
1  

 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Adepa Asset Management S.A. 
 
 
 
 

REMUNERATION POLICY 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Phase Owner Date 
Review Conducting Officer Compliance December 2024 
Technical Approval Conducting Officers Committee December 2024 
Final Approval Board of Directors December 2024 
Next Review  Before 31/12/2025 
 
 
 
 

 
 



2  

Table of Contents 
 
 
1. General ......................................................................................................................... 3 
2. The Company’s remuneration policy ............................................................................ 3 
3. The Management of Exceptions ................................................................................... 4 
4. Performance Measurement .......................................................................................... 5 
5. General considerations ................................................................................................. 6 
6. Governance .................................................................................................................. 6 
7. Disclosure ..................................................................................................................... 8 
8. Supervision ................................................................................................................... 8 
 



 

1.  General 

 
Adepa Asset Management S.A. (“Adepa” or the “Company”) is: (i) a management company established and 

organized under Chapter 15 of Luxembourg law of 17 December 2010, relating to undertakings for collective 

investment, as amended, transposing into Luxembourg law, among others, Directive 2009/65/EC of 13 July 2009 

on the coordination of laws, regulations and administrative provisions relating to undertakings for collective 

investment in transferable securities (UCITS) and Directive 2014/91/EU amending Directive 2009/65/EC, the 

“UCITS Law”); and (ii) an alternative investment fund manager established and organized under Luxembourg 

law of 12 July 2013 on alternative investment fund managers, as amended, transposing into Luxembourg law the 

Alternative Investment Fund Manager Directive 2011/61/EU (the “AIFM Law”). Adepa is also regulated through 

the CSSF Circular 18/698 in relation to the organization of investment fund managers incorporated under 

Luxembourg law. 

 

The Company establishes, implements and maintains a remuneration policy that is compatible with a sound and 

efficient management of risks, that encourages such management, and which does not encourage excessive 

risk-taking, including but not limited to sustainability risk, which is inconsistent with the risk profiles, rules or 

instruments of incorporation of the funds that it manages nor impair compliance with the Company’s duty to act in 

the best interest of the funds and its investors. 

 

The remuneration policy is aligned with the business strategy, objectives, values and the interests of the 

Company, funds managed and investors in such funds and includes measures to avoid conflict of interests. It is 

approved and periodically reviewed by the Board of Directors to ensure alignment with the Company’s long-term 

objectives and compliance with regulatory standards.  

 

The remuneration policy and practice applies to those categories of employees, including senior management, 

risk takers, control functions and any employee receiving total remuneration that falls within the remuneration 

bracket of senior management and risk takers whose professional activities have a material impact on the risk 

profiles of the Company or of the funds that it manages. 

 

2. The Company’s remuneration policy 
 

The fixed and variable components of total remuneration must be appropriately balanced. 

 

The fixed element represents a sufficiently large proportion of the total remuneration and allows the Company to 

operate a completely flexible bonus policy, including the possibility to pay no variable remuneration component. 

In particular, the Company may retain all or part of a bonus where the performance criteria have not been fully 

met by the employee, the department or the Company in general. 

 



 

Where remuneration includes a variable element or a bonus, awarded based on performance criteria, the 

remuneration policy is structured in such a way as to achieve a fair balance between the fixed and variable 

elements. This balance of the various elements of remuneration can vary according to the employee concerned, 

market conditions and the specific environment in which the Company operates. A maximum limit has been set 

by the Company for the variable element: it never exceeds the fixed remuneration. 

 

It is also to be noted that the performance of the funds is not used as a basis for the calculation of variable 

remuneration components or pools of variable remuneration components. 

 

Where a significant bonus is awarded, the main part of the bonus shall be deferred with a minimum deferment 

period. The amount of the deferred part of the bonus shall be determined in relation to the total amount of the 

bonus as compared to the total amount of the remuneration. 

 

The variable remuneration, including the deferred portion, is paid or vested only if it is sustainable according to 

the financial situation of the Company as a whole, and justified according to the performance of the business 

unit, the funds and the individual concerned. 

 

The total variable remuneration is generally considerably contracted where subdued or negative financial 

performance of the management company or of the funds concerned occurs, taking into account both current 

compensation and reductions in payouts of amounts previously earned, including through malus or clawback 

arrangements.  

 

The Company’s Board of Directors reserves the right to demand that employees return all or part of a bonus 

awarded for performance recognized on the basis of information which has since proven to be fraudulent. 

3. .The Management of Exceptions 

Where exceptions to the Company’s policy would be applied being in relation with the structure of the 

remuneration or in relation of the use of fund performance in computing the variable element, the following rules 

must be applied: 

 
Where a fair balance between the fixed and variable elements could not be achieved or where the management 

of the funds accounts for more than 50% of the total portfolio managed by the Company, subject to the legal 

structure of the funds and its rules or instruments of incorporation, the following rules must be applied: 

 

A substantial portion, and in any event at least 50%, of any variable remuneration component consists of units of 

the funds concerned, equivalent ownership interests, or share-linked instruments or equivalent non-cash 

instruments with equally effective incentives as any of the instruments referred to in this point. The instruments 

referred to in this point are subject to an appropriate retention policy designed to align incentives with the 

interests of the Company and the funds that it manages and the investors of such funds. This point applies to 

both the portion of the variable remuneration component and the portion of the variable remuneration component 

not deferred. 



 

 

A substantial portion, and in any event at least 40%, of this variable remuneration component, is deferred over a 

period which is appropriate in view of the holding period recommended to the investors of the funds concerned 

and is correctly aligned with the nature of the risks of the funds in question. 

 

The period referred is at least three years; remuneration payable under deferral arrangements vests no faster 

than on a pro-rata basis; in the case of a variable remuneration component of a particularly high amount, at least 

60% of the amount is deferred; 

 

The employees are required to undertake not to use personal hedging strategies or remuneration and liability 

related insurance to undermine the risk alignment effects embedded in their remuneration arrangements. 

 

The variable remuneration is not paid through vehicles or methods that facilitate the avoidance of the 

requirements laid down in this Policy. 

 

4. Performance Measurement 
 

Where remuneration is performance-related, the following rules must be applied: 

 

The total remuneration is calculated by combining the evaluation of the employee’s own performance with that of 

the relevant operational department concerned and as to their risk and the results of the Company as a whole 

when assessing individual performance, taking into account financial and non-financial criteria. 

 

The aim of the remuneration policy is to align the employees’ personal objectives with the long term goals of the 

Company. In evaluating the components of performance-related remuneration, the Company considers the long 

term performance and takes into account the risks associated with that performance.  

 

Performance evaluation is done in a multi-year framework linked to the holding period recommended to the 

investors of the funds managed by the Company in order to ensure that the assessment process is based on the 

longer-term performance of the funds and that the payment of elements of remuneration which are linked to 

performance, are effectively spread out over the length of the economic cycle of the Company.  

 

Performance measurement, where it’s used as a basis for the calculation of variable remuneration components 

or pools of variable remuneration components includes a comprehensive adjustment mechanism to integrate all 

relevant types of current and future risks, associated with the underlying performance, and takes into account the 

cost of capital used and the liquidity required.  

 

The Company must ensure that the structure of remuneration does not encourage excessive risk‐taking with 

respect to sustainability risks and is linked to risk‐adjusted performance. 



 

 

In assessing individual performance, the Company takes into account other criteria, such as compliance with 

internal rules and procedures, compliance with the Company’s control systems and mechanisms, as well as 

compliance with standards governing client and investor relations. 

 

5. General considerations  

Payments relating to the early termination of a contract reflect performance achieved over time and are 

designed in a way that does not reward failure. 

 

The guaranteed variable remuneration is exceptional because it is not consistent with sound risk management 

or the pay-for-performance principle and is limited to the first year of engagement. 

 

The pension policy is in line with the business strategy, objectives, values and long-term interests of the 

Company and the funds that it manages. The Company did not implement a discretionary pension benefit. 

 

6. Governance  

6.1 General Principles. 

The remuneration policy sets out steps aimed at avoiding conflicts of interest.  

 

Procedures followed to determine remuneration amounts shall be clear, documented and transparent within the 

Company.  Each employee, manager or director concerned by the Policy must have access to it to their own 

personal information. Proper documentation must be provided on the decision-making process, the 

determination of the identified staff, the measures used to avoid conflicts of interest and any risk-adjustment 

mechanisms used. 

 

Relevant staffs are made aware of the policy and procedures in relation to remuneration matters as well as any 

changes to these, by Management. Employees have access to general remuneration policy related principles 

that are relevant to them. They are informed in advance of the criteria used to calculate their remuneration and 

of the evaluation process. The Company ensures that the evaluation process and the remuneration policy are 

documented and transparent for staff affected. 

 

6.2. Board of Directors. 

The Board of Directors sets the remuneration levels for members of the Company’s Board of Directors and 

Conducting Officers Committee. The Board of Directors establishes the general principles governing the 

Company’s remuneration policy and supervises its implementation. This process is governed by the non-

executive directors. In establishing this Policy, the Board of Directors takes into account all elements pertaining 

to the Company’s strategy, the risk-taking strategy, and the nature, scale and complexity of the Company’s 

activities.  



 

 

The control functions (risk management, internal controls, Compliance Department) and the Human Resources 

Department participate in the creation of the remuneration policy.  

 

The remuneration of the senior officers in the risk management and compliance functions is overseen directly 

by the Board of Directors. 

 

Members of the Board of Directors responsible for the remuneration policy, members of the Conducting Officers 

Committee and employees involved in the creation and implementation of the remuneration policy, must have 

the necessary expertise and must be operationally separate from the departments being monitored. This will 

ensure that they are in a position to make an independent judgement on the suitability of the remuneration 

policy, including the consequences in terms of risks and risk management. 

 

6.3 Conducting Officers Committee. 

The Company’s Conducting Officers Committee is responsible for the implementation of the remuneration 

policy, defining the procedures and any proposal for improvement which are then submitted to the Board of 

Directors for approval. 

 

The Conducting Officers shall inform the Board of Directors of any potential instance of non-compliance with 

this Policy and/or applicable laws and regulations. A remedial action plan must be proposed for the approval of 

the Board of Directors. 

 

6.4 Control functions. 

The control functions shall have an active role in the design, ongoing oversight and review of the remuneration 

policy. They must work closely with the Board of Directors and the Conducting Officers Committee to assist in 

determining the overall remuneration strategy applicable to the management company, having regard to the 

promotion of effective risk management, ensuring the structure aligns with the Company's risk profile and long-

term strategic objectives. 

 

The implementation of this remuneration policy is subject, at least once a year, to an internal, centralized and 

independent analysis by the Compliance function, in order to verify compliance with the policies and procedures 

established by the Board of Directors and applicable laws and regulations. The results of this analysis will be 

reported to the Board of Directors. A copy of this report will be made available to the CSSF (Commission de 

Surveillance du Secteur Financier). 

 

In addition to the assessment as to the compliance of the remuneration, the annual report to the Board of 

Directors shall cover at least the following elements:  

• Individual amounts of variable remuneration granted to the identified staff and consolidated amounts of 

variable remuneration for other employees;  

• Variations compared to the previous performance period of the variable remuneration to each of the 

identified staff and consolidated variation for other employees; 

• Individual ratios between the fixed and variable remuneration for the relevant performance year of the 



 

identified staff; and 

• Increases in the fixed remuneration of the identified staff.  

 

The risk management function should assess how the variable remuneration structure affects the risk profile of 

the Company and the funds under service. 

 

The internal audit function should periodically carry out an independent audit of the design, implementation and 

effects of the Company’s remuneration policy. The audit should also assess if the policy is operating as 

intended and is compliant with the Company’s internal governance and external regulatory requirements.  

 

Functions participating in control procedures are independent from the operational departments being 

monitored, have a suitable level of authority, and are compensated in line with the achievement of objectives 

associated with their role, independently of the performance of the operational sectors being monitored.  

 

The remuneration structure for control functions personnel should be designed to preserve their independence 

and ensure that it does not  create any conflicts of interest in their control role. 

7. Disclosure  

The Company ensures transparent disclosure of all  relevant information concerning this Policy, including any 

updates or amendments to it, to all relevant staff in a clear and easily understandable manner. The Company 

will choose the disclosure method which seems most appropriate (separate declaration concerning the 

remuneration policy, regular publication in the annual financial statements, etc.). 

 

The Company discloses the following information: 

a) The decision-making process followed to establish the remuneration policy, including the role of relevant 

stakeholders (such as the Board of Directors, the Conducting Officers Committee and the control 

functions) 

b) The link between remuneration and performance. 

c) The criteria used to measure performance and the taking into account of risk.  

d) The performance criteria giving entitlement to variable elements of remuneration. 

e) The main parameters and the rationale for annual bonus formulation and non-cash benefits. 

 

The Company shall publish this Policy on its website and make it available to investors, regulators and other 

relevant stakeholders as required by applicable laws and regulations.  

8. Supervision  

The adoption and implementation of a robust and effective remuneration policy is considered by the Company 

to be a key element of the corporate governance framework. Therefore, the evaluation of this policy is an 

integral part of the supervisory review process. Such evaluations should be centralized, independent, and 

comprehensive. The review should assess whether the overall remuneration system: 



 

 operates as intended, promoting sound risk management and alignment with the Company’s strategic 

objectives; and 

 is compliant with national and international regulations, principles and standards. 

 

The external auditor reports any material weaknesses noted during the analysis of the implementation of the 

remuneration policy. The summary report prepared by the external auditor includes an appraisal of the rules in 

place and whether the Policy is effective. 

 

The Board of Directors will ensure that the results of these audits and reviews are appropriately acted upon. A 

copy of the auditor’s report will be made available to the CSSF.  

 

The Company will also ensure that the effectiveness of its internal governance structures by ensuring the 

remuneration policy is reviewed regularly and approved by the Board of Directors.  

 

 

Legal and Regulatory References: 

- Regulation (EU) 2019/2088 of the European Parliament and of the Council of 27 November 2019 on 

sustainability‐related disclosures in the financial services sector and associated implementing regulation 

(“SFDR”). 

- Law of 17 December 2010 on undertakings for collective investment in transferable securities, as 

amended (“UCITS Law”). 

- Law of 12 July 2013 on alternative investment fund managers, as amended ("AIFM Law"). 

- Commission Delegated Regulation (EU) no. 231/2013 (“AIFMD Level II”). 

- CSSF Circular 10/437on management companies and remuneration policies, as amended, providing 

guidance on variable remuneration, risk adjustment mechanisms, and deferred remuneration. 

- CSSF Circular 18/698 relating to the organization of investment fund managers incorporated under 

Luxembourg law, specifically addressing governance and remuneration-related matters for regulated 

entities. 

- Guidelines of the European Securities and Markets Authority ESMA/2016/575  on the application of the 

AIFM Directive with respect to remuneration policies, focusing on the alignment of remuneration with 

long-term interests and risk management. 

- Guidelines of the European Securities and Markets Authority ESMA/2016/579  on the remuneration of 

UCITS management companies and alternative investment fund managers, focusing on ensuring that 

the remuneration policy promotes sound and effective risk management and does not encourage 

excessive risk-taking. 


