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Intercorp Financial Services Inc.   

Corporate Governance Guidelines 

 

Corporate Governance includes several politics of transparency adopted by companies which 

originate an additional value for shareholders, stakeholders and the market in general. 

   

The following shall constitute the Corporate Governance Guidelines (the “Corporate Governance 

Guidelines”) of Intercorp Financial Services Inc. (the “Company”).   

 

These Corporate Governance Guidelines reflect the Company’s commitment to monitor the 

effectiveness of policy and decision-making both at the shareholders meeting (the “Shareholders’ 

Meeting”), board of directors (the “Board”) and the management level.  These Corporate 

Governance Guidelines are a statement of policy and are subject to periodic review and 

modification by the Shareholders’ Meeting and the Board. 

 

A. Regulations for the Shareholders’ Meeting 

   

The main rules for the performance of the Shareholders’ Meeting of the Company are established 

in the Panama corporate regulations and in the Company’s Articles of Incorporation (Pacto 

Social). 

 

Notwithstanding the abovementioned, it is important that Corporate Governance practices are 

reflected in the performance of the Shareholders’ Meeting promoting the participation of the 

Shareholders of the Company’s (the “Shareholders”) in the Company’s corporate life and avoiding 

Shareholders’’ common absenteeism phenomenon. This implies the following: 

 

(i) Access to the information produced by the Company for Shareholders. 

(ii) To reinforce protection of Shareholders’ interests in the Company’s governance. 

(iii) Potentiate the position of the Shareholders’ Meeting as principal corporate body and 

enforce management control systems. 

(iv) Development of regulations that incentivize an equal treatment to all the Company’s 

Shareholders, as well as the exercise of their economic and corporate rights.     

   

B. Regulations for the Board of Directors  

   

The Board of Directors is the most important management corporate body of the Company. It has 

liabilities and rights that together constitute a part of the daily routine of the Company and 

supports its performance. 

   

The Company’s business is conducted by its officers and employees, under the direction of the 

Chief Executive Officer and under the oversight of the Board.  The Board is elected by the 

Shareholders’ Meeting to oversee management and to ensure that the long-term interests of the 

Company are being served. 

 

The main guidelines set by the Board to regulate its operation and organization, being binding for 

all its members, are set below: 
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I. Director Qualification Standards 
 

1. The Board has five members.  

2. Each Director is elected by the Shareholders, as it is established in the Company’s Articles 

of Incorporation (Pacto Social).   

3. The Articles of Incorporation places no specific restrictions on the number of terms 

Directors may serve.  Directors must be willing to devote sufficient time to carrying out their 

duties and responsibilities effectively, and should be committed to serve on the Board for an 

extended period of time.  

4. The Board as a whole should reflect a range of skills, knowledge and experience in areas of 

importance to the Company. Directors must be committed to reasonably upholding the 

highest standards of personal and professional integrity and to representing the interests of 

all shareholders, not particular shareholder constituencies.   

5. Every Director must notify the Board prior to accepting any invitation to serve on another 

public company board and/or another public company board’s audit committee.  Although 

doing so is not prohibited by the Articles of Incorporation, the Director shall evaluate the 

continued appropriateness of Board and/or Audit Committee membership under the new 

circumstances and make a recommendation to the Board, who in case disagree with this 

decision may give a recommendation to the Shareholders’ Meeting to promote a definite 

resolution.   

6. If an actual or potential conflict of interest develops because of a change in the business of 

the Company, or in a Director’s circumstances (for example, significant and ongoing 

competition between the Company and a business with which the Director is affiliated), the 

Director should report the matter immediately to the Board, by means of its Chairman ( or 

Vice-Chairman, in case the Director under a conflict of interest situation is the Chairman), 

who will, proceed with  an evaluation to promote a final resolution.   

7. If a Director has a personal interest that opposes to the Company’s interest or that in any way 

constitutes a non-compliance of the Company’s Code of Business Conduct and Ethical 

Guidelines Policy and Procedure., , the Director shall disclose the interest to the Board, by 

means of its Chairman, (or Vice-Chairman, in case the Director under a conflict of interest 

situation is the Chairman), and while this situation exists shall recuse himself or herself from 

participation in the discussion and shall not vote on the matter that could constitute a conflict 

of interest situation. 

 

II. Director Responsibilities 
 

1. The overarching responsibility of the Directors is to direct the management of the business 

and affairs of the Company by exercising their business judgment in good faith and acting in 

what they reasonably believe to be in the best long-term interests of the Company. Directors 

are expected to review Board meeting materials in advance, attend Board meetings regularly 

and attend the Company’s annual meeting of shareholders. Each Director may propose the 

inclusion of items on the Board meeting agendas, request the presence of or a report by any 

member of the Company's management, or at any Board meeting raise subjects that are not 

on the agenda for that meeting.  The Board will review the Company’s strategic plans and 

the principal issues that the Company will face in the future during at least one Board 
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meeting each year.  The Directors also shall be entitled to have the Company purchase 

reasonable Directors’ and officers’ liability insurance on their behalf. 

2. The Board is also responsible for performing certain specific functions, including:  

a) Selection, evaluation and approval of the compensation of the Chief Executive Officer 

of the Company and planning for his succession; 

b) Review of and, where appropriate, approval of fundamental operating, financial, risk 

management and other corporate strategies, as well as major plans and objectives and 

monitoring of the effectiveness of management policies and decisions, including the 

execution of strategies; and 

c) Establishment and monitoring of appropriate legal and regulatory compliance and 

internal controls. 

 

3. Recognizing that situations arise requiring prompt Board action, Directors shall make 

themselves available for special meetings and shall promptly return documents requiring 

their signature.  Directors shall receive prompt notification of such special meetings.  

4. The Board will meet at least four times per year and will hold additional meetings when 

needed to address issues of special concern or urgency.   

III. Board Committees 

 

1. At all times, the Board will have an Audit Committee.  The structure of the Audit Committee 

will be fixed by the Board, who will approve the Audit Committee’s’ regulations. . 

2. The key duties and responsibilities of the Audit Committee are set forth in its charter.  The 

Board may, from time to time, establish or maintain such additional committees that it 

determines to be appropriate.   

   

IV. Director Access to Management and Independent Advisors 
 

Directors shall have full access to management and employees of the Company.  The Board and 

any of its committees are authorized to engage and consult at the Company’s expense with such 

independent advisors as they deem appropriate.  It is the expectation of the Board that Directors 

will keep the CEO informed of communications between a Director and an officer or other 

associate of the Company, as appropriate. The Board and any of its committees is authorized to 

hire independent legal, financial or other advisors as they may consider necessary, without 

conferring with or obtaining the approval of management or, in the case of committees, the Board.  
 

V.  Director Communications with Third Parties  
 

Senior management speaks for the Company and the Chairman of the Board speaks for the Board.  

Inquiries about the Company by stockholders, institutional investors, analysts, the press, media 

and other constituencies are to be referred to management.  Individual directors may from time to 

time meet with or otherwise communicate with various constituencies that are involved with the 

Company.  It is expected that Board members would do this with the knowledge of management 
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and, absent unusual circumstances or as contemplated by these guidelines, only at the request of 

management. 

 

VI. Director Orientation and Continuing Education  

 

1. Following his or her election, each newly elected member of the Board shall participate in an 

orientation program established by the Company. This orientation program shall include 

presentations designed to familiarize Directors with the Company and its strategic plans, its 

significant financial, accounting, internal control and audit system, and risk management 

issues., The program shall also address procedures of the Board, Director’s responsibilities, 

management of conflict of interest situations, the conformation of Committees inside the 

Company and the Company’s Corporate Governance guidelines and documents. 

2. The Board encourages its members to participate in continuing education programs 

sponsored by universities, stock exchanges or other organizations or consultants specializing 

in director education. 

 

VII. Management Succession  

 

The Board shall evaluate at least annually the Chief Executive Officer’s performance in light of 

established goals and objectives and shall oversee the development of a succession plan for the 

Chief Executive Officer and other senior management. The Board shall also maintain a short-term 

succession strategy in the event one or more senior officers of the Company unexpectedly become 

unable to fulfill his or her duties. 

 

VII. Annual Performance Evaluation of the Board  

 

The Board will conduct a self-evaluation at least annually to determine whether it and its 

committees are functioning effectively.  The full Board will discuss the evaluation report to 

determine what, if any, action could improve Board and any Board committee performance. 

 

IX. Ethical Conduct  

 

Directors, as well as officers and employees, are expected to act ethically and adhere to the 

policies set forth in the Company’s Code of Business Conduct and Ethical Guidelines Policy and 

Procedure.  

 

X. Communications with Directors  

 

Shareholders and other interested parties may communicate with the Board by writing to the 

General Counsel of the Company at the Company’s address. The General Counsel of the Company 

shall forward such communications to all Directors if they relate to substantive matters and include 

information, suggestions or comments that the General Counsel deems appropriate for 

consideration by the full Board.  
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XI. Evaluation of Corporate Governance Guidelines 

 

The Board and the Shareholders recognizes that these Corporate Governance Guidelines must 

continue to evolve to meet the changing needs of the Company and the Shareholders and changing 

requirements.   

 

The Board and the management of the Company will periodically review these Corporate 

Governance Guidelines to determinate whether any changes are appropriate, so they can be 

approved by the Board. 

 

Revised as of March 22, 2016 


