Board of Directors  

 

 

NOTES: 

Stefano Siragusa :  the amount in col. 1) refers to the remuneration received as Chair of the Board of Directors. This 
remuneration is not received by the interested party but reverts to Telecom Italia.     

Giovanni Ferigo : the amount in col. 1) refers to the remuneration for the work as employee, for the position of Director 
General; Column 3) refers to the bonus for the y ear, for the targets met during that same year, awarded as to 80% as 
remuneration for the work as employee, with the remaining 20% as remuneration for the role of CEO (article 2389, para. 3 
of the Civil Code); column 4) indicates the value of fringe benefi ts, which are based on accrual and tax liability; col. 7) refers 
to the medium -/long -term remuneration paid entirely in relation to the position of CEO.  

Enrico Maria Bignami : the amount in col. 1) refers to the remuneration received as Director; col. 2 ref ers to the 
ĴïěņĜïĴÉŁĂĤĜ ĴïäïĂőïë Éĸ ĕïÉë ĂĜëïıïĜëïĜŁ ëĂĴïäŁĤĴ ȺɞȋȨȎȈȋȻ ÉĜë Éĸ É ěïěãïĴ Ĥù Łÿï eĤěĂĜÉŁĂĤĜ ÉĜë |ïěņĜïĴÉŁĂĤĜ 
0ĤěěĂŁŁïï ȺɞȉȈȨȐȈȐȻ ÉĜë Ĥù Łÿï ¡ŁĴÉŁïúĂä 0ĤěěĂŁŁïï ȺɞȎȨȎȍȏȻȭ       

Secondina Giulia Ravera:  the amount in col. 1) refers to the remun eration received as Director; col. 2 refers to the 
ĴïěņĜïĴÉŁĂĤĜ ĴïäïĂőïë Éĸ ěïěãïĴ Ĥù Łÿï 0ĤĜŁĴĤĕ ÉĜë |ĂĸĒ 0ĤěěĂŁŁïï ȺɞȉȌȨȌȉȉȻ ÉĜë Ĥù Łÿï ¡ŁĴÉŁïúĂä 0ĤěěĂŁŁïï ȺɞȎȨȎȍȏȻȭ 
         

Francesca Balzani : the amount in col. 1) refers to the remuneration received as  Director; col. 2 refers to the remuneration 
received as member of the Control and Risk Committee.    

Laura Cavatorta : the amount in col. 1) refers to the remuneration received as Director; in column 2), the amount refers to 
the remuneration received as a m ember of the Nomination and Remuneration Committee.   

Filomena Passeggio : the amount in col. 1) refers to the remuneration received as Director; in column 2), the amount refers 
to the remuneration received as Chair of the Nomination and Remuneration Committ ee.  

Luca Aurelio Guarna :  the amount in col. 1) refers to the remuneration received as Director; col. 2) refers to the 
remuneration received as Chair of the Control and Risk Committee.    

Gigliola Bonino : the amount in col. 1) refers to the remuneration re ceived as Director. This remuneration is not received by 
the interested party but reverts to Telecom Italia        
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Agostino Nuzzolo : the amount in col. 1) refers to the remuneration received as Director. This remuneration is not received 
by the interested p arty but reverts to Telecom Italia        

Mario Di Mauro : the amount in col. 1) refers to the remuneration received as Director. This remuneration is not received by 
the interested party but reverts to Telecom Italia        

 

Board of Statutory Auditors  

 

 

 

Key Managers  

 

 

NOTES: 

The amounts in columns 1), 2) and 4) refer to the amount received during 2018 by the 4 managers who held the position of 
key manager, even for a part of that time.  For Ms Patrizi the reference period is from 06/11//2018 -31/12/2018 (date of 
appointment as key manager); For Mr Perrino the reference period is from 1/1/2018 -06/11/2018 (date of revocation of 
appointment as key manager). In column 7) the fair value is recognized for the full year.  

The payments correspond to the remuneration as employee, inclusi ve of Social Security and fiscal contributions payable by 
the employee.  
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Outgoing Board of Directors  
 

 

 

NOTES: 

Francesco Profumo: the amount in col. 1) refers to the remuneration received as Chair of the Board of Directors.   
           

Oscar Cicchetti: the amount in col. 1) refers to the fixed remuneration (article 239 (3) of the Civil Code) authorized by the 
Board of Directors; in col. 3) the amount, paid in accordance with article 2389 (3) of the Civil Code), refers to the bonus 
pertaining t o the year, for targets fulfilled during that same year; column 4) indicates the value of fringe benefits, which are 
based on accrual and tax liability (car for business and personal use).         

Paola Maria Gina Schwizer: the amount in col. 1) refers to the remuneration received as Director; col. 2) refers to the 
remuneration received as Chair of the Control and Risk Committee    

Primo Ceppellini: the amount in col. 1) refers to the remuneration received as Director; col. 2 refers to the remuneration 
received as member of the Control and Risk Committee.    

Alessandro Foti: the amount in col. 1) refers to the remuneration received as Director; col. 2 refers to the remuneration 
received as member of the Control and Risk Committee.    

Cristina Finocchi Mahne: the amount in col. 1) refers to the remuneration received as Director; in col. 2), the amount refers 
to the remuneration received as Chair of the Nomination and Remuneration Committee.  

Paola Bruno: the amount in col. 1) refers to the remuneration received a s Director; in col. 2), the amount refers to the 
remuneration received as a member of the Nomination and Remuneration Committee.   












