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INTRODUCTION 
This document contains the Guidance that the outgoing Board of Directors of Intesa 
Sanpaolo S.p.A. (hereinafter the “Bank” or the “Company”) wishes to provide to the 
Shareholders, to help them in the process of identifying the best proposals for the 
quantitative and qualitative composition of the new Board of Directors of the Bank, which 
will be presented by Shareholders ahead of the Shareholders’ Meeting of 29 April 2025.  

The Board of Directors hopes that these proposals will be consistent with the profiles it has 
suggested, based on the experience in the one-tier governance of the Bank since 2016 and 
on the annual self-assessments carried out during its term of office. In any case these 
proposals must comply with the industry regulations and the recommendations of the 
Supervisory Authorities, which form the basis for this Guidance. 
With regard to the latter, you are reminded that the Supervisory Provisions issued by the 
Bank of Italy (1) highlight that the “organisational and corporate governance structures of 
banks, in addition to suiting the interests of the company, must ensure sound and prudent 
management conditions, which is the overriding objective of the regulations and of the 
controls performed by the supervisory authorities”. 
In line with what was also stressed by the supranational bodies, it is deemed that this goal 
can be achieved through an adequate composition of the banks’ governing bodies, capable 
of guaranteeing the effective performance of the functions they are assigned to carry out (2). 
In this matter, the European Central Bank has particularly stressed the importance of a 
robust individual and collective assessment of the suitability of candidates for the position of 
members of the corporate bodies of a significant bank (3).  
To this end, the following is therefore required: 
1. from the quantitative point of view, the number of members of the bodies must be 

appropriate to the size and complexity of the organisational structure of the bank and to 
effectively monitor business operations, as regards the management and controls; 

2. from the qualitative point of view, the bodies must be composed of persons: 
- who are fully aware of the powers and obligations inherent to the role and functions 

that each of them is expected to perform; 
- who at all times meet all the suitability requirements, in order to ensure the sound and 

prudent management of the bank; 
- who have suitable professional skills and experience, also in relation to the 

participation in any internal committees, and proportionate to the operations and size 
of the bank;  

- who, collectively, have skills distributed among all members and properly diversified, 
so that each member, both in the Committees and in board discussions, can effectively 
contribute to identifying and pursuing adequate strategies and to ensuring effective 
governance of risks in all areas of the bank; 

- who are able to dedicate adequate time and resources to the complexity of their office, 
subject to compliance with the limitation of directorships, as established by Decree of 
the Ministry of the Economy and Finance no. 169 of 23 November 2020 (Ministerial 
Decree 169/2020), and the regulatory constraints imposed for offices in competing 

 
1 See Circular 285 of 17 December 2013 and subsequent amendments. 
2 See Guidelines on the assessment of the suitability of the members of the management body and key function 
holders – updated by the EBA and the ESMA on 2 July 2021, in implementation of the principles set out in 
Directive 36/2013/EU; Guidelines on internal governance, EBA – 2 July 2021.  
3 ECB Guide to fit and proper assessments - December 2021. 
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undertakings; 
- who target their action to pursuing the overall interests of the bank, regardless of the 

shareholders that have voted for them or of the slate from which they were drawn, 
acting with independence of mind. 

It should be noted that this Guidance to the Shareholders also complies with the provisions 
of the Corporate Governance Code that the Bank adheres to (4) and takes into account the 
observations on collective suitability of the Board of Directors made by the European Central 
Bank during the current term of office. 
The new Board of Directors that will be elected by the Shareholders’ Meeting will be 
required, when assessing the suitability of the new appointees pursuant to Article 26 of the 
Consolidated Law on Banking, to verify – with the support of the Nomination Committee – 
the compliance of the new Body with the composition requirements considered optimal as 
communicated to the Shareholders beforehand. The results of the analyses carried out and 
the observations of the Nomination Committee must be sent to the Supervisory Authority, 
which will conduct a thorough analysis, independently assessing the satisfaction of the 
requirements by the candidates. 
Lastly, it should be noted that the slates for the renewal of the Bodies at the Shareholders’ 
Meeting scheduled for 29 April must be submitted in time for the Company - the necessary 
completeness and compliance checks having been carried out - to be able to make them 
public at least 30 days before the date of the Shareholders’ Meeting. 
Moreover, in compliance with the Recommendations contained in the Corporate 
Governance Code and also taking into account the requests expressed by the European 
Central Bank to have relevant information on the candidates as soon as possible, 
shareholders who submit a slate containing a number of candidates exceeding half the 
number of directors to be elected are requested (i) to provide adequate information on 
compliance with this Guidance; (ii) to indicate their candidate for the position of Chair and 
Deputy Chair of the Board of Directors, whose appointment will take place in accordance 
with the procedures set out in the Articles of Association; (iii) to express an indication of the 
candidate that they deem appropriate to recommend to the Board as the ideal profile for the 
position of Managing Director and CEO, without prejudice to the full prerogatives of the 
management body that will be appointed, by virtue of the powers defined in the Articles of 
Association. 
 
 
1. ONE-TIER GOVERNANCE SYSTEM AND STRUCTURE OF THE BOARD OF 

DIRECTORS 
Intesa Sanpaolo adopts the one-tier corporate governance system in accordance with 
Articles 2409-sexiesdecies and following of the Italian Civil Code, according to which the 
functions of management and control are performed respectively by the Board of Directors 
and the Management Control Committee, established within the Board itself; both are 
appointed by the Shareholders’ Meeting. 
The Articles of Association (5) of Intesa Sanpaolo set out the structure of the Board of 

 
4 See New Corporate Governance Code (Article 4) regarding the transparency and functionality of the 
appointment and self-assessment process to ensure an optimal composition of the management body, with 
the relative role of the Nomination Committee, also for the identification and notification to shareholders of the 
evaluations concerning the managerial and professional profiles deemed appropriate for the composition of 
the Board. 
5 The structure and tasks of the corporate bodies are fully described in Title V of the Articles of Association. 



5 
 

Directors, within the one-tier model, establishing that it is composed of a minimum of 15 to 
a maximum of 19 members, elected by the Shareholders’ Meeting. 5 members of the Board, 
in compliance with the Supervisory Provisions, are appointed directly by the Shareholders’ 
Meeting to compose the Management Control Committee. It is also established that:  
 the vast majority of the members of the Board - at least two thirds, including the Directors 

who will be members of the Management Control Committee - must be independent 
directors; 

 at least two-fifths of the Director positions must be reserved for the less-represented 
gender, subject to any legal provisions to the contrary; 

 the Board must establish a Nomination Committee, a Remuneration Committee and a 
Risks Committee, each composed of a minimum of three to a maximum of five non-
executive Directors, with a majority being independent. In addition to these Committees, 
the Committee for Transactions with Related Parties, entirely made up of independent 
Directors, will be established; 

 the Board must appoint a single managing director and chief executive officer (CEO and 
General Manager). 

In view of the expiry of the term of office - at the Shareholders’ Meeting scheduled for 29 
April 2025 - the Board of Directors, as a whole, and the Management Control Committee, 
specifically, have carried out their respective Self-Assessments for the 2024 financial year, 
which is the last year of their term of office, also in the perspective of drafting this Guidance 
to be submitted to the Shareholders’ evaluations. 
The Self-Assessment process for 2024 was conducted by the Board of Directors, with the 
support of the Nomination Committee and by the Management Control Committee for the 
aspects falling under its competence, with the assistance of an independent advisory firm, 
in accordance with the provisions of the Regulations adopted on the matter. 
 
 
2. ASSESSMENT OF THE OPTIMUM QUANTITATIVE SIZE 
The Board of Directors, aware of the size and complexity of the Bank’s organisation and the 
positive work carried out by the management and control body over the last three years, 
after having conducted a detailed examination, with the support of the Nomination 
Committee, of the results of the Self-Assessment for 2024, the last year of its term of office, 
considers it appropriate to confirm that the total number of 19 Members – including the 5 
members of the Management Control Committee – is the optimum quantitative size of the 
future Board of Directors, and submits this guidance to the Shareholders while 
acknowledging the full autonomy of the Shareholders’ Meeting in determining the number 
of Directors of the Bank that it deems most appropriate. 
 
For the purpose of assessing the size, the following aspects were, in particular, taken into 
account: 
 the size and scope of the activities of the Bank and the Group, and the corresponding 

operational and governance complexity regarding risks, which must be managed and 
controlled in accordance with the Supervisory Provisions; 

 the strategic objectives defined by the Business Plan being completed and the need 
to constantly consider the multiple factors contributing to a significant transformation 
in the banking industry and the consequent need for professionalism; 

 the actual achievement of particularly positive objectives in terms of results and 
capital requirements during the current and previous terms of office, with consequent 
value creation for all stakeholders, based on solid performance in terms of income 
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statement and balance sheet, and on an excellent position in the integration of 
sustainability as a business driver; 

 the positive assessments expressed on the functioning dynamics of the Body, which 
also took into account the continuous improvement recommendations formulated by 
the Supervisory Authority; 

 the ability to reflect in a balanced way the different components that characterise the 
Company's shareholding, including adequate representation of the main 
shareholders of the Bank and minority shareholders; 

 the importance of balancing the absolute majority of independent members with the 
presence of some non-independent and non-executive directors who have formed 
their experience within the Group, recognizing their contribution - in evaluating 
management proposals - as highly relevant for their deep and long-lasting knowledge 
of the Group. 

 
The Board therefore provides reasons for this assessment by confirming: 
 the conviction - gained from the experience of governance of the Bank acquired during 

the term of office that is ending - that this ensures the balanced execution of the overall 
set of functions that the Board of Directors and the Management Control Committee are 
called upon to perform, each within their own remit and role, fully in line also with the 
supervisory provisions and the need for continuously taking into consideration the 
market;  

 the view that the current structure of the management body divided into four different 
Board Committees (in addition to the Management Control Committee) is adequate and 
functional and the desire to ensure that all the Committees - in line with best practice - 
are composed of five members, with the Chair and the majority of the members being 
independent, with appropriate diversification among the members of such Committees, 
subject to the requirement for the Committee for Transactions with Related Parties and 
the Management Control Committee to be fully composed of independent directors; 

 the conviction that the modalities of functioning of the Board – in the current size - ensure 
effective participation, active involvement, and a deep knowledge of the matters 
addressed by each member, fostering an in-depth analysis and discussion on various 
topics, both in the Board and in the Committees, also through the different assessment 
perspectives brought by each Director;  

 the need for a composition of the Board and the Committees that presents diversified 
and specialised professional profiles, supplementing them with additional appropriate 
skills, in line with the guidelines of the Supervisory Authority. 

Considering the need to provide for a wide turnover of Directors - due to the loss, following 
the expiration of the actual term of office, of the qualified independence requirement 
provided for by the Articles of Association by a significant number of Directors having served 
three terms in their current roles - it is important to define choices consistent with the 
following guiding principles: 

• to ensure adequate continuity of the Board’s experiences and knowledge and overall 
balance in the composition of the Body to enhance its functioning and the resulting 
composition of its Committees, also taking into account the significant 
professionalism of the Directors who can be reconfirmed. This in order to mitigate the 
unavoidable loss of experience in the role caused by wide turnover; 

• to include in the new Board of Directors profiles that possess, not only the required 
professionalism, but also the required experience, expertise, and time commitment 
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to hold coordination and leadership roles as Committee Chairs. 
In light of the above considerations, the Board of Directors confirms its judgment on the full 
adequacy of the current quantitative composition. In this regard, on 18 December 2024, the 
ECB addressed to the Bank - inter alia - some considerations regarding the reduction of the 
total number of Directors. This matter requires adequate time for its examination and for the 
possible adoption of the relevant measures. Therefore, it is up to the incoming Board of 
Directors to make any assessment in this regard to be submitted to the shareholders at the 
2028 Shareholders’ Meeting. 
 
3. ASSESSMENT OF THE OPTIMUM QUALITATIVE COMPOSITION OF THE BOARD 
OF DIRECTORS IN TERMS OF PROFESSIONALISM 
The Board of Directors acknowledges: 
 that the candidates as members of the management body must have knowledge, skills 

and experience necessary to perform their functions, taking into account the duties 
inherent to the role held and the Bank’s characteristics, size and operations (as well as 
the additional requirements, set out in paragraph 4 below), 

 that for the purposes of said knowledge, skills and experience, both the theoretical 
knowledge - acquired through study and training - and practical experience and skills 
gained in the performance of previous or current work/professional activities and 
significant roles in Boards of Directors and Committees are taken into account,  

 the structure of the professional profiles, in terms of knowledge, skills and experience 
and the diversity of the current qualitative composition of the Bank’s one-tier 
management and control body, which it considers to be very good,  

and submits its Guidance to the Shareholders on the optimal qualitative composition in terms 
of professionalism of the future Board of Directors of the Bank, with a view to evolve the 
composition of the experiences and skills of the current Board, which may prove to be 
balanced and related to the completion of the 2022-2025 Business Plan, and which can at 
the same time adequately combine with the transformation phase of the industry and the 
challenges related to the preparation and implementation of the future Plan that will be 
adopted by the new Board of Directors.  
With this aim, it is considered useful to provide the Shareholders with a preliminary 
presentation of some of the significant results of the 2024 Self-Assessment, which refer to 
the composition and functioning of the Board during the three-year term of office that is 
coming to an end, and which have been carefully taken into consideration in producing this 
Guidance. 
Specifically, the Self-Assessment has identified and confirmed that: 
 during their term of office, the Directors consolidated their knowledge and skills in the 

exercise of the functions carried out within the Bank’s Board of Directors and Board 
Committees;  

 the effectiveness and efficiency that the Board has achieved in its term of office 
depended on the professional authoritativeness and expertise of all the Directors, 
including the members of the Management Control Committee; 

 the capability and maturity of the Directors, in conducting informed discussion and 
debate and in sharing responsibilities and elaborating on decisions, in relation to their 
roles and within the Bank’s well-established governance processes, contributed to the 
role of relevance that the Board has performed over its three-year period in the 
governance of the Bank and is currently performing as an integrated team; 

 the interaction and collaboration between the Board and the Board Committees and the 
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verification and dialogue with the Management Control Committee proceeded with very 
satisfactory results, ensuring an effective system of checks and balances, as did the 
ability shown by the Board in the attentive and constructive monitoring and challenging 
of the CEO and the top management;   

 the commitment and the amount of time dedicated by each Director to the meetings of 
the Board, the Board Committees, and the Management Control Committee, and to the 
ongoing induction activities, have been high and have been provided fully with the 
necessary willingness;  

 during this term of office as well, the business drive, the management skills, the 
authoritativeness and leadership of the CEO have been confirmed as well as the 
distinctive skills that the Board has within its ranks, which were brought together 
productively both in the work of the Committees and in the Board discussions and the 
interaction with the Management; 

 the current mix of professional skills is deemed suitable to ensure the broadest range of 
skills and experiences useful to the Bank's governance and for the business profiles of 
the Group, and its continuity is suggested, also with a view to the composition of the 
next Board.  

 
On the whole, it is certainly important that the Shareholders can carefully consider, as a 
further element for assessment, the results of the relevant activities carried out in each year 
of office, as also summarised in the annual Reports on Corporate Governance published on 
the Bank's website. 
 
In view of the above, the Board of Directors hopes that the Shareholders of Intesa Sanpaolo, 
in producing the slates and the two sections in which the slates of candidates will be divided 
for the proposal to the Shareholders’ Meeting of the composition of the new Board of 
Directors and the new Management Control Committee of the Bank, for the 2025-2027 
mandate, 
 evaluate and propose to the Shareholders’ Meeting candidates suitable to ensure, on 

the one hand, adequate continuity and action of the Board of Directors and, on the 
other hand, appropriate innovation of experiences, knowledge, and skills, taking into 
account the necessary turnover of a significant number of independent Directors, 
including members of the Management Control Committee, and also enhancing the 
needs for reinforcement and integration arising from the vast transformations taking 
place in the industry; 

 
 ensure choices of high quality, diversity, complementarity and integration of professional 

skills and personalities, both re-elected and new, in order to:  
- provide continuity also to the examination and debating capabilities on all the 

complex matters pertaining to the Board and the Management Control Committee; 
- allow adequate establishment and operation of the Board Committees; 
- meet the expectations formulated in this field by the European Central Bank 

which, during the term of office, called for a strengthening of the Board's skills in 
order to support the Bank in ambitious ICT initiatives, in ESG issues, in managing 
the risk profiles related to its operations, and in developing wealth management 
activities, even internationally. In this regard, the ECB has suggested increasing 
the collective suitability of the Board with an adequate presence of ICT, 
international and strategic profiles, including significant experience outside the 
Group, taking into account, in particular, the challenging initiatives that the Bank 
intends to undertake. 
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Professionalism of the Directors and overall suitability of the Board 
The Board of Directors first of all reminds the Shareholders that the European Supervisory 
Authority expects candidates proposed for election as members of the Board of Directors of 
a bank to have a mix of excellent skills consistent with the specific governance needs of the 
Bank and the Group, in addition to requiring all members to have a basic knowledge of 
certain specific matters concerning the governance of a bank.  
More specifically, in its Guide to fit and proper assessments, the ECB states that it expects 
each candidate as a member of the Board to have at least a basic level of technical 
knowledge covering the following areas: 

- banking and financial markets; 
- regulatory framework and relevant legal requirements; 
- strategic planning and an understanding of a credit institution’s business strategy or 

business plan and implementation thereof; 
- risk management (identifying, assessing, monitoring, controlling and mitigating the 

main types of risk of a credit institution); 
- accounting and auditing (6); 
- assessing the effectiveness of a credit institution’s governance mechanisms aimed 

at ensuring effective supervision, management and control; 
- interpreting a credit institution’s financial information, identifying key issues based on 

this information and appropriate controls and measures. 
 
In addition, in order to achieve the adequate qualitative composition of the Board of 
Directors, it is expected that the theoretical knowledge and practical experience, specifically 
gained and brought to the overall composition of the Board by each candidate Director, given 
as a reason for their candidature as a member of the Board: 
- are gained, in more than one of the areas indicated by relevant regulations and/or in the 

additional areas of professional skills indicated by the Board, at a very good or excellent 
level (7), in addition to the basic level of other knowledge; 

- are suitable with respect to the role held and the characteristics of the Bank in terms of 
size, complexity, and type of activities carried out and the associated risks and relevant 
markets, also taking into account the ongoing developments and the positioning of the 
Group in the transforming scenario. 

 
Consequently, the Board of Directors, based on its experience in the past three years, 
deems it necessary to address to the Shareholders its assessments and suggestions in 
terms of professional profile of the candidates to the new Board of Directors, and hereunder: 
 outlines, in a Skills Directory, the set of experience, knowledge and skills at very good 

or excellent level that it considers necessary for achieving the optimal overall qualitative 
composition of the new Board of Directors of Intesa Sanpaolo, for the 2025-2027 term 

 
6 In this regard, it is recalled that the Articles of Association of Intesa Sanpaolo requires to ensure the presence 
in the Board of Directors of at least 4 Directors who are statutory auditors, enrolled with the register of statutory 
auditors, and have exercised for a period of at least 3 years the activity of statutory auditing or the functions of 
member of a control body of corporate entities. 
7 Very good or excellent level: experience gained at an executive level or in context of the professional 
activity and for a significant period of time; knowledge and skills: acquired through specific and in-depth training 
and consisting of a cultural background gained through professional experience (naturally also in corporate 
bodies, if for more than one term), which have determined and explained their possession, making them 
demonstrable. In general, very good and excellent knowledge and skills are those that someone is expert in, 
that are appropriate in relation to the office taken up.  
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of office; 
 hopes that the indications of knowledge, skills and experience, at very good or excellent 

level, that it proposes in the Skills Directory, provided below, will be agreed and accepted 
by the Shareholders for the composition of the slates of candidates for the election of 
the future Board, with choices of candidate Directors that, as a whole, will result in the 
following presence: 
 very common – skills possessed by a number of Board candidates accounting for 

more than half the size of the Board;  
 common – skills possessed by a number of candidates between 25% and 50% of the 

Board;  
 limited – skills possessed by a number of candidates even less than 25% of the 

Board.  
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SKILLS DIRECTORY INDICATING THE IDEAL DISTRIBUTION AND BALANCE OF INDIVIDUAL KNOWLEDGE, EXPERTISE 
AND EXPERIENCE REQUIRED FOR THE COLLECTIVE COMPOSITION OF THE BOARD OF DIRECTORS 
 

                                                                                                                                                                 DISTRIBUTION 
  

Very 
common 

 

 
Common 

 
Limited 

1. Banking and financial markets √   
2. Banking and financial activities and products √   
3. Banking and financial regulatory framework √   
4. Strategic planning and an understanding of corporate strategic 

guidelines or the business plan of a credit institution and 
implementation thereof 

√   

5. Risk management (identification, assessment, monitoring, control, 
and mitigation methods of the main types of risks of a credit 
institution, including the member’s responsibilities in these 
processes) 

√   

6. Knowledge of sustainability issues (ESG) √   
7. Internal control systems and other operational mechanisms √   
8. Knowledge of the global dynamics of the economic and financial 

system √   

9. Organizational and corporate governance structures, and 
assessment of the effectiveness of the governance mechanisms of 
the credit institution, aimed at ensuring an effective system of 
supervision, management and control 

√   

10. Interpreting a credit institution’s financial information, identifying 
key issues based on this information and appropriate controls and 
measures 

√   

11. Prevention of money laundering and terrorist financing  √  
12. Climate and environmental risks  √  
13. Wealth Management  √  
14. Information & digital technology  √  
15. Cyber Risk  √  
16.  Human resources, remuneration and incentive systems  √  
17. Accounting and auditing  √  
18. Data Quality Management  √  
19. Expertise in corporate functions (audit, legal, corporate, 

organisation)   √  

20. International Experience  √  
21. Insurance market and products    √ 

 
 
In the context of strengthening the expertise of the Board, it is particularly important to 
suggest that the professional skills indicated in the fields of Information & Digital Technology 
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and Cyber Security have been developed at an adequate level of strategic and control 
experience, also considering the role played in organizations that perform significant risk 
management in each of the indicated specific areas of specialization.  
 
Additionally, it is worth highlighting the need to provide, within the new Board, a greater 
presence of skills and experiences acquired at an international level, including within 
companies outside the Group, institutions, and organizations based in various markets and 
territorial areas. Such skills could be further strengthened although they are already included 
in the current composition. These skills would enhance an international perspective of the 
Board, considering nevertheless the Bank's and the Group's reference market.  
 
To this end, knowledge and skills acquired on geopolitical issues and the strategic evolution 
of markets and financial players at macro and microeconomic levels are also considered 
relevant. 
 
Considering the importance of data management, it is also deemed important to have an 
adequate presence of profiles with strategic skills in this field, useful for achieving the 
objectives that the Group sets in line with the undertaken technological development path. 
 
In defining the most appropriate mix of professional roles, the outgoing Board also suggests 
ensuring: 
 a balanced mix of professional skills, ensuring the broadest range of skills and 

experience useful to the Bank's governance, also acquired in the context of positions 
in administrative and control bodies of financial enterprises or listed companies; 

 an adequate presence of entrepreneurial and/or managerial experience, even 
international, ideally with a history of technological innovation and banking and 
financial business evolution, with the right time commitment and the absence of 
potential conflicts of interest; 

 profiles of excellence in the academic world, ideally with international experience and 
knowledge;  

 extensive and diverse skills from professionals and consultants in the many 
disciplines related to the banking business, technological and digital innovation, and 
ESG issues; 

 profiles with institutional background who ensure the right contribution of civil and 
economic society and knowledge of the operation of the State's administrative system 
or of the public entities interacting with the Group (8). 

 
Lastly, the outgoing Board suggests to the Bank’s Shareholders to:  
- select professional and personal profiles of high quality and stature consistent with 

the Bank's positioning, who, thanks to their skills and independence of mind, can 
contribute to confirming the Board's ability to exercise its steering and monitoring 
functions and promote solid and effective governance; 

- prefer candidates who, in addition to the above-mentioned professional skills, have 
an adequate knowledge of the English language, as well as having behavioural traits, 
personalities and personal attributes oriented towards transparency, action, 
commitment and inclusion, and the additional appropriate soft skills as also indicated 

 
8 To the extent allowed by banking regulations on independence requirements (see Article 13, paragraph 1, 
letter i and Article 15 of Ministerial Decree no. 169/2020 and ECB Guide) and by the regulations regarding 
incompatibility with public offices. 
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in the EBA/ESMA guidelines (9); 
- ensure a wide diversification in terms of the age of the Directors and full adherence 

to the Principles of Diversity, Equity & Inclusion, to which the Bank firmly renews its 
commitment. 
 

Time commitment required for the Directors 
Note that all candidates considered for election as future Directors must give full evidence 
of being able to guarantee the time commitment necessary to attend, physically and, where 
appropriate, by remote connection, the Board meetings and the meetings of the 
Committees, in addition to informal meetings with the other Board Members. 
 
The Board of Directors provides details below of the number of meetings and time 
commitment, measured with reference to the 2024 financial year, for the members of the 
Board and of the Committees, to enable the Shareholders and the candidates to assess the 
time commitment required for the position as a member of the Board of Directors and the 
Board Committees or the Management Control Committee of Intesa Sanpaolo. 
Specifically:   

o 21 meetings of the Board of Directors;  
o 41 meetings of the Management Control Committee;  
o 47 meetings of the Risks and Sustainability Committee;  
o 14 meetings of the Committee for Transactions with Related Parties; 
o 16 meetings of the Remuneration Committee;  
o 9 meetings of the Nomination Committee;  
o 11 induction sessions. 

In addition to the time needed to participate in the above meetings, it is necessary to 
estimate the time needed to prepare for each meeting and, for the Chair of the Board and 
the Committees, also the time needed to carry out their role and the coordination of the 
Board and the Committees. 
In this regard, the Board of Directors, also taking into account the average number of 
meetings of the last financial years and their duration and also considering the reshaping of 
some tasks envisaged for the activities of the Committees, has assessed the estimated time 
– in working days (FTE) – for the performance of the office within the Board of Directors 
expressed indicatively as follows: 

o Board Member: 35 days a year  
o Chair of the Board of Directors: 120 days a year  
o Deputy Chair of the Board of Directors: 18 days a year 
o Managing Director and CEO: full time  
o Member of the Management Control Committee: 44 days a year 
o Chair of the Management Control Committee: 25 days a year 
o Member of the Risks and Sustainability Committee: 39 days a year 
o Chair of the Risks and Sustainability Committee: 15 days a year 
o Member of the Committee for Transactions with Related Parties: 11 days a year   
o Chair of the Committee for Transactions with Related Parties: 5 days a year 

 
9 In particular, it is recommended that the possession of the following soft skills has an appropriate level of 
dissemination among the candidates for the position of Board Member: i) business judgment and capacity for 
inquiry, analysis, and decision-making; ii) capacity for collaboration and influence (encouragement and 
appropriate and constructive sharing of professionalism and opinions and resolution of potential conflicts); iii) 
result orientation and motivation; iv) authenticity, ability to stand up and communicate (transparency, proper 
presentation and defence of owns ideas); v) assertiveness, ability to engage in dialogue and persuasion. 
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o Member of the Remuneration Committee: 12 days a year 
o Chair of the Remuneration Committee: 6 days a year 
o Member of the Nomination Committee: 10 days a year 
o Chair of the Nomination Committee: 5 days a year 
 
The different quantities indicated above must be summed together, when the Director 
performs two or more roles in the Board (10).  
 
Professionalism of the Directors, who are also members of the Management Control 
Committee, and overall qualitative composition of the Committee 
For the members of the Board of Directors of Intesa Sanpaolo who, under the one-tier 
governance model, will be elected by the Shareholders’ Meeting within the section of the 
members of the Management Control Committee, the latter has conducted an independent 
assessment of the profiles deemed necessary for an optimal composition of the Body. In 
this regard, it is emphasized that the supervisory activity carried out by the Committee is 
characterised by a broad scope and by a wide heterogeneity of matters managed in the 
exercise of the typical functions of the Body. 
Being a member of the Management Control Committee means, together with the role of 
Director - i.e. monitoring and contributing to strategic and operational choices and decisions 
- also performing the function of monitoring the adequacy, efficiency and functionality of the 
organisational, administrative and control structures.  
In view of this specific corporate role and the provisions of the law and the Articles of 
Association, the identification of candidates for members of the Committee must take into 
account, for all members, the specific professionalism requirements set out in paragraph 4. 
In relation to the optimal qualitative composition of the Committee, the need is also stressed 
for the fundamental presence and, the appropriate and evenly spread distribution of the 
specific professional skills indicated in the Skills Directory, connected to the Committee’s 
corporate role, in addition to any other professional skills and experience indicated in the 
Skills Directory and required of the Directors as a whole.  
The specific, distinctive and priority professional skills for the Committee as a whole are:  
 overall knowledge of the banking business and typical strategies of the industry and of 

risk assessment and management techniques connected with the exercise of banking 
activities, appropriate to the complexity of the Bank; 

 knowledge of regulations in the banking industry and financial activities; 
 ability to read and interpret the financial statements data of a financial institution and 

accounting and financial information;  
 experience in auditing and control. 
It is hoped that the candidate Directors for the new Committee will include individuals who, 
in developing their professional skills and experience, have also been able to gain 
knowledge of the issues and, ideally, supervisory experience in relation to company articles 
of association, governance and legal matters. 
In addition to these professional skills, in relation to the role of members of the Management 
Control Committee, experience gained as members of Boards of Directors, in Internal 
Control Committees and/or Risk Committees, or, alternatively, in Boards of Statutory 

 
10 For example, in order to calculate the overall time required for the Director who is also Chair of the Risks 
and Sustainability Committee, the quantity indicated for the office of Director (35 days), for member of the 
Risks and Sustainability Committee (39 days) and for Chair of that Committee (15 days) must be added 
together to give a total of 89 days. 
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Auditors, in listed companies or groups that in terms of their size, governance complexity 
and business, are comparable to those of Intesa Sanpaolo, is also significant.  
The current composition of the Management Control Committee, enriched by the experience 
of the past term, is considered to be very good in terms of structure, quality and distribution 
of professional skills and experience, as well as methodological approach. 
In order to ensure continuity of action for the Committee and the preservation of the 
information and experience acquired during previous terms, a careful examination is 
suggested on the possible confirmation of the current members who, at the date of the next 
renewal of the Bodies, have not held this role for three consecutive terms. 
 
Time commitment required for the members of the Management Control Committee 
Below are the number of meetings and time commitments registered with regard to 2024 
financial year for the members of the Committee, as already set out earlier above:  

o 21 meetings of the Board of Directors;  
o 41 meetings of the Management Control Committee.  

These meetings correspond to time assessments (FTE) for the exercise of the role in the 
Committee, to be summed together, in relation to the dual role: 

o Board Member: 35 days a year; 
o Member of the Management Control Committee: 44 days a year. 

For the role of Chair of the Committee, an additional period of 25 days per year must be 
added. 

 
In light of the level of professionalism and especially time commitment required to the 
candidates for the position of Directors of Intesa Sanpaolo and considering also the 
proposals to be made on the Directors’ remuneration, the Board of Directors deems it 
necessary to represent to the Bank’s Shareholders the evidence of a benchmarking analysis 
conducted by a leading consulting firm on the main peers of the Bank, showing that Intesa 
Sanpaolo's positioning is competitive if expressed in absolute terms (meaning the value of 
the remuneration received by the Directors, both as members of the Board and for their 
positions in the Committees, including the Management Control Committee). Conversely, 
the Bank's positioning is less competitive when applying a methodology based on the 
analysis of the cost per session of the Board of Directors and the various Committees 
(including the Management Control Committee), meaning the ratio between the 
remuneration received for the position by each member multiplied by the number of 
Committee members, and the number of meetings held.  
To this end, it is mainly relevant the higher number of Committees’ meetings (including the 
Management Control Committee) and the Board of Directors compared to the reference 
peers.  
Considering the recommendations expressed with regard to the need to ensure the 
presence of professional profiles of high standing, the Board of Directors deems appropriate 
to suggest to the Shareholders, in order to reduce the gap that only occurs in the cost per 
session, to evaluate for the members of the Management Control Committee, who, 
according to the Articles of Associations are entitled only to a specific remuneration 
established by the Shareholders’ Meeting for the entire period of their office to be determined 
in any case in a fixed amount, equal for each member, but with a specific additional amount 
for the Chair:  
- an increase in the remuneration for the position of member of the Management Control 
Committee, in addition to the remuneration as Director, as well as 
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- an adjustment of the remuneration for the position of Chair of the Management Control 
Committee. 
The recommendation is, therefore, consistent with the responsibilities connected to the role 
and the particularly high time commitment required.  
Similarly, and for the same reasons, the outgoing Board of Directors considers appropriate 
that the newly elected Board of Directors, following the Shareholders' Meeting of 29 April 
2025, evaluates an increase in the fixed remuneration for the position of Chair of the Board 
Committees and the attendance fee currently recognized for the members of each of these 
Committees for each meeting. 
 
Significant roles of the Board of Directors 
The Board of Directors of the Bank, aware of the high importance of certain roles, considers 
it appropriate to make specific suggestions to the Shareholders regarding the profiles it 
considers to be most suitable. 
The Management Control Committee, in relation to the specific features of the one-tier 
model, has also reflected on the responsibilities and profile of the Chair of the Committee 
and makes the specific suggestions provided below. 
 
The Chair of the Board of Directors 
Should preferably: 
 have a high professional and high value profile and be recognised as an authoritative, 

balanced and credible person, to guarantee proper functioning of the Board, promoting 
internal dialogue and ensuring that powers are balanced in respect of the Managing 
Director, to perform, in an objective way, the role of guarantor in respect of all the Bank’s 
stakeholders and to represent the Bank in a reliable manner within the financial 
community and at the institutional level; 

 have experience in corporate governance and in the supervision of the induction, 
development and succession planning of the Board of Directors; 

 have good overall knowledge of the banking business and of financial and credit 
regulations;  

 be recognised for independence of mind and intellectual honesty, leadership and 
synthesis, mediation and communication skills; 

 have ideally gained experience, in large listed companies or international groups or 
organizations comparable to Intesa Sanpaolo in terms of their size or governance or 
business complexity, at the head of Boards of Directors and, consequently, experience 
of attentive and constructive dialogue with the Chairs of Committees and Board 
Members, including the Managing Director, as well as the Shareholders. 

 
Deputy Chair of the Board of Directors 
 
The Articles of Association reserves to the Shareholders’ Meeting the right to appoint one 
or more Deputy Chairs (art. 14.8).  
 
The Deputy Chair of the Board of Directors replaces the Chair in every function in cases of 
absence or impediment.  
 
The Deputy Chair of the Board of Directors preferably should: 
 
 be an authoritative figure capable of representing the Bank within the financial 



17 
 

community and at the institutional level, when necessary; 
 have previous experience in corporate bodies of complex entities, possibly in 

leadership roles; 
 ideally, have had exposure to banking business and financial and credit regulation; 
 possess independence of mind and intellectual honesty, capacity for synthesis, 

mediation, and communication. 
 
The Managing Director and CEO 
Should preferably have: 
 gained management experience at the head of large listed companies, in business 

areas related to the banking or financial intermediaries sector, where he/she achieved 
proven professional success and results; 

 vision, an outstanding strategic and result-oriented view and good business judgement; 
 adequate knowledge, skills, and experience regarding financial and non-financial risk 

management systems, including money laundering risks, anti-money laundering 
policies, controls, and procedures; 

 an orientation towards transparency and to discourse with the Board, as well as sharing 
decisions and strategic proposals with the Directors; 

 authoritativeness, strong leadership qualities and executive capabilities, and openness 
to input and constructive criticism;  

 excellent interpersonal skills. 
 
The Chair of the Management Control Committee  
In addition to meeting the requirements established for all members of the Management 
Control Committee, should also preferably: 
 have significant experience as a Member of Boards of Directors and, ideally, of 

Management Control Committees or, alternatively, of the Boards of Statutory Auditors, 
or Internal Control Committees and/or Risks Committees, in listed companies or groups 
that in terms of their size, governance and business complexity, are comparable to those 
of Intesa Sanpaolo;  

 have knowledge of the banking business, and of the regulatory, control and supervisory 
aspects; 

 be a professionally authoritative, highly balanced person, with good leadership skills, 
pragmatism and judgement capabilities; 

 be focused on results, on establishing constructive dialogue with the Chair of the Board 
of Directors, with the Managing Director, with the Chairs of the Board Committees, with 
colleagues in the Committee and with all the Board Members; 

 have management or corporate experience and mindset, in companies of significant 
size and comparable complexity to Intesa Sanpaolo, or at the head of large consulting 
companies, providing professional services requiring skills which are relevant for the 
position to be held; alternatively, academic experience on subjects pertaining to the 
management control functions and complex skills.  
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4. SUMMARY OF THE REQUIREMENTS SET FORTH BY THE REGULATIONS AND 
ARTICLES OF ASSOCIATION FOR THE MEMBERS OF THE BOARD OF DIRECTORS 
The Board Members of Intesa Sanpaolo are required to continuously meet the suitability 
requirements established by the applicable regulations and by the Articles of Association, in 
order to safeguard the sound and prudent management of the Group, also taking into 
account the best corporate governance practices. 
Specifically, Directors must meet the requirements of professionalism, integrity and 
independence of mind and comply with the criteria of competence, reputation and fairness 
and time commitment and the specific limitation of directorships laid down by the current 
regulations for the performance of the role of director of a bank issuing shares listed in 
regulated markets, and the prohibition of interlocking directorates established by Article 36 
of Italian Law Decree 201/2011, converted by Law 214/2011. 
Each Director, at the time of acceptance of the candidature, is required to declare that he/she 
meets the requirements indicated under the provisions of the law and the Articles of 
Association. 
To this end, of particular relevance are Article 26 of the Consolidated Law on Banking and 
the related implementing provisions set out in Ministerial Decree no. 169/2020, the 
Guidelines on the assessment of the suitability of the members of the management body 
and key function holders – updated by the EBA and the ESMA on 2 July 2021 – as well as 
the Guide to fit and proper assessments, as updated by the European Central Bank on 8 
December 2021 (11).  
The Board of Directors and the Management Control Committee, in relation to their 
members, assess the suitability requirements of the Directors, in accordance with the 
documents indicated.   
 
 
Requirements of the members of the Board of Directors 
 Integrity and reputation and fairness  
The integrity requirements established for management body members and key function 
holders of banks by the regulations implementing Article 26 of the Consolidated Law on 
Banking in force from time to time (currently contained in Article 3 of Ministerial Decree 
169/2020) and Article 147-quinquies of the Consolidated Law on Finance, and the 
equivalent requirements established for the members of the Board of Statutory Auditors of 
listed companies by Regulation 162/2000, apply to all the members of the Board of 
Directors.  
Subject to the satisfaction of the above requirements, a number of other factors should also 
be borne in mind, relating to the reputation and fairness criteria in personal and professional 
conduct, that ensure the sound and prudent management of the Bank and the Banking 
Group, as well as safeguarding its reputation and trust among the public. To this end, Article 

 
11 Without prejudice to the regulatory provisions requiring professional skills in specific areas, such as, by way 
of example: 

• Bank of Italy provisions on organization, procedures and internal controls for anti-money laundering 
purposes – 1 August 2023; 

• New policy for more bank board expertise on ICT and security risks (ECB) – 21 February 2024; 
• Regulation (EU) 2022/2554 "DORA"; 
• ECB Guide on effective risk data aggregation and risk reporting - May 2024; 
• Italian Legislative Decree of 5 September 2024, No. 129 implementing Regulation (EU) 2023/1114, 

concerning markets in crypto-assets. 
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4 of Ministerial Decree 169/2020 indicates the situations relating to reputation and fairness 
to be taken into account for the purposes of the assessment (12). 
Moreover, on the whole any additional situations relevant to the reputation, honesty and 
integrity required by the European Central Bank, which in any case denote conduct that is 
not consistent with high standards of conduct, must be taken into account. 
It should also be noted that the candidates must meet the requirements established for 
management board members and key function holders to allow the Bank and Group 
Companies to operate as a credit institution or as a financial intermediary in foreign markets 
and that they can rule out, specifically, relevant disqualification situations in the USA (in 
relation to the Dodd Frank Act - Title VII and title7 US Code § 6s).  
 
In light of this composite legal framework, and subject to compliance with the above-
mentioned integrity, reputation and fairness requirements, the Shareholders are invited to 
verify that candidates for the position of Board Member: 
- are not in any situations that can cause disqualification or suspension from their duties 

as Director pursuant to Ministerial Decree no. 169/2020; 
- have not behaved in a manner which, while not constituting a crime, does not appear 

compatible with the office of Board Member, or may severely jeopardise the Bank’s 
reputation; 

- are not (and have not been in the past) in situations that - also with regard to the 
business activities and financial situations of the candidates themselves (or of the 
companies controlled by them, invested in through significant holdings or directed) - 
may affect (or may have affected) their reputation, even potentially. 

 
 Professionalism and expertise 

All members of the Board of Directors must meet the professionalism requirements 
established by Article 7 of Ministerial Decree no. 169/2020, separately described for the 
positions of Director, Chair of the Board of Directors or Managing Director and CEO.  
Based on the Bank’s Articles of Association, at least four Board members must be enrolled 
with the Register of Independent Auditors and must have practised as auditors or acted as 
a member of a control body of a limited company for at least three years. 
Additional professionalism requirements are established for the members of the 
Management Control Committee, as detailed further below. 
In addition to the professionalism requirements, the Directors must meet the competence 

 
12 Article 4 of Ministerial Decree 169/2020 calls for the consideration, among other things, of the following 
situations: pending criminal proceedings, criminal judgements, even if not final, of conviction, personal 
precautionary measures as well as prevention measures, even provisionally applied, pursuant to anti-Mafia 
laws; final rulings ordering the payment of damages for acts carried out in the performance of duties in entities 
operating in the banking, financial and markets sectors; administrative sanctions imposed for violations of 
corporate, banking, financial, securities, insurance and anti-money laundering, markets and payment 
instrument laws; disqualification or precautionary measures ordered by the Supervisory Authorities or at their 
request and removal measures; performance of duties in entities operating in the banking, financial, markets 
and securities, insurance and payment services sectors which have been subject to an administrative sanction, 
and performance of duties in companies that have been subject to special administration, dissolution, 
bankruptcy or compulsory liquidation procedures, in the presence of the individual and specific contribution 
made by the person concerned; suspension or expulsion from professional registers, removal (adopted as a 
disciplinary measure) from lists and professional orders imposed by the competent Authorities; revocation for 
just cause of positions held in management, administration and control bodies; negative assessment by an 
administrative authority regarding the suitability of the member; negative information on the member contained 
in the Central Risk Register. 
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criteria indicated in Article 10 of Ministerial Decree no. 169/2020 and in paragraph 3 above. 
When submitting their candidacy, all the candidates for the office of Director are required to 
prepare and attach their curriculum vitae, from which the following can be gathered with an 
adequate level of detail: 

• training in the relevant areas listed (with details of both the education and the training 
programmes followed); 

• the professional skills acquired through practical experience with details of the positions 
previously held, specifying the sector of operation and the position held (corporate 
offices, consulting activities, and employee, with particular regard to the performance of 
managerial activities), as well as the duration and the size of the entity. 

In the event of specific and limited deficiencies, the Board of Directors shall consider the 
adoption, where appropriate, of the necessary measures, including participation in induction 
sessions. 
 
 External offices  

The Board Members are required to comply with the provisions of the law and the Articles 
of Association that govern the assumption of offices in companies other than the Bank. 
Under Article 17 of Ministerial Decree 169/2020 and Article 13.4.1 of the Articles of 
Association, the members of the Board of Directors can hold at most the following 
combinations of corporate offices at the same time in other commercial companies 
(including the office in Intesa Sanpaolo):  
a) 1 executive office with 2 non-executive offices;  
b) 4 non-executive offices.  
For this purpose, the following shall be considered as a single office: offices within the same 
group, offices in companies in which the Bank has a qualifying holding and offices in banks 
belonging to the same institutional protection scheme. 
On the other hand, the following offices are not relevant in assessing the number of offices 
held: i) in companies or entities whose sole purpose is to manage the private interests of a 
candidate for the office of Director or of his/her spouse or cohabiting partner, relative or 
relative-in-law within the fourth degree and which do not require any type of day-to-day 
management; ii) as a professional in a professional firm; iii) as an alternate auditor.  
The Board Members other than the Managing Director and CEO and the Chairs of the Board 
of Directors, the Management Control Committee and the other Board-appointed 
Committees are also allowed to take on an additional non-executive office with respect to 
the limits indicated above, provided that this does not affect the possibility for the member 
to devote adequate time to the position at the Bank to effectively carry out his/her duties.  
However, any office is still relevant for the purpose of assessing the time commitment to 
ensure the performance of the office held in the Bank. 
There are additional restrictions for the members of the Management Control Committee, 
as detailed further below.  
The members of the Board of Directors are also required to comply with the provisions on 
interlocking directorates that prohibit “holders of offices in management, supervisory and 
control bodies and senior officers of undertakings or groups of undertakings operating in the 
credit, insurance and financial markets from assuming or performing similar offices in 
competing undertakings or groups of undertakings” (pursuant to Article 36 of Decree Law 
No. 201 of 6 December 2011, converted with amendments by Law No. 214 of 22 December 
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2011). 
At the time of their appointment and continually while in office the directors must inform the 
Board of Directors of the offices held in companies or entities outside the Bank, with details 
of the role held in them.  
 
The Board invites the Shareholders, when selecting the candidates to be presented, to 
ensure that those candidates comply with the limitations on the assumption of external 
offices and are actually able to devote sufficient time to the fulfilment of their duties, taking 
into account the nature and quality of the commitment required, and the other positions held 
in companies or entities, as well as other commitments or occupational activities carried out.  
Any holders of offices in the management, supervisory or control bodies in competing 
companies or groups of operating in the credit, insurance and financial markets should also 
be notified that they will have to commit, as from the acceptance of their candidacy, to giving 
up the above-mentioned offices upon their appointment or to certify that the positions held 
do not give rise to situations of incompatibility, stating the reasons for this in detail. 
 
 Incompatibility and other relevant situations 

Reference should be made to the content of the further causes of incompatibility envisaged 
by the current legislation (for example: Article 4, paragraph 2 bis, of Legislative Decree 
153/1999, the system of incompatibility envisaged by the regulations on public-sector 
employment, etc.). 
 
The slates to be submitted for the election of the new Board of Directors should contain 
candidates for whom the absence of the causes of incompatibility established by law has 
been verified in advance. 
 
 Qualified independence 

By virtue of the Articles of Association and the supervisory regulations on corporate 
governance, the Board of Directors of the Bank must be made up of at least two-thirds of 
independent directors, among whom also all the 5 members of the Management Control 
Committee and the members of the Committee for Transactions with Related Parties, as 
well as the majority of the members and the Chairs of the other Board Committees. 
To this end, Article 13.4.3 of the Bank’s Articles of Association adopts a definition of qualified 
independence, resulting from the combination of the application criteria contained in Article 
2 of the Corporate Governance Code and the requirements established by the special 
regulations for banks and listed companies (Articles 13 and 14 of Ministerial Decree 
169/2020 and Article 148, paragraph 3 of the Consolidated Law on Finance), where the 
relevant provisions are more restrictive than the criteria set out in the Articles of Association.   
The Articles of Association state that, if the application of this rule does not result in a whole 
number, the requirement shall be referred at least to a number of Directors rounded up to 
the next higher unit.  
According to the Articles of Association, each slate containing a number of candidates equal 
to or greater than 3 must include a number of candidates meeting the independence 
requirement established in Article 13.4 of the Articles of Association which is at least equal 
to or greater than two thirds of the candidates indicated in the slates. 
The independence requirement involves a verification that also includes the relationships – 
current or in the recent past and referable to the Independent Director or to parties related 
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thereto, including his/her spouse, cohabiting partner and relatives and relatives-in-law up to 
the fourth degree – possibly existing with the Group or with its main shareholders, its 
management body members and key function holders and auditors, as well as with public 
institutions and administrations exercising powers in the same territorial area as the Group.  
To this end, the Board of Directors also assesses any financial, professional, commercial or 
cooperative relationships relating to the Independent Director and existing with the Intesa 
Sanpaolo Group, which will be examined in detail according to criteria specifically adopted 
by the Board.  
 
In order to fully appreciate the relevance of a financial relationship with the Intesa Sanpaolo 
Group, specific relevance indicators were envisaged in relation to: 
 the amount of the shareholding in the capital of Intesa Sanpaolo or another 

subsidiary; 
 the amount of the shareholding of a company belonging to the Intesa Sanpaolo Group 

in the capital of the company connected to the Director; 
 the extent of the nominal credit exposure; 
 the rating assigned to the customer based on the corporate rules. 

 
The indicators differ according to the degree of proximity of the relationship to the Director 
(direct relationships, with professional firms and subsidiaries, with companies in which 
executive offices are held) and upon exceeding monitoring and attention thresholds, they 
are integrated with additional weighting criteria for each exposure according to the risks 
present therein and the position with respect to the system.  
For the assessment of the relevance of a business or professional relationship with Intesa 
Sanpaolo or another subsidiary, the Board of Directors considers the total amount of annual 
turnover deriving from relationships with companies of the Intesa Sanpaolo Group, as the 
main relevance indicator for the relationship. 
For all the relationships indicated, when specific pre-set thresholds are exceeded, the Board 
of Directors may assign different areas of assessment, taking into account further specific 
characteristic profiles of the relationship. For each assessment area, a risk control measure 
of increasing intensity or a reasoned assessment of the continued satisfaction of the 
independence requirement is envisaged. 
 
 Independence of mind 

All the Directors – including those who do not qualify as independent based on the definitions 
in the Articles of Association and the applicable regulations – must act with independence 
of mind and awareness of the duties and rights inherent to the office, in the interest of the 
sound and prudent management of the Bank and in compliance with the law and any other 
applicable regulations, and must satisfy the requirements of independence of mind 
established in Article 15 of Ministerial Decree 169/2020. 
To this end, the following may be relevant: any family ties with the Directors and key function 
holders of Intesa Sanpaolo, the position of qualified shareholder of the Bank or 
representative of the shareholder itself, the presence of employment relationships and 
relationships of a credit, commercial or professional nature such as to compromise their 
independence existing with the Intesa Sanpaolo Group or with significant management 
board members and key function holders of the Group and the significant shareholder and 
any political offices.  
The European Central Bank has provided more specific indications in this regard in its Guide 
to fit and proper assessments assigning importance to the assessment of a wide range of 
current or past personal, professional, financial or political relationships. 
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The presence of any of the situations indicated as relevant for the director’s independence 
of mind does not necessarily mean that the nominated member cannot be considered 
suitable. This would be the case if any organisational or procedural measures put in place 
by the Bank do not allow it to ensure conditions for the effective safeguarding of the duty to 
independently and objectively perform the tasks of a member of the Corporate Bodies.     
 
Subject to the cases of incompatibility envisaged by the applicable regulations, in order to 
fully preserve the independence of mind of the members of the Board of Directors, it is 
recommended that candidates for the office of Director or their spouses or cohabiting 
partners, relatives or relatives-in-law up to the fourth degree:  
- are not, directly or indirectly, in personal or financial situations that could create conflicts 

of interest and could, even potentially, hinder the independence of mind of the Directors; 
- at the time of their appointment or in the two years prior to their appointment, do not hold 

or have not held professional offices or positions of high political influence that could hinder 
or prevent them from acting in the interest of the Company. 

 
 Gender diversity 

In view of the importance of gender balance in the composition of the Board of Directors and 
in accordance with the Bank's Articles of Association, at least two-fifths of the Directors must 
be of the less-represented gender, subject to any legal provisions to the contrary. If this ratio 
is not a whole number, it is rounded up to the next higher unit.  
To this end, the Articles of Association establish that each slate containing a number of 
candidates equal to or greater than 3 should be composed in such a way as to ensure the 
gender balance required by the applicable regulations. 
 
It should be noted that, in terms of gender diversity, the Bank of Italy considers as good 
practice that: 

i) in the Board Committees, including Committees other than those that are mandatory, 
at least one member belongs to the less represented gender; 
ii) the positions of Chair of the body with strategic supervisory function, Chair of the body 
with control function, as well as CEO and Managing Director should not be held by 
members of the same gender;  
iii) in banks that adopt the one-tier model, the gender quota should also be respected 
concerning the composition of the Management Control Committee. 

In this regard, it is worth highlighting that the Bank’s Board of Directors, in the past three 
years, in addition to benefiting from the regulatory guidelines applicable to banks and listed 
companies, has ensured a significant balance of the less represented gender in all 
Committees, also assigning it the position of Chair of the Nomination Committee and the 
Risks and Sustainability Committee.  
From this perspective, following the renewal that will be resolved by the Shareholder’s 
Meeting, the Board will assess the opportunity to adequately enhance gender diversity in 
relation to the new composition of the corporate Bodies, taking into account the choices 
reserved to the Shareholders. 
 
Specific requirements for the Management Control Committee members 
All the members of the Management Control Committee must meet the specific integrity, 
professionalism and independence requirements established by the laws and implementing 
regulations (MD 162/2000 and MD 169/2020) and must comply with the limitation of 
directorships imposed by the regulations for a bank issuing shares listed in regulated 
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markets. 
The Articles of Association also require the Members of the Committee to meet the 
additional requirements established in Article 13.5. In particular, all the members must be 
independent, according to the definition adopted by the Articles of Association and meet the 
specific professionalism requirements established in Article 13.5.3. Moreover, at least three 
of them must be enrolled with the Register of Independent Auditors and have practised as 
auditors or have had control functions in limited companies for a period of at least three 
years.  
Finally, the Directors appointed to the Committee, in addition to the incompatibilities 
established by law, may not assume, according to the Articles of Association and under 
penalty of disqualification: 
i) executive offices in other undertakings; or 
ii) more than two non-executive offices in bodies (including the control bodies) of other 
undertakings of significant size – as defined in the Articles of Association in Article 13.5.3 
letter a).  
 
Turin/Milan, 27 February 2025 
 
For the Board of Directors 
The Chair – Gian Maria Gros-Pietro 
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