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Areas of responsibility in the group
• Head of  CLO-office
• Corporate Governance
• Corporate law
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Deputy Chief Legal 
Officer
Group Legal 
Swedbank

Chief Compliance 
Officer 
Member of the 
executive team
Swedbank

Areas of responsibility in the group
- Head of Group Compliance
- Overall responsible for all areas within 

Compliance

Introduction of facilitators

Fit & Proper
Introduction



What is corporate culture

Purpose
• To discuss how conduct, culture, knowledge and competence all ties together and 

how to evaluate this with the aim

• To better understand the different interdependencies in the legal vs the matrix 
structure and the different goal conflicts that may arise
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Goal and aim for the seminar

Fit & Proper



What is corporate culture

1. Impact of different national corporate governance rules,  i.a. Companies’ laws?
2. Criteria to assess against and which are the most difficult?
3. Shall Conflicts of Interest in the personal sphere be taken into account and the 

perception of media and other external stakeholders? 
4. Whose responsibility is it to assess and how to handle conflicts, if any?
5. How does the Fit&Proper process influence and interact with the HR 

processes, process on internal breaches and independent processes such as 
internal alerts?

6. How does the matrix structure impact the formal legal responsibilities and 
duties of local management bodies in the process of Fit & Proper?
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Questions to discuss

Fit & Proper 
Questions



What is corporate culture

• Part of NSAs and ECB supervision of governance -
overarching requirements on assessment of suitability 
of management bodies and key function holders (Fit & 
Proper)

• There are also several specially designed legislations 
with detailed requirements of Knowledge&Competence 
for instance MiFID, IDD & AML rules
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Why these rules?

Why 
Fit & Proper?      

Purpose
• Sound and 

effective 
management

• Balanced 
decision-making

• Safety and 
soundness of 
institution

• Reinforce and 
foster trust

• Harmonized 
supervisory 
processes 



What is corporate culture

Legal requirements and guidance

• Regulation (EU) No 1024/2013

• Regulation (EU) No 575/2013 

• Regulation (EU) No 468/2014  & Capital Requirement 
Directive (CRD IV)

• ECB Guide to fit and proper assessments, May 2018

• EBA Guidelines on suitability ( GL 12) and on Internal 
Governance (GL 11)

• Several specific regulations like MiFID II, the Insurance 
Distribution Directive (IDD), AML

• IOSCO Fit and Proper Assessment – Best Practice 
Report (2009)

• …..
6

What rules are there?

Fit & Proper
Legal requirements



What is corporate culture

• Individual suitability assessment
 member to meet general minimum threshold standards
 specific requirements for the specific position  

• Collectively suitability assessment
o the “management body” needs to cover all aspects of the business model & risks 

allowing for a discussion of strategies and decisions

Assessment criteria
• Experience (theoretical and practical) 
• Reputation (honesty & integrity)
• Conflicts of interest 
• Independence of mind and being independent
• Time commitment

7

Criteria

Fit & Proper 
Criteria



The FCA’s 5 Conduct Questions
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Knowledge & competence requirements

Fit & Proper
Knowledge &      
Competence 

Practical and theoretical experience

Theoretical experience (the persons education)
Relevant areas to take into account are: 
• Banking and finance, 
• Economics, accounting and auditing
• Legal requirements and financial regulation
• Risk management
• Strategic planning and administration
• information on technology
• Financial analysis and quantitative methods

Practical experience
Assessment based on previous positions held, 
• Length of the service, the size of the entity
• Responsibilities held, 
• Number of subordinates,
• Nature of the activities carried out
• Actual  relevance of experience gained
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How to define conduct risk Competence requirements impact

Other relevant skills that might be considered:

• Authenticity (consistent in word and deed and behaves in accordance with own stated values and beliefs.) 
• Language
• Decisiveness (takes timely and well-informed decisions by acting promptly or by committing to a particular course 

of action)
• Communication
• Judgement
• Customer and quality-oriented
• Leadership
• Loyalty
• External awareness
• Negotiating
• Persuasive (capable of influencing the views of others by exercising persuasive powers and using natural authority 

and tact) 
• Teamwork
• Strategic acumen
• Stress resistance
• Sense of responsibility
• Chairing meetings 



What is corporate culture

It is the institution’s responsibility to do the assessment and the triggers are:

 on-boarding of new staff

 a change of role or a renewal

 new facts or any other issue (e.g. reputation, change of business model etc.)

 a licensing or qualifying holding procedure

Questions/considerations:
o In a two tier system, who assesses the management body in its 

management function? 
o Interaction with the HR processes on onboarding, process for handling 

breaches by staff and internal alerts?
o Handling of conflicts of interest btw the institution and the appointee – esp. 

for reputational issues?
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When to assess and by whom?

Fit & Proper    
When/Whom?



What is corporate culture
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Legal structure vs. Matrix structure

Fit & Proper
Legal vs. Matrix      
structure

Legal
Structure

Matrix
structure

 One tier system (England, USA)
 Two tier system (Germany, the Baltic 

countries) 
 Supervisory Board (Council)
 Management Board

 The Swedish model



What is corporate culture

• Members of the Management body in its supervisory function
• Members of the Management body in its management function
• Key function holders

o persons with significant influence over the direction of the institution
o but not members of the management body & not the CEO

o could be Heads of internal control functions, CFO, Heads of significant business 
lines, third country subsidiaries and other internal functions

Questions/considerations:
o Different assessments depending on different country specific corporate 

governance systems?
o How to treat different committees in the legal and matrix structure, including 

the role of the Chair?
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Relevant company individuals

Fit & Proper  
Whom? 



What is corporate culture

The matrix structure:
• manages the organization “horizontally” across the traditional “vertical” 

structures of the legal entities
• is a way to enhance effective management, utilize expertise and resources, 

and to safeguard transparency and oversight of the risk of the Group as a 
whole

• Results if some employees having two or more reporting lines (to the 
management of the Legal entity but also to the Business Area/Product 
Area/Group Functions within the Group)

Questions/considerations:
o How does the matrix impact the legal responsibilities and duties of local 

management bodies in the process of Fit & Proper?
o What criteria would be assessed differently due to the Group’s matrix 

setup?
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Purpose of matrix structure and the impact?

Fit & Proper  
Matrix structure


