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SAIPEM S.P.A. 

ORDINARY AND EXTRAORDINARY SHAREHOLDERS’ MEETING OF 12 

MAY 2026  

Board of Directors’ Report on item 3 of the agenda of the ordinary session of the 

Shareholders’ Meeting1. 

 

3. APPOINTMENT OF A MEMBER OF THE BOARD OF DIRECTORS 

PURSUANT TO ARTICLE 2386 OF THE ITALIAN CIVIL CODE 

 

Messrs. Shareholders,  

with reference to the present item on the agenda, you have been convened to resolve, 

pursuant to Article 2386 of the Italian Civil Code, on the appointment of a member of the 

Board of Directors to replace a Board Member who has resigned during his mandate. 

It should be noted that the current Board of Directors was appointed by the Shareholders’ 

Meeting on May 14, 2024, for a three-year mandate, i.e. until the date of the Shareholders’ 

Meeting convened to approve the financial statements as of December 31, 2026. The 

aforementioned Shareholders’ Meeting also set the number of Board of Directors’ 

members at nine.  

As disclosed on January 16, 2026, on that day Mr. Roberto Diacetti – a non-executive and 

independent Board Director, also Chairman of the Related Parties Committee and member 

of the Sustainability, Scenarios and Governance Committee of Saipem – resigned, with 

effect from the resolution of the Board of Directors’ held on 10 March 2026 on the draft 

 
1 This Report was approved by Saipem’s Board of Directors on 10 March 2026. 



 

 

financial statements and consolidated financial statements as of 31 December 2025.  

It should be noted that Mr. Roberto Diacetti was appointed on the Board by the 

Shareholders’ Meeting on May 14, 2024, from the minority list submitted by institutional 

investors which claim to hold 1.26520% of the share capital (a list voted for by the minority 

of Shareholders). 

On 10 March 2026, the Board of Directors took note of his resignation and, having 

obtained the opinion of the Remuneration and Nomination Committee and with the 

approval of the Board of Statutory Auditors, appointed by co-optation Ms. Monica Girardi, 

born in Milan, on 21 May 1979, Tax Code GRRMNC79E61F205I, as a non-executive and 

independent Board Director pursuant to Article 2386, first paragraph, of the Italian Civil 

Code.  

On 20 February 2026, the Fund Managers’ Committee (“Comitato dei Gestori”) sent a 

letter inviting Saipem’s Board of Directors to consider Ms. Monica Girardi’s candidacy 

for an independent assessment.  

According to the documentation provided, Ms. Monica Girardi meets the independence 

requirements.  

Pursuant to Article 2386 of the Italian Civil Code, the co-opted Director’s mandate will 

expire at the Shareholders’ Meeting to be held on May 12, 2026, which will be convened 

to appoint the new Board Member, who will remain in charge for the duration of the 

current Board of Directors’ term of office and, therefore, until the date of the Shareholders’ 

Meeting that will approve the financial statements as of December 31, 2026.  

As provided for in Article 19 of the By-laws, the voting list procedure does not apply in 

this specific case, since it applies only when the entire Board of Directors is being renewed, 

and, therefore, the resolution appointing the new Member of the Board will be adopted by 

the Shareholders’ Meeting with the majorities required by law. 



 

 

In light of the above, the Board of Directors, at the proposal of the Remuneration and 

Nomination Committee, intends to propose to the Shareholders’ Meeting to confirm in the 

office of Director of the Company the previously co-opted Director, Ms. Monica Girardi, 

whose term of office will, therefore, expire together with the other members of the current 

Board of Directors, i.e. at the Shareholders’ Meeting convened to approve the financial 

statements for the financial year 2026. The new Director will receive the same annual 

compensation for the office of member of the Company’s Board of Directors as determined 

by the Shareholders’ Meeting of May 14, 2024, amounting to €60,000.00, in addition to 

reimbursement of expenses incurred in connection with the office.  

To this end, attached hereto (as Annex 1 and Annex 2) are: (i) the curriculum vitae of the 

candidate Ms. Monica Girardi and (ii) the declarations in which she states that she accepts 

the candidature and potential appointment by the Shareholders’ Meeting and, under her 

own responsibility, certifies that: 

- she meets the requirements established by law and the By-laws for the office; 

- she does not find herself in a position of ineligibility and/or incompatibility 

(including any disqualifications from the office of director adopted in a EU State) 

pursuant to the applicable law - including those referred to in Article 2382 of the 

Italian Civil Code – and provisions of the By-laws;  

- she meets the integrity requirements pursuant to Article 147-quinquies of 

Legislative Decree 58/1998 and eventually the independence requirements set out 

in Articles 147-ter, paragraph 4, and 148, paragraph 3 of Legislative Decree no. 

58/1998, and Recommendation 7 of the Corporate Governance Code. 

This declaration confirms what has already been declared and verified at the time of co-

optation. 

This documentation is published on the Company’s website at www.saipem.com, under 

http://www.saipem.com/


 

 

the section “Shareholders’ Meeting – General Shareholders' Meeting 2026 (ordinary and 

extraordinary sessions)”. 

Without prejudice to the foregoing, the other Shareholders with voting rights may submit 

additional proposals pursuant to Article 126-bis, paragraph 1, of Legislative Decree 

58/1998, in compliance with the terms indicated in the notice of Shareholders’ Meeting 

and, in any case, with applicable laws, regulations, and the By-laws. In this regard, it 

should be noted that, in relation to the appointment of Directors, among other things, the 

statutory and regulatory provisions regarding the requirements of integrity, 

professionalism, independence, gender representation, incompatibility, and ineligibility of 

Directors shall apply. 

 

PROPOSED RESOLUTION  

“Messrs. Shareholders,  

− having acknowledged the resignation from the office of Board Member of the Company 

of Mr. Roberto Diacetti, appointed by the Shareholders’ Meeting on May 14, 2024;  

− having also acknowledged that, pursuant to Article 2386 of the Italian Civil Code, the 

Company’s Board of Directors, on March 10, 2026, co-opted Monica Girardi, born in 

Milan on 21 May 1979, Tax Code GRRMNC79E61F205I, to replace the resigning 

Board Member Roberto Diacetti;   

−  having also acknowledged that, pursuant to Article 2386 of the Italian Civil Code, the 

term of office of the co-opted Director Monica Girardi expires at this Shareholders’ 

Meeting;  

− taking into account the resolutions adopted by the Shareholders’ Meeting on May 14, 

2024, at the time of the appointment of the current Board of Directors, both with regard 

to the number of members of the Board of Directors and with regard to the term of 



 

 

office and the amount of compensation; and  

− having examined the Board of Directors’ Report on this item of the agenda, 

we propose you to: 

− appoint, pursuant to Article 2386 of the Italian Civil Code, Monica Girardi, born in 

Milan on May 21, 1979, Tax Code GRRMNC79E61F205I, as member of the Board of 

Directors of Saipem S.p.A., whose term of office will expire together with that of the 

Board Directors currently in office and therefore at the Shareholders’ Meeting 

convened to approve the financial statements for the financial year 2026, and who will 

receive the same annual compensation for the office of member of the Company’s Board 

of Directors as determined by the Shareholders’ Meeting of May 14, 2024.”. 

 

                           On behalf of the Board of Directors 

                                           The Chairman 

                                        Elisabetta Serafin 



Autorizzo il trattamento dei miei dati personali ai sensi del Dlgs 196 del 30 giugno 2003 e dell’art. 13 GDPR 

 

MONICA GIRARDI 
 

 

PROFILO PROFESSIONALE 
Esperta in finanza, governance e sostenibilità con oltre 20 anni di esperienza maturata come analista equity in banche 
di investimento e investor relations. Ho iniziato la mia carriera come venditore azionario presso Unicredit e JPMorgan, 
per poi ricoprire il ruolo di Senior Research Analyst in Lehman Brothers e Barclays, contribuendo a IPO e progetti di 
advisory in Europa e negli Stati Uniti. Dal 2018 al 2024 ho guidato le Investor Relations del Gruppo Enel, gestendo un 
team internazionale di 35 persone e sedendo nei consigli di amministrazione di due società del gruppo. Vincitrice per 
quattro volte del premio Best European IRO, riconosciuto per le attività di IR ed ESG. Academic Fellow presso SDA 
Bocconi e advisor di startup presso Berkeley SkyDeck, sono attualmente Cosigliere Indipendente nel CdA di Saipem Spa 
e Neodecortech Spa.  

ESPERIENZE PROFESSIONALI 
 Mar 2026-Oggi Saipem SpA  

Consigliere Indipendente del Consiglio di Amministrazione, membro del Comitato Parti 
Correlate  
 

 Apr 2025-Oggi Neodecortech SpA  
Consigliere Indipendente del Consiglio di Amministrazione e Presidente del comitato 
remunerazione e nomine, membro del Comitato Parti Correlate   

 
 Febr 2022-Oggi  SDA Bocconi – School of Management 

Academic Fellow 
Docente nel Master in Corporate Finance  

 
 Sett 2023-Oggi Berkeley University – SkyDeck European Program 

Key advisor  
Attività di advisory pro bono a favore di fondatori di startup. 
 

 Mar 2018-Dic 2024 Enel Group 
Responsabile delle attività di Investor Relations di Gruppo 

 

 Mag 2021-Sett 2024 Enel Chile  
Membro del Consiglio di Amministrazione 
 

 Mag 2020-Sett 2024 Enel Italia S.p.A.  
Membro del Consiglio di Amministrazione 
 

 Lug 2005-Mar 2018 Lehman Brothers/Barclays Capital Utilities Equity Research 
Senior Equity analyst - Director 

 
 Lug 2003-Lug 2005  Ambrosetti Stern Stewart Italia  

Consulting Associate 

 
 Giu 2001-Lug 2003  JP Morgan Chase Bank/Unicredit Banca Mobiliare  

Equity sales  
 

 

FORMAZIONE 
 Marzo 2003  Università “Luigi Bocconi”, Milano 

Laurea con lode in Economia Aziendale – Specializzazione in Finanza 
Tesi: “Valore, controllo e incentivi manageriali nel settore bancario italiano: UniCredito 
Italiano” 

 
 

LINGUE 
Italiano: Madrelingua, Inglese: C1, Spagnolo: B2 

 

Allegato 1 ONLY ITALIAN VERSION








