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I NTRODUCT ION

In compliance with art. 123-bis, paragraph 2, lett. d-bis), of Leg. Decree no. 58/1998 (Consolidated Finance Law 

“TUF”), as well as with the recommendations of the Corporate Governance Code for Listed Companies, approved 

by the Corporate Governance Committee and promoted by Borsa Italiana S.p.A., ABI, Ania, Assogestioni, Assonime 

and Confindustria (“Corporate Governance Code” or “Code”), the Board of Directors of Prysmian S.p.A. (the “Board”), 

taking account of the opinion of the Remuneration, Nomination and Sustainability Committee (the “Committee”) 

and the outcomes of the self-assessment work undertaken by the Board over time, hereby describes and updates 

the policies on the composition of the management and audit bodies (the “Corporate bodies”) of Prysmian S.p.A. 

(the “Company”), also in regard to diversity. 

The focus of the document will be on all the members of the Board as well as on the members of the Board of 

Statutory Auditors of Prysmian S.p.A. (the “Board of Statutory Auditors”) as they are called on to play an important 

role in the dialogue with the executives and representatives of the Company and of the Group which is under the 

control of Prysmian S.p.A. itself (the “Prysmian Group” or the “Group”) and in monitoring the decisions they take.



5POLICY BOARD ELECTION, RELEASE MARCH 2019

introduction

This document identifies and describes (i) the qualitative and quantitative characteristics which should be held 

by the members of the Board and the Board of Statutory Auditors, as well as (ii) the structure and composition 

which such bodies should have to effectively undertake the respective duties and responsibilities. 

This will lead to the definition of a general policy (the “General Policy”) which may also be used as indications and 

recommendations for the renewal of the Company’s Corporate bodies, for the benefit of both those with a right 

to present lists of candidates and those with a right to vote on such renewals, as well as for those who provide 

consultancy services in regard to voting in such circumstances. 

Alongside the General Policy will be a description of the criteria adopted and the process followed by the Board 

(“Guidelines for the presentation of lists by the outgoing Board of Directors”), supported by the Remuneration, 

Nomination and Sustainability Committee, in the choice of the candidates to be included in their list on the 

renewal of the whole Board of Directors, should the outgoing Board decide to present such a list.

That being said, in order to address changed conditions due, for example, to organisational changes, 

significant operations such as mergers and acquisitions or other extraordinary or unpredictable 

circumstances, the contents of this document may temporarily not be applied for the duration of the 

mandate during which such changed conditions occur.

This document will also contain the indications that the serving Board of Directors will on occasion provide to 

those who hold the right to present lists of candidates on the renewal of the Board of Directors, regarding the 

managerial and professional figures whose presence on the Board is considered opportune.

Finally, as from the year following the application of the policies described in this document, the results obtained 

on the basis of the choices of those with the right to appoint the Corporate bodies will be provided, with annual 

updates in order to take account of any changes to the composition of those Corporate bodies during their 

respective mandates.
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GENERAL POLICY, CHAPTER 1

1 . BOARD OF DIRECTORS

1.1 \\ ROLE AND DUTIES OF THE BOARD OF DIRECTORS
The Corporate Governance structure adopted by the Company draws on the recommendations and rules contained in the 

Corporate Governance Code. The management and control model adopted is the traditional one where the Board of Directors 

has an essential role as the key body responsible for managing the Company in the interests of the shareholders.

The Board of Directors may be made up of a minimum of seven members up to a maximum of thirteen, who serve for 

no more than three years and who may be re-elected. The Shareholders’ Meeting sets the number of the members of 

the Board of Directors, nominating the directors through a voting list mechanism in order to allow, where possible, the 

election of directors by minority shareholders. These lists of candidates can be presented by those shareholders who, 

by themselves or together with other shareholders, hold total shares representing at least 2% of the share capital with 

voting rights at the ordinary Shareholders’ Meeting (or a lower percentage established by legal or regulatory rules), as 

well as by the outgoing Board of Directors.

The Board of Directors is charged with the widest powers of ordinary and extraordinary administration with the exception 

of those powers reserved by law for the Shareholders’ Meeting, with the following within the sole authority of the Board 

of Directors and which cannot, therefore, be delegated:

the examination and approval of strategic, industrial and financial plans of the 
Company and of the group which it heads, the Company’s corporate governance system 
and the corporate structure of the group which the Company heads;

A

the examination and approval of transactions – including investments and divestments 
– which due to their nature, strategic value, size or commitments which they entail, have 
a significant strategic, economic, capital or financial impact for the Company and/or its 
group, with particular reference to transactions with related parties;

B
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checking the adequacy of the organisational, administrative and general accounting 
systems of the Company and its group;

C

granting and revoking the mandates given to Directors and the Executive Committee, 
if established, defining the limits, terms and frequency (usually not in excess 
of three months) with which the authorised bodies must report to the Board of 
Directors on the activities conducted during the exercise of their mandates;

D

determining the Chief Executive Officers’ fees and – where no Shareholders’ Meeting 
resolution has already been taken – the division of the overall payment due to 
each member of the Board and the Committees, after studying the proposals of the 
relevant Committee and obtaining the opinion of the Board of Statutory Auditors;

E

verifying the overall business performance, having particular regard to the 
information received from the Chief Executive Officers, the Executive Committee (if 
appointed), and the Control and Risks Committee, and periodically comparing the actual 
results with the planned ones.

F

general pol icy,
chapter 1
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1.2 \\ OBJECTIVES OF THE GENERAL POLICY FOR THE APPOINTMENT OF THE BOARD OF DIRECTORS
In defining the General Policy, some objectives have been set in regard to the composition and operation of the Board of 

Directors. In particular:

The indications and recommendations contained in the General Policy described by this document have been considered fun-

ctional to achieving the objective of having a Board composed of people capable of ensuring that the role attributed to them 

is carried out effectively. This is considered possible only by intervening both during their candidacy and appointment, which 

sees various subjects involved with a range of duties (internal committees, the Board, the Shareholders’ Meeting and proxy 

advisors), and after their appointment and so during the exercise of their duties in the continuous management of the bu-

siness. To this end it is necessary that the professional skills needed to achieve this result are clearly defined ex ante – and 

if necessary reviewed over time to take account of any new situations or changes to be addressed - and that the process of 

selecting candidates for the role of Director and their appointment takes account of such indications and recommendations.

in terms of quality, the correct fulfilment of its duties requires 
the presence of members of the Board who:
• are fully aware of the duties they are called on to fulfil and 

the responsibilities that may derive from such duties;
• have an adequate level of professionalism for the role to be 

filled, also on any committees internal to the Board, and ca-
librated in relation to the characteristics of the Company;

• have a range of skills which are duly distributed among 
the members of the board, so as to allow each of them, 
in whatever operating environment they may be working 
(the Board or one of its internal committees), to effecti-
vely make a contribution, among other things, to identi-
fying and pursuing suitable strategies and guaranteeing 
effective corporate governance;

• dedicate time and resources which are adequate to the 
complexity of their role;

• act to protect the interests of the Company, the Group 
and all the stakeholders, regardless of the interests of 
the rights holders who voted for them or from whose 

 list of candidates they were taken, operating with inde-
pendent judgment.

IN TERMS OF QUALITY: 

the number of members of 

the Board must be suitable for 

the size and complexity of the 

organisational set-up of the 

Company and of the Group.

IN TERMS OF QUANTITY: 
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1.3 \\ QUANTITATIVE COMPOSITION OF THE BOARD OF DIRECTORS

1.4 \\ QUALITATIVE COMPOSITION OF THE BOARD OF DIRECTORS

1 Directors with powers of representation and delegated powers for operations.

general pol icy,
chapter 1

Article 14 of the Prysmian By-laws envisages that the Company be managed by a Board 
of Directors of not fewer than seven and no more than thirteen members.
Within this range it is necessary to identify a suitable number of members in order 
to guarantee the adequate composition of the two internal committees which have 
generally been set up by the Boards of Directors which have served in recent mandates 
(at the date of this document, the Control and Risks Committee and Compensation, 
Nomination and Sustainability Committee, each consisting of 3 members).

As for the general and personal characteristics of the members of the Board of Directors, 
it is considered opportune that:
• there is a balanced combination of profiles, attitudes and experience gained in 

industrial sectors with particular attention to strategic, managerial, operational, 
financial and control issues;

• directly present on the Board, with the role of executive directors1, are some of the 
managers of the Group, taking into account the position and individual background 
that they may possess, in order to guarantee, with their specific skills, continuity and 
specialist knowledge of the company and the market where the Group operates;

• discussion is guaranteed as ensured by the independent directors, based on the 
presence of a suitable number of the latter, in accordance with the parameters 
indicated by the Corporate Governance Code, identified in at least half the members 
of the Board, which also allows the possibility, in the judgment of the Board serving at 
the time, of calling only independent directors to sit on the internal committees, with 
an adequate distribution of roles;

• due consideration is paid to the accumulation of offices and the availability in terms 
of time which the candidates for the role of director could guarantee in fulfilling their 
role, considering these key elements for the effective undertaking of the role;

• differences in background are duly recognised, in particular international experience 
(regardless of nationality) and gender diversity;

• the distribution of the length of service of directors is guaranteed, since a range of 
ages is considered an added value, but constant turnover is too, with the provision of 
limits on the number of years of service and their age.
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1.5 \\ INELIGIBILITY, INCOMPATIBILITY, 
GOOD REPUTE AND OTHER LEGAL REQUIREMENTS
It is recommended that the lists to be presented on the 

renewal of the Board of Directors indicate candidates for whom 

the absence of causes of ineligibility and termination as set out 

in article 23822 of the Civil Code has already been verified, as 

well as their compatibility with the provisions in regard to the 

ban on competition as set out in article 23903 of the Civil Code.

Candidates for the role of Director and serving Directors must 

state that they are not liable to the grounds for exclusion 

envisaged for taking part in tender or concession procedures 

by bodies or public administrations (currently art. 804 of Leg. 

Decree 50/2016 - Public Procurement Code) and must provide 

the information necessary to issue anti-mafia documentation 

(currently Leg. Decree 159/2011 – Code of the Anti-mafia laws), 

which may be requested in reference to the Company or other 

companies in the Group, by Italian contracting authorities, 

prefectures, Italian bodies or public authorities in the context 

of public tenders, or in order to present requests for public 

financing, or for any other purpose linked to establishing a 

legal relationship with an Italian public body.

Finally, considering the importance that the requirements 

of good repute have in terms of reputation, it is considered 

opportune for candidates for the role of Director and serving 

Directors to also have the requirements of good repute which 

the members of the Boards of Statutory Auditor of Italian 

companies with shares listed on regulated markets must 

have, as indicated in article 2 of the Ministerial Decree of 30 

March 2000, no. 1626.

2, 3, 4, 5, 6 See annex I.

In addition, in regard to candidates for the role of Director and serving Directors, there must 
not exist the grounds for banning them from the wholesaling of products in the non-food 
sector (currently art. 715 of Leg. Decree 59/2010).
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1.6 \\ INDEPENDENCE
At least one of the members of the Board of Directors, or two if the Board of Directors consists of more than seven 

members, must have the independence requirements provided for Statutory Auditors under art. 148, para. 37, of the TUF.

Since the Company has adhered to the Corporate Governance Code, those who intend to stand for the role of 

Director are also recommended to have the requirements to qualify as independent also pursuant to article 38 of the 

aforementioned Code, without prejudice to the fact that it will be the duty of the Board of Directors to assess this 

independence for its own members.

In addition, Prysmian considers that it is not generally possible to consider as independent a director who currently has 

or has had in the year prior to the independence assessment (either during their candidacy or during their mandate), 

directly or indirectly (for example through subsidiaries or companies of which they are a significant representative 

role, or as a partner in a professional studio or at a consulting company), commercial, financial or professional dealings 

• with (i) Prysmian, one of its subsidiaries, or with any of the related significant representatives or

• with (ii) a subject who, also together with others through a shareholders’ agreement, controls Prysmian, or – 

since it is a company or body – also 

• with the related significant representatives, should the overall value of such dealings be higher than the following 

percentage thresholds:

7, 8 See annex II.

general pol icy,
chapter 1

A B

5% of the turnover of the corpo-

ration,  organisation (even if not 

recognised) or professional stu-

dio, which the director controls 

or is a significant representative 

or partner of.

5% of the annual income of the di-

rector as a person or the annual 

turnover generated directly by the 

director within the business un-

dertaken at the corporation, orga-

nisation (even if not recognised) 

or professional studio, which the 

director controls or is a significant 

representative or partner of.
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A significant presence on the Board of members who can qualify as independent would allow the Board itself to be able to 

choose the members of its own internal committees from among a broad number of Directors, thus being able to choose 

from among those who are considered most suitable on the basis of the skills which each of them has and not only on 

the basis of the criterion of independence. It is noted that, in compliance with the provisions of the Corporate Governance 

Code and the regulations for the operation of the committees which have so far been set up within the Board of Directors, 

these committees must be made up of three Directors who meet the independence requirements, or, alternatively, three 

non-executive directors, of whom at least two in possession of the aforementioned independence requirements, in which 

case, the Chairman of the committee is chosen from among the independent directors.

Having said this, it is held that an adequate composition of the Board for the above purposes is guaranteed by a presence of 

independent Directors pursuant to the Corporate Governance Code equal at least to half of the members, without prejudice 

to the recommendation already expressed regarding executive directors whose presence guarantees continuity and the 

specialist knowledge of the company and of the market in which the Group operates.
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general pol icy,
chapter 1

1.7 \\ ACCUMULATION OF OFFICES
The availability of time to dedicate to fulfilling the role is 

an essential requirement that the directors must be able 

to guarantee, taking account also of any appointments of 

members to the Board’s internal committees which they 

might be called on to fill.

The Board meets at least four times each year to examine 

the financial statements and the consolidated financial 

statements, the half-year report and the interim reports 

relating to the first and third quarter of each year. The 

internal committees, of which, as already noted, in recent 

mandates there have been two (the Control and Risks 

Committee and the Compensation, Nomination and 

Sustainability Committee), normally meet at the same time 

as the aforementioned four meetings of the Board as well 

as whenever there is an opportunity to meet. Finally, the 

independent Directors usually meet without the executive 

directors at the same time as the meetings of the Board to 

examine the financial statements and the half-year report.

Beyond the commitments relating to participation in the 

formal meetings of the Board and the internal committees, it is also necessary to consider the commitment to be made 

to taking part in off-site events during their engagement. Moreover, it is necessary to also consider the time which each 

director will decide to dedicate to their preparation to participate in meetings of the Board, any committees, as well as the 

aforementioned off-site events.

In consideration of the above, people who intend to stand for the role of director and, once appointed, serving directors 

must assess the adequacy of the time they can dedicate to fulfilling their engagement, taking account of the time which 

they already dedicate to other work and professional activities, as well as undertaking engagements in other companies.

In this regard, since it is acknowledged that the number of other positions already held is an 
important indicator to assess the time that can be dedicated to any position in Prysmian, 
it is recommended that candidates, at the time of their candidacy and also including their 
eventual appointment to the Board of Prysmian for which they are putting forward their 
candidacy, do not hold more than 4 positions in companies listed on regulated markets.
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1.8 \\ PROFESSIONALISM
As regards professionalism, in line with the best practice in Anglo-Saxon countries, and without prejudice to 

compliance with any provisions in the regulations in force, the company has decided to equip itself with a BOARD 

SKILL MATRIX, through which the existing skills of the Board are assessed as well as any gaps and through which 

indications are provided on the candidates called to make up the lists. The skills which have been identified in the 

matrix are the following:

at least 3 years’ experience as CEO/Chairman/Senior Executive in listed 
companies of significant size and complexity, leading strategy, business 
development or a strategic function

MANAGEMENT & STRATEGY 

significant experience in the industrial sector, focusing on the most 
strategic areas for the business, including Energy, Telecommunications and 
Transmission Networks

BACKGROUND IN THE SECTORS IN WHICH THE 
PRYSMIAN GROUP OPERATES OR IN RELATED SECTORS

background in technology, research and development, innovation and 
information and communication technology

TECHNOLOGY, R&D, ENGINEERING & ICT

skill and experience in marketing and commercial activities with knowledge 
of the key countries where the Group operates

MARKETING & COMMERCIAL

experience in the lending and finance sector; it is preferable to have a 
background as a Risk Officer, Internal or External Auditor, or 5 years on a Risk 
and Audit committee, and/or experience as a CFO or Statutory Auditor

FINANCE, CONTROLLING & RISK MANAGEMENT

knowledge of the laws, legislation and codes of conduct; experience 
preferably chairing Governance or Appointments committees; experience in 
the issues of sustainability

LEGAL & COMPLIANCE
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The presence on the Board of Directors of people who have all or most of the aforementioned skills and experience 

facilitates discussion and the operation of the Board itself.

In addition to the professional skills, it is also recommended that some personal characteristics are taken into due 

consideration, such as:

• the ability to take on new challenges, thus innovating and favouring change,

• openness to reciprocal discussion and feedback,

• attitude to collaborate, understanding the importance of diversity,

• business judgement, to encourage attitudes that are focussed on business development and decisions.

1.9 \\ GENDER QUOTAS
Prysmian’s By-laws envisage that the appointment of the Board of Directors be undertaken using means such as 

to guarantee that the less represented gender obtains at least one third of the members. This principle has been 

introduced in compliance with the provisions of Law no. 120 of 12 July 2011 (which introduced paragraph 1-ter into art. 

147-ter of the TUF), which nonetheless envisages the application of this principle only for three consecutive mandates, 

starting from the first renewal after the date that the aforementioned Law no. 120/2011 comes into force.

1.10 \\ TENURE, INDUCTION AND INTERNATIONAL EXPERIENCE
Regardless of the experience they have acquired in other positions they have already held, a new director will 

need time to acquire adequate knowledge of the context in which the Prysmian Group operates in order to be 

able to make a significant contribution to the work of the Board and of any internal committees which they are 

asked to sit on.

It is also important that, taking into consideration the share of independent directors which it is recommended 

to keep on the Board, the total length of service of a director who qualifies as independent does not exceed nine 

consecutive years to be calculated, at the time of presenting the list, as from the date of their first appointment. 

The average length of service of Board members must therefore be suitable for the 
development of all the directors including those with less experience, also guaranteeing 
that they may face the possible challenges they may encounter right from the start of 
their mandate with adequate skills and experience.

general pol icy,
chapter 1

In order to comply with this provision, Prysmian’s By-laws envisage that the lists of candidates 
for the renewal of the Board of Directors presented by the rights holders, should they have 
three or more candidates must be composed of candidates belonging to both genders, so that 
the less represented gender is at least one third (rounded upwards) of the candidates.
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The Prysmian Group is present in 50 countries with more than 100 manufacturing facilities 
and around 30,000 employees. An international calling and experience are therefore 
important characteristics to be considered in choosing candidates for the role of Director at 
Prysmian. International experience does not necessarily need to be understood as holding a 
citizenship other than Italian, but rather significant professional experience gained abroad 
and/or in important positions in companies with a high level of international exposure.

For the purposes of counting this period of service:

While considering the experience brought by directors who can claim a long period of service in high-level, prestigious 

positions as added value and something to be preserved, also to benefit the development of talented directors who 

have limited experience to call on, nonetheless it is considered that an adequate age for taking on the role of director 

should not exceed 75. 

Therefore, those who intend to stand for the role of Director are invited to assess that this age limit is not exceeded 

at the time of presenting the list which contains their candidacy. 

The directors of Prysmian take part in a detailed induction process. Prysmian regularly organises events, including off site, 

to enable all Directors and Statutory Auditors to acquire deeper knowledge of the context in which the Prysmian Group 

operates and to promote greater interaction in order to work better as a team. At the same time, these plenary events are 

also an opportunity to promote the necessary spirit of belonging and collaboration: the aim in this way is to create the right 

conditions to capitalise on the range of skills and the inter-disciplinary approach of the various Directors.

the fractions of months in which the director has served 
for more than 15 days will be calculated as whole months

periods of service where there has been an interruption of 
less than 36 months are to be understood as consecutive

A

B
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1.11 \\ REMUNERATION
As allowed by the law and by Prysmian’s By-laws, the Shareholders’ Meeting recognises to the Board a total figure for 

remuneration for each of the years it will serve, with the right of the Board itself to allocate this amount to all or just some 

of the individual Directors.

The Shareholders’ Meeting which was held on April 12th 2018 attributed to the Board total gross annual remuneration of 

Euro 600,000 and the Board, at the proposal of the Remuneration, Nomination and Sustainability Committee and taking 

into consideration the specific duties of each Director, decided on the following division of the aforementioned amount:

For further detail on the remuneration of the Directors, reference should be made to the
“Report on Remuneration” as set out in art. 123-ter TUF, available on the Company’s website at

https://www.prysmiangroup.com/en/investors/corporate-governance/remuneration-policy

9  See annex III.

In order to facilitate the declaration of possession of the requirements for candidates included 
in lists deposited for the renewal of the administrative board, attached to this document is a 
declaration form for candidates for the role of director9.

To the Chairman of the Board of Directors.
EURO
50,000

To each of the independent directors, pursuant to the TUF.EURO
50,000

To each of the members of the Internal Committees. EURO
20,000

EURO
80,00050,000

general pol icy,
chapter 1

https://www.prysmiangroup.com/en/investors/corporate-governance/remuneration-policy
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GENERAL POLICY, CHAPTER 2

2. BOARD OF STATUTORY 
AUDITORS

2.1 \\ ROLE AND DUTIES OF THE BOARD 
           OF STATUTORY AUDITORS
In the traditional administration and control model 

adopted by the Company, the Board of Statutory Auditors 

is called on to oversee observance of the law and of the 

deed of incorporation, as well as the compliance with 

the principles of correct administration in undertaking 

corporate activities and also controlling the adequacy of the 

organisational structure, the internal control systems and 

the administrative/accounting system of the Company.

Pursuant to Leg. Decree no. 39/2010, the Board of Statutory 

Auditors is also identified with the “Internal Control and 

Audit Committee” to which the aforementioned Decree 

attributes oversight over the process of financial disclosure, 

the effectiveness of the internal control, internal audit 

and risk management systems, external audit of the 

annual accounts and the consolidated accounts and the 

independence of the independent auditor.
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2.2 \\ OBJECTIVES OF THE GENERAL POLICY FOR THE APPOINTMENT 
OF THE BOARD OF STATUTORY AUDITORS
In order to adequately undertake the duties and functions of responsibility which are the prerogative of the Board of 

Statutory Auditors, it is recommended that the candidates for the role of Statutory Auditors of Prysmian:

The indications and recommendations contained in the General Policy described by this document have been considered 

functional to achieving the objective of having a Board of Statutory Auditors composed of people capable of ensuring 

that the role attributed to them is carried out effectively. To this end it is considered that the professional skills needed 

to achieve this result are clearly defined ex ante – and if necessary reviewed over time to take account of any new 

situations or changes to be addressed - and that the process of selecting candidates for the role of Statutory Auditor 

and their appointment takes account of such indications and recommendations.

are fully aware of the duties they are called on to fulfil and the responsibilities that 
may derive from them

A

possess a range of skills which are duly distributed among the members of the Board, so 
as to allow each of them to be able to effectively make a contribution

C

dedicate adequate time and resources given the complexity of their engagementD

are equipped with adequate professionalism for the role to be covered, also in contexts 
such as the internal committees of the Board which the Statutory Auditors are invited to 
take part in, and calibrated in relation to the characteristics of the Company

B

direct their actions to protecting the interests of the Company, the Group and all 
stakeholders, regardless of the interests of the rights holders who voted for them or 
from whose list of candidates they were taken, operating with independence of judgment

E

general pol icy,
chapter 2
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2.3 \\ QUANTITATIVE COMPOSITION OF THE BOARD OF STATUTORY AUDITORS

The Shareholders’ Meeting appoints the statutory auditors through a voting list mechanism in order to allow, where 

possible, the election of Statutory Auditors by minority shareholders. These lists of candidates can be presented by 

those shareholders who, by themselves or together with other shareholders, hold total shares representing at least 2% 

of the share capital with voting rights at the ordinary Shareholders’ Meeting or a lower percentage established by legal 

or regulatory rules. The aforementioned By-law provision does not allow a different quantitative composition which, in 

any case, seems adequate to guarantee the correct fulfilment of the duties and functions attributed by law to the Board 

of Statutory Auditors.

2.4 \\ QUALITATIVE COMPOSITION OF THE BOARD OF STATUTORY AUDITORS

Article 21 of Prysmian’s By-laws envisages that the Board of Statutory Auditors 

be composed of three standing auditors and two alternate auditors, appointed by 

the Shareholders’ Meeting. The statutory auditors serve for three years and their 

mandate ends on the date of the Shareholders’ Meeting called to approve the 

financial statements relating to the third year of their appointment.

As for the general and personal characteristics of the members of the Board of Statutory 

Auditors, it is considered opportune that:

•  there is a balanced combination of profiles, attitudes and experience in order to

 facilitate a broad range of skills, if possible also linked to the sectors in which the

 Company operates, in particular in regard to risks and controls;

•  due consideration is paid to the accumulation of offices and the availability in

 terms of time which the candidates for the role of statutory auditor could 

 guarantee in fulfilling their role, considering these key elements for the effective 

 undertaking of the role;

•  diversity is duly promoted and in particular gender diversity.
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2.5 \\ INELIGIBILITY, INCOMPATIBILITY, GOOD REPUTE AND OTHER LEGAL REQUIREMENTS
It is recommended that the lists to be presented on the renewal of the Board of Statutory Auditors indicate candidates for 

whom the absence of causes of ineligibility and termination as set out in article 238210 of the Civil Code has been checked 

in advance. All the members of the Board of Statutory Auditors must have the further requirements established by art. 

148, para. 311, of the TUF.

Candidates for the role of Statutory Auditor and serving Statutory Auditors must state that they are not liable to the 

grounds for exclusion envisaged for taking part in tender or concession procedures by bodies or public administrations 

(currently art. 8012 of Leg. Decree 50/2016 - Public Procurement Code) and must provide the information necessary to 

issue anti-mafia documentation (currently Leg. Decree 159/2011 – Code of the Anti-mafia laws), which may be requested 

in reference to the Company or other companies in the Group, by Italian contracting authorities, prefectures, Italian bodies 

or public authorities in the context of public tenders, or in order to present requests for public financing, or for any other 

purpose linked to establishing a legal relationship with an Italian public body.

10 See annex I.
11 See annex II.
12, 13, 14 See annex I.

In regard to candidates for the role of statutory auditor and serving statutory auditors, there 
must not exist the grounds for banning them from the wholesaling of products in the non-
food sector (currently art. 7113 of Leg. Decree 59/2010). Candidates for the role of Statutory 
Auditor and serving Statutory Auditors must also have the requirements of good repute 
indicated in article 2 of the Ministerial Decree of 30 March 2000, no. 16214.

general pol icy,
chapter 2
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2.6 \\ INDEPENDENCE
All the members of the Board of Statutory Auditors must have the independence requirements established by 

art. 148, para. 315, of the TUF.

2.7 \\ ACCUMULATION OF OFFICES
The availability of time to dedicate to fulfilling the role is an essential requirement that the Statutory Auditors must be 

able to guarantee. The Board of Statutory Auditors meets at least every ninety days. The Statutory Auditors take part in 

the meetings of the Board of Directors and are also invited to take part in the meetings of the Board’s internal committees 

(currently the Control and Risks Committee and the Compensation, Nomination and Sustainability Committee) which usually 

meet during the meetings of the Board to examine the financial statements and the consolidated financial statements, 

the half-year report and the interim reports relating to the first and third quarter of each year, as well as whenever there is 

the opportunity. Beyond the commitment relating to participation in the formal meetings of the Board of Statutory Auditors, 

of the Board and its internal committees, it is also necessary to consider the commitment to be made to taking part in off-site 

events during their engagement. Moreover, it is necessary to also consider the time which each Statutory Auditor will decide 

to dedicate to their preparation to participate in the aforementioned meetings as well as the off-site events. In consideration 

of the above, people who intend to stand for the role of statutory auditor and, once appointed, serving statutory auditors 

must assess the adequacy of the time they can dedicate to fulfilling their engagement, taking account of the time which they 

already dedicate to other work and professional activities, as well as undertaking engagements in other companies.

In any case, it is noted that people who act as statutory auditor in five listed companies cannot take on the same role in 

another listed company19. Finally, it is noted that, pursuant to art. 2400, para. 3, of the Civil Code, at the time of the 

appointment and before accepting the engagement, the Shareholders’ Meeting must be informed of the management 

and audit appointments held by the statutory auditors in other companies.

Since the Company has adhered to the Corporate Governance Code, those who intend to stand 
for the role of Statutory Auditor are recommended to have the requirements to qualify as 
independent also pursuant to article 316 of the aforementioned Code, without prejudice to the 
fact that it will be the duty of the Board of Statutory Auditors to assess compliance with these 
criteria after the appointment and subsequently on an annual basis.

In this regard it is noted that, as envisaged in art.148-bis17, of the TUF, Consob has devised a 
means of calculation to establish a limit on the accumulation of the management and audit 
engagements which Statutory Auditors of listed companies can take on at all companies as 
set out in Book V, Title V, Chapters V, VI and VII, of the Civil Code18. 

15, 16 See annex II.
17 See annex I.
18 See annex 5-bis to the Regulation for Issuers adopted by Consob with Resolution no. 11971 of 14 May 1999 (“Calculation of the limit to the 

accumulation of management and audit positions as set out in art. 148-bis, para. 1, of the TUF”).
19 Art. 144-terdecies of the Regulation for Issuers adopted by Consob with Resolution no. 11971 of 14 May 1999.



23POLICY BOARD ELECTION, RELEASE MARCH 2019

2.8 \\ PROFESSIONALISM
Pursuant to article 1, para. 1, of the Ministerial Decree of 30 March 2000, no. 16220, at least one standing auditor and 

one alternate auditor must be chosen from among those recorded in the register of external statutory auditors.

The other members of the Board of Statutory Auditors, if not recorded in this register, are chosen from among those 

who have acquired at least three years’ experience in:

For the purposes of lett. b) and c) of the aforementioned Ministerial Decree, the following are considered strictly related 

to the business of the Company: the business sectors and subjects regarding the sector in which the Company operates, 

as well as subjects regarding legal, private law and commercial regulations, economic regulations and those relating to the 

Company’s business sector.

20 See annex I.

or executive duties at limited companies with share capital of no 
less than two million euro, or

MANAGEMENT OR AUDIT

or university teaching in legal, economic, financial and technical/
scientific subjects which are strictly related to the business of the 
company, or

PROFESSIONAL ACTIVITIES

at public bodies or public administrations operating in the lending, 
financial and insurance sectors or, in any case, in sectors strictly 
related to that of the business of the company.

EXECUTIVE FUNCTIONS

general pol icy,
chapter 2
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2.9 \\ GENDER QUOTAS
Prysmian’s By-laws envisage that the appointment of the Board of Statutory Auditors be undertaken using means 

such as to guarantee that the less represented gender obtains at least one third of the members. This principle has 

been introduced in compliance with the provisions of Law no. 120 of 12 July 2011 (which introduced paragraph 1-bis 

into art. 148 of the TUF), which, nonetheless, envisages the application of this principle only for three consecutive 

mandates, starting from the first renewal after the date that the aforementioned Law no. 120/2011 comes into force.

In order to comply with this provision, Prysmian’s By-laws envisage that the lists of 
candidates for the renewal of the Board of Statutory Auditors presented by the rights holders, 
should they have three or more candidates must be composed of candidates belonging to 
both genders, so that the less represented gender is at least one third (rounded upwards) of 
the candidates for the role of standing Auditor and at least one third (rounded upwards) of 
the candidates for the role of alternate Auditor.
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2.10 \\ REMUNERATION
Pursuant to the law and Prysmian’s By-laws, the Shareholders’ Meeting sets the fee for the members of the Board of 

Statutory Auditors for the whole duration of the engagement.

The Shareholders’ Meeting of 13 April 2016 set at Euro 75,000 the annual fee for the Chairman of the Board of Statutory 

Auditors and at Euro 50,000 the annual fee for each standing Auditor.

For further detail on the remuneration of the Statutory Auditors, reference should be made to the 
“Report on Remuneration” as set out in art. 123-ter TUF, available on the Company’s website at

https://www.prysmiangroup.com/en/investors/corporate-governance/remuneration-policy

In order to facilitate the declaration of possession of the requirements for the candidates 
included in lists deposited for the renewal of the audit board, attached to this document is a 
declaration form for the candidates for the role of Statutory Auditor21.

21  See annex IV.

general pol icy,
chapter 2
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GUIDELINES FOR THE PRESENTATION OF LISTS 

BY THE OUTGOING BOARD OF DIRECTORS

1 . COMPOSITION OF THE LIST OF CANDIDATES
PRESENTED BY THE OUTGOING 
BOARD OF DIRECTORS

As already noted, art. 14 of the By-laws envisages that lists can be presented by those shareholders who, by themselves 

or together with other shareholders, hold total shares representing at least 2% of the share capital with voting rights at 

the ordinary Shareholders’ Meeting or a lower percentage where required by a law or regulation that may be applicable, 

as well as by the outgoing Board of Directors.

This section summarises the process and guidelines to be followed should the outgoing Board of Directors present a list 

of candidates.

The Remuneration, Nomination and Sustainability Committee leads the preparatory work, formulating opinions and 

proposals, in line with the assessment from adoption of the Board Skill Matrix, as defined above, in order to identify 

candidates from among whom will be chosen those who will make up the list presented by the outgoing Board.
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The process for selecting candidates for the list presented by the outgoing Board of Directors, including the Chairman 

and the Chief Executive Officer, involves the following subjects:

guidel ines for the presentation of l ists
by the outgoing board of directors

remuneration, nomination and sustainability committee:
leads the preparatory work following the work undertaken by the headhunting company and 

by the corporate divisions involved, keeping the Board of Directors informed and putting 

proposals to the Board regarding the choice of possible candidates.

a

headhunter:
a company chosen from among the leading firms, to which to assign the task of supporting 

Prysmian in the search for possible candidates, in keeping with the Board Skill Matrix 

adopted.

b

chief executive officer: 
takes part in the selection of candidates for the role of director with a focus also on the 

presentation of candidates to be identified from among the Company’s managers.

c

board of directors: 

assesses and approves candidates for the role of director.
d

corporate divisions involved
(corporate affairs and human resources and organisation): 
supporting the decisions of the Committee, they carry out the background work leading to 

the selection.

e
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The selection process is started by the outgoing Board of Directors. 

The Committee, calling on the support of the Human 
Resources and Organisation Department, on the basis of the 
results of the Board evaluation specifically undertaken by 
the headhunting company engaged and on the basis of the 
particular circumstances for the strategic development of the 
Company, identifies the needs and the personal, professional 
and independence characteristics which the candidates who 
have not already been identified should possess in order to 
undertake the engagement. 

The Committee identifies on a rotating basis an independent 
consultant from among the leading headhunting companies. 
In choosing possible consultants, account is taken of their 
preparation and professional experience in regard to selection 
processes for high profile staff for listed companies.

The headhunting company identifies a list of possible suitable 
candidates outside of the Prysmian Group who correspond to 
the personal and professional characteristics identified by 
the Committee through analysis of the results of the Board 
Skill Matrix.

On the basis of the candidates presented by the headhunting 
company, the Committee starts the individual interviews 
with each of the possible candidates and puts a shortlist of 
candidates to the Board of Directors.

The Board of Directors passes resolutions on the composition 
of the list and puts it to a vote by shareholders during the 
Shareholders’ Meeting to renew the corporate boards, providing 
a description of the characteristics of the candidates identified 
and of the criteria followed in the selection.

These characteristics are integrated in the Board Skill Matrix and included in 
the Guidance Opinion.

The identification of eventual candidates from among the managers must 
take account of their individual position and background, in order to guarantee 
continuity and specialist know-how of the company and of the markets where 
the Group operates. In this case too, the whole selection process is regulated by 
the Committee with the support of the Chief Executive Officer.

01

02

03

04

05
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guidel ines for the presentation of l ists
by the outgoing board of directors

2. INDICATIONS ON THE PROFESSIONAL FIGURES
WHOSE PRESENCE ON THE BOARD IS 
CONSIDERED OPPORTUNE

On renewal of the administrative body, the outgoing Board will provide indications to help shareholders identify the 

candidates called on to make up the lists they wish to present. These indications will be contained in the Guidance 

Opinion.
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1 . RESULTS

In line with the best market practice and Article 14 of the Prysmian By-laws, the new Board of Directors is composed of 

12 members; 5 female Board members and 7 male Board members. The gender composition of the Board is more than 

sufficiently representative of the Group’s gender quota guideline end goes beyond to ensure the less represented gender 

obtains at least one third of the members.

The average age of the current Board of Directors is 57 years, ranging between 50 and 66 years. 

The level of Independence of the Board of Directors of Prysmian is equal to 58% according to the requisites of the Italian 

Corporate Governance Code and 67% according to the TUF requirements.  

In accordance with the defined Board Skill Matrix in aspiring to achieve the highest level of professionalism, the new 

Board members pertain a wealth of international experience and hold a wide-ranging skill set in line with the matrix 

categories. All Board Members have obtained a bachelor’s degree (as a minimum), and have had a range of diverse 

backgrounds in professional training. Notably 6 of them, including a CEO, have an Engineering background, 5 have strong 

Economic backgrounds and 1 member has a background in Natural Sciences. 

All Board Members have a proven track record and developed competencies in management and strategy, whilst notably 

approximately 83% have experience in the industrial & other related sectors Prysmian operates in. Overall, the key 

competencies range from Legal, Compliance,  Marketing, Finance, ICT & R&D. 

In line with the best practice, the new Board have proven to be sufficiently well equipped to successfully manage the 

Company & fulfilment of their duties in the interests of the shareholders. 

Following the application of the principles described in this document built last year, the results obtained in the 

appointment of the new Corporate bodies in the last 12 months have been in line with the Company policies & exceed 

expectations. Having said that, the results of the Board will continue to be monitored to ensure the highest level of 

professionalism is maintained

POLICY RESULTS AND UPDATE
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ANNEXES

ANNEX I 
LEGAL AND REGULATORY REQUIREMENTS TO HOLD THE 
ROLE OF DIRECTOR OR STATUTORY AUDITOR IN PRYSMIAN

ARTICLE 2382 OF THE CIVIL CODE \\ 

CAUSE OF INELIGIBILITY AND FORFEITURE
“Interdicted and banned persons, disqualified persons, bankrupt persons or those 

persons who have been sentenced to a penalty entailing a ban, even temporary, from 

public office or the inability to exercise managerial functions cannot be appointed as 

directors, and if appointed, forfeit their office.”

ARTICLE 2390 OF THE CIVIL CODE \\

BAN ON COMPETITION
“Directors cannot be shareholders with unlimited liability in competitor companies or run 

a competing business on their own behalf or on the part of third parties, or be directors or 

general managers in competing companies, without the authorisation of the Shareholders’ 

Meeting. If they do not comply with this restriction, the director can be removed from their 

office and is responsible for damages”.
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ARTICLE 80 OF LEG. DECREE 50/2016 (PUBLIC PROCUREMENT CODE) \\

GROUNDS FOR EXCLUSION
“1. The following are grounds to exclude an economic operator from taking part in a tender or 

concession procedure: a definitive sentence or a penal sentence which has become irrevocable or a 

sentence applying a penalty on request pursuant to article 444 of the Criminal Procedure Code, also 

in reference to their sub-contractor in the situations as set out in article 105, para. 6, for one of the 

following crimes:

a) actual or attempted crimes, as set out in articles 416, 416-bis of the Criminal Code or crimes 

committed making use of the conditions envisaged by the aforementioned article 416-bis or 

in order to facilitate the activities of the associations envisaged by the same article, as well 

as for the actual or attempted crimes envisaged by article 74 of the Decree of the President of 

the Republic no. 309 of 9 October 1990, by article 291-quater of the Decree of the President of 

the Republic no. 43 of 23 January 1973, and by article 260 of Legislative Decree no. 152 of 3 April 

2006, since they can be connected to participation in a criminal organisation, as defined in article 

2 of the Framework Decision 2008/841/GAI of the Council;

b) actual or attempted crimes, as set out in articles 317, 318, 319, 319-ter, 319-quater, 320, 321, 322, 

322-bis, 346-bis, 353, 353-bis, 354, 355 and 356 of the Criminal Code as well as in article 2635 

of the Civil Code;

b-bis) false corporate communications as set out in articles 2621 and 2622 of the Civil Code;

c) fraud pursuant to article 1 of the Convention on the protection of the European Communities’ 

financial interests;

d) actual or attempted crimes, committed for the purpose of terrorism, including international 

terrorism, and subversion of the constitutional order, terrorist crimes or crimes connected to 

terrorist activities;

e) crimes as set out in articles 648-bis, 648-ter and 648-ter.1 of the Criminal Code, laundering of 

income from criminal activities or the financing of terrorism, as defined in article 1 of Legislative 

Decree no. 109 of 22 June 2007 and subsequent changes;

f) exploitation of child labour and other forms of human trafficking defined with Legislative Decree 

no. 24 of 4 March 2014;

g) any other crime resulting in an injunction on the capacity to conclude contracts with the public 

administration.

2. Another ground for exclusion is the existence, with reference to the subjects indicated in para. 3, of 

reasons for forfeiture, suspension or ban as envisaged by article 67 of Legislative Decree no. 159 of 

6 September 2011 or an attempt at organised crime infiltration as set out in article 84, para. 4, of 

the same Decree. There is no prejudice to the provisions of articles 88, para. 4-bis, and 92, paras 2 

and 3, of Legislative Decree no. 159 of 6 September 2011, with reference respectively to anti-mafia 

communications and anti-mafia information.

3. The exclusion as set out in paras 1 and 2 must be ordered if the sentence or the decree or the 

injunction have been issued in regard to: the owner or technical director, in the case of a sole trader; 

the partner or technical director in the case of a general partnership; the general partners on the 
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technical director or the sole shareholder, or the majority shareholder, in the case of a company with 

fewer than four shareholders, if it is any other type of company or consortium. In any case, the exclusion 

and the ban operate also in regard to the subjects who ended their service in the year prior to the date 

of publication of the tender notice should the company fail to show that there has been complete and 

effective disassociation from the conduct which was criminally prosecuted; the exclusion must not be 

ordered and the ban does not apply when the crime has been decriminalised or when the subjects have 

been rehabilitated or when the crime has been declared cancelled after the sentence or in the case of 

withdrawal of the sentence itself.

-omissis- ….”

ARTICLE 71 OF LEG. DECREE 59/2010 \\

REQUIREMENTS TO ACCESS AND RUN COMMERCIAL ACTIVITIES
“1. The following cannot run commercial activities for selling and serving:

a) those who have been declared habitual or professional criminals or people with a criminal tendency, 

unless they have been rehabilitated;

b) those who have been sentenced, with a definitive judgment, for a crime without criminal intent, for 

which a prison sentence is envisaged for no less than three years, provided that in reality a sentence 

above the minimum allowable has been applied;

c) those who have been given, with a definitive judgment, a sentence to imprisonment for one of the 

crimes as set out in Book II, Title VIII, Chapter II of the Criminal Code, or for receiving stolen goods, money 

laundering, fraudulent insolvency, fraudulent bankruptcy, usury, robbery, crimes against the person 

committed with violence, extortion;

d) those who have been given, with a definitive judgment, a sentence for crimes against hygiene and public 

health, including the crimes as set out in Book II, Title VI, Chapter II of the Criminal Code;

e) those who have been given, with a definitive judgment, two or more sentences, in the five years 

preceding the start of running the business, for crimes of fraud in the preparation and in the sale of food 

products envisaged by special laws;

f) those who are subject to one of the preventative measures as set out in Law no. 1423 of 27 December 

1956, or in regard to whom one of the measures envisaged by Law no. 575 of 31 May 1965 or security 

measures have been applied;

 -omissis-

3. The ban on running the business, pursuant to para. 1, letters b), c), d), e) and f), and pursuant to para. 

2, remains for the duration of five years starting from the day on which the sentence was concluded. 

Should the sentence have been cancelled in a different way, the period of five years starts from the day the 

sentence becomes definitive, unless the person has been rehabilitated.

4. The ban on running the activity is not applied when, with a definitive judgment, conditional suspension 

of the sentence has been granted provided that circumstances do not arise that may impact on the 

withdrawal of the suspension.

-omissis- ….”
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 MINISTERIAL DECREE NO. 162 OF 30 MARCH 2000

ARTICLE 1 \\

REQUIREMENTS OF PROFESSIONALISM 

“1. Italian companies with shares listed on regulated markets in Italy or other countries in the European 

Union choose from among those recorded in the register of auditors who have undertaken the legal 

audit of accounts for a period of no less than three years, at least one of the standing auditors, if the 

latter are three in total, at least two of the standing auditors, if these number more than three and, in 

both cases, at least one of the alternate auditors.

2. Statutory auditors who do not possess the requirement envisaged by para. 1 are chosen from among 

those who have gained at least three years’ experience in:

a) management or audit or executive duties at limited companies with share capital of no less than two 

million euro, or

b) professional activities or university teaching in legal, economic, financial and technical/scientific 

subjects which are strictly related to the business of the company, or

c) executive functions at public bodies or public administrations operating in the lending, financial and 

insurance sectors or in any case in sectors strictly related to that of the business of the company.

3. For the purposes of para. 2 lett. b) and c), the By-laws specify the subjects and business sectors strictly 

related to that of the company. The By-laws can include further additional conditions for the existence 

of the requirements of professionalism envisaged by the previous paragraphs.

4. The position of auditor cannot be filled by those who, for at least eighteen months, in the period between 

the two years preceding the adoption of the related provisions and the current year, have undertaken 

functions of administration, management or audit in companies which were:

a) subject to bankruptcy, compulsory winding-up or similar procedures;

b) operating in the lending, financial, equity and insurance sector which are subject to extraordinary 

administration procedures.

5. In addition, the position of auditor cannot be filled by subjects in regard to whom the provision has been 

adopted to cancel them from the single national register of stockbrokers envisaged by article 201, para. 

15, of Legislative Decree no. 58 of 24 February 1998, and stockbrokers who are excluded from trading on 

a regulated market.

6. The ban as set out in paragraphs 4 and 5 lasts for three years from the adoption of the related provisions. 

The period is reduced to one year in the situations in which the provision has been adopted at the request 

of the entrepreneur, the administrative bodies of the company or of the stockbroker.”

ARTICLE 2 \\

REQUIREMENTS OF GOOD REPUTE 

“1. The position as auditor in the companies indicated by article 17, para. 1, cannot be filled by those who:

a) have been subject to preventative measures ordered by the judicial authority pursuant to Law no. 1423 

of 27 December 1956, or Law no. 575 of 31 May 1965, and subsequent changes and additions, without 
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prejudice to the effects of rehabilitation;

b) have been condemned under an irrevocable sentence, without prejudice to the effects of rehabilitation, to:

1) a custodial sentence for one of the crimes envisaged by the laws which regulate banking, financial and 

insurance business and by the laws in regard to markets and financial instruments, for tax matters 

and payment instruments;

2) imprisonment for one of the crimes envisaged in Title XI of Book V of the Civil Code and in the Royal 

Decree no. 267 of 16 March 1942;

3) imprisonment for no less than six months for a crime against the public administration, public trust, 

public assets, public order and the public economy;

4) imprisonment for no less than one year for any crime without criminal intent.

2. The position of auditor in the companies as set out in article 1, para. 1, cannot be filled by those on whom, at 

the request of the parties, one of the sentences has been applied as envisaged by para. 1, letter b), unless 

the crime has been cancelled.”

ARTICLE 148-BIS, OF THE TUF \\ 
LIMITS ON THE ACCUMULATION OF POSITIONS
“1. Consob shall lay down in a regulation the limits to the accumulation of management and control positions 

that members of the internal control bodies of companies referred to in this chapter and of companies with 

financial instruments widely distributed among the public in accordance with Article 116 may hold in all the 

companies referred to in Book V, Title V, Chapters V, VI and VII of the Civil Code. Consob shall establish such 

limits taking into account the onerousness and complexity of each type of position, including in relation to 

the size of the company, the number and size of the firms included in the consolidation, and the extension 

and articulation of its organisational structure.

2. Without prejudice to Article 2400, fourth subsection, of the Civil Code, members of the internal control 

bodies of companies referred to in this chapter and of companies with financial instruments widely 

distributed among the public in accordance with Article 116 shall inform Consob and the public, within the 

time limits and in the ways prescribed by Consob in the regulation referred to in subsection 1, of all the 

management and control positions they hold in companies referred to in Book V, Title V, Chapters V, VI and 

VII of the Civil Code. Consob shall declare the disqualification from positions taken on after the maximum 

number provided for in the regulation referred to in the first subsection was reached”.

ARTICLE 2400 OF THE CIVIL CODE \\

APPOINTMENT AND TERMINATION OF OFFICE
“…

-omissis-

Upon the moment of appointment of the statutory auditors, and before their acceptance of such 

appointment, the shareholders’ meeting shall be informed of the appointments as directors or auditors 

that they hold in other companies”.

annexes
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ANNEX II
LEGAL AND REGULATORY REQUIREMENTS 
TO ASSESS INDEPENDENCE

ARTICLE 148, PARA. 3, OF THE TUF \\

COMPOSITION 

“-omissis-

3. The following persons may not be elected as auditors and, where elected, they shall be disqualified 

from office:

a) persons who are in the conditions referred to in Article 2382 of the Civil Code;

b) spouses, relatives and the like up to the fourth degree of kinship of the directors of the company, 

spouses, relatives and the like up to the fourth degree of kinship of the directors of the companies 

it controls, the companies it is controlled by and those subject to common control;

c) persons who are linked to the company, the companies it controls, the companies it is controlled 

by and those subject to common control or to directors of the company or persons referred to 

in paragraph b) by self-employment or employee relationships or by other relationships of an 

economic or professional nature that might compromise their independence.

-omissis-

…”

ARTICLE 3 OF THE CORPORATE GOVERNANCE CODE \\

INDEPENDENT DIRECTORS 
“-omissis-

Criteria

3.C.1. The Board of Directors shall evaluate the independence of its nonexecutive members having regard 

more to the substance than to the form and keeping in mind that a director usually does not appear 

independent in the following events, to be considered merely as an example and not limited to:

a) if he/she controls, directly or indirectly, the issuer also through subsidiaries, trustees or 

third parties, or is able to exercise a dominant influence over the issuer, or participates in a 

shareholders’ agreement through which one or more persons can exercise a control or dominant 

influence over the issuer;

b) if he/she is, or has been in the preceding three fiscal years, a significant representative of the 

issuer, of a subsidiary having strategic relevance or of a company under common control with 

the issuer, or of a company or entity controlling the issuer or able to exercise over the same a 

considerable influence, also jointly with others through a shareholders’ agreement;

c) if he/she has, or had in the preceding fiscal year, directly or indirectly (e.g. through subsidiaries 

or companies of which he/she is a significant representative, or in the capacity as partner of a 

professional firm or of a consulting company) a significant commercial, financial or professional 
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relationship:

 - with the issuer, one of its subsidiaries, or any of its significant representatives;

 - with a subject who, also jointly with others through a shareholders’ agreement, controls the 

issuer, or, in case of a company or an entity with the relevant significant representatives;

 or is, or has been in the preceding three fiscal years, an employee of the above-mentioned 

subjects;

d) if he/she receives, or has received in the preceding three fiscal years, from the issuer or a 

subsidiary or holding company of the issuer, a significant additional remuneration (compared 

to the “fixed” remuneration of nonexecutive director of the issuer and to remuneration of 

the membership in the committees that are recommended by the Code) also in the form of 

participation in incentive plans linked to the company’s performance, including stock option 

plans;

e) if he/she was a director of the issuer for longer than nine years in the last twelve years;

f) if he/she is vested with the executive director office in another company in which an executive 

director of the issuer holds the office of director;

g) if he/she is shareholder or director of a legal entity belonging to the same network as the 

company appointed for the auditing of the issuer;

h) if he/she is a close relative of a person who is in any of the positions listed in the above 

paragraphs.

-omissis-

…”

annexes
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ANNEX II I
DECLARATION FORM FOR CANDIDATES 
FOR THE ROLE OF DIRECTOR

DECLARATION

The undersigned _____________________________________________________, born in _______________

_______________________________________________________, on   _________ /_________ /_________ , in 

reference to their candidacy for the role of member of the Board of Directors of Prysmian S.p.A. (the 

“Company”), [as belonging to the list which will be presented by _________________________________

_______________________] – or – [to be submitted] at the Shareholders’ Meeting called for the day of 

____________________________________, in a single call, pursuant to the provisions in force,

ACCEPTS

the candidacy as a Board member of Prysmian S.p.A. and

STATES

under their own responsibility:

- the non-existence of grounds for ineligibility, forfeiture and incompatibility to fill the role of Director 

of the Company and the possession, for the same end, of the requirements prescribed by the 

Company By-laws and by the law in force;

- that they possess the good repute requirements established for members of control bodies with a 

regulation issued by the Minister of Justice pursuant to article 148, para. 4, of Leg. Decree no. 58 of 

24 February 1998 (T.U.F.);

- that         THEY ARE /        THEY ARE NOT, in the circumstances as set out in art. 2390 Civil Code;

- that         THEY FALL WITHIN /         THEY DO NOT FALL WITHIN the grounds for exclusion envisaged 

for participation in tender or concession procedures by bodies or public administrations (art.80 of 

Leg. Decree no. 50/2016 - Public Procurement Code);

- that        THERE ARE /        THERE ARE NOT in their regard the grounds for banning them from the 
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wholesaling of products in the non-food sector (art.71, Leg. Decree no. 59/2010);

- that        THEY POSSESS /        THEY DO NOT POSSESS the independence requirements envisaged 

by art. 148, para. 3, of the T.U.F.;

- that        THEY POSSESS /        THEY DO NOT POSSESS the independence requirements indicated 

by the “Corporate Governance Code for Listed Companies”, approved by the Committee for the 

Corporate Governance and promoted by Borsa Italiana S.p.A., ABI, Ania, Assogestioni, Assonime 

and Confindustria, to which the Company has adhered;

- that the positions currently held by the undersigned in companies listed on regulated markets, are 

the following:

 no.____executive positions: ____________________________________________________________________

 no.____non-executive positions: _______________________________________________________________

 ______________________________________________________________________________________________

 _____________________________________________________________________________________________ ;

- that they are aware of the consequences arising from any defect in these requirements and/or 

conditions pursuant to the legal and regulatory provisions applicable.

The undersigned undertakes to promptly inform the Board of Directors of the Company of all subsequent 

changes in the information provided in this declaration and authorises the conservation and publication 

of the data and information contained in this declaration and in the attached documents.

____________________, ______________
 (place)       (date)

         In good faith

                _____________________________________
              (signature)

annexes:

- Curriculum vitae

- ___________________

annexes
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ANNEX IV
DECLARATION FORM FOR CANDIDATES 
FOR THE ROLE OF STATUTORY AUDITOR

DECLARATION

The undersigned _____________________________________________________, born in _______________

_______________________________________________________, on   _________ /_________ /_________, in 

reference to their candidacy for the role of member of the Board of Statutory Auditors of Prysmian 

S.p.A. (the “Company”), [as belonging to the list which will be presented by _____________________

___________________________________] – or – [to be submitted] at the Shareholders’ Meeting called 

for the day of ___________________________________, in a single call, pursuant to the provisions in force,

ACCEPTS

the candidacy as         STANDING /        ALTERNATE auditor of Prysmian S.p.A. and

STATES

under their own responsibility:

- the non-existence of grounds for ineligibility, forfeiture and incompatibility to fill the role of 

Auditor of the Company and the possession, for the same end, of the requirements prescribed by 

the Company By-laws and by the law in force;

- that they possess the good repute and professionalism requirements established for members 

of control bodies with the Decree of the Minister of Justice no. 162 of 30 March 2000, pursuant to 

article 148, para. 4, of Leg. Decree no. 58 of 24 February 1998 (T.U.F.);

- that         THEY ARE RECORDED /        THEY ARE NOT RECORDED in the register of external 

statutory auditors;

- that they do not exceed the limit on the accumulation of management and audit positions 

envisaged by art. 148-bis of Leg. Decree 58/98;

- that         THEY FALL WITHIN /         THEY DO NOT FALL WITHIN the grounds for exclusion 
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envisaged for participation in tender or concession procedures by bodies or public administrations 

(art.80 of Leg. Decree no. 50/2016 - Public Procurement Code);

- that        THERE ARE /        THERE ARE NOT in their regard the grounds for banning them from the 

wholesaling of products in the non-food sector (art.71, Leg. Decree no. 59/2010);

- that        THEY POSSESS /        THEY DO NOT POSSESS the independence requirements indicated 

by the “Corporate Governance Code for Listed Companies”, approved by the Committee for the 

Corporate Governance and promoted by Borsa Italiana S.p.A., ABI, Ania, Assogestioni, Assonime 

and Confindustria, to which the Company has adhered;

- that they are aware of the consequences arising from any defect in these requirements and/or 

conditions pursuant to the legal and regulatory provisions applicable.

The undersigned undertakes to promptly inform the Board of Directors of the Company of all subsequent 

changes in the information provided in this declaration and authorises, the conservation and publication 

of the data and information contained in this declaration and in the attached documents.

____________________, ______________
 (place)       (date)

         In good faith

                _____________________________________
              (signature)

annexes:

- Curriculum vitae

- Management and audit positions held pursuant to art. 2400 of the Civil Code

- ___________________

annexes
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ANNEX V
CURRICULUM VITAE LAYOUT FOR CANDIDATES FOR THE ROLE OF 
DIRECTOR OR STATUTORY AUDITOR

CURRICULUM VITAE

PERSONAL INFORMATION
[Name] [Surname]

[Place of Birth] [Date of Birth]

EDUCATION AND TRAINING

[•]

[•]

[•]

WORK EXPERIENCE

[•]

[•]

[•]

MAIN OFFICES

[•]

[•]

[•]
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annexes
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