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Dear Shareholders, 

You have been convened to the Shareholders' Meeting on 17 April 2024, in first call, and on 18 April 

2024, in second call, to pass resolutions, in ordinary session, on the following agenda items: 

1. Annual financial statements as of 31 December 2023; allocation of profit for the year: 

1.1 approval of the financial statements as of 31 December 2023, accompanied by the Board of 

Directors' report on operations, the Board of Statutory Auditors' report and the Independent 

Auditors' report; presentation of the consolidated financial statements as of 31 December 

2023;  

1.2 Approval of the proposed distribution of profits for the year; inherent and subsequent 

resolutions. 

2. Report on remuneration policy and compensation paid: 

2.1 Approval of the first section of the report on the remuneration policy and compensation 

paid drawn up pursuant to Article 123-ter, Legislative Decree no. 58, dated 24 February 1998 

(i.e., remuneration policy for the year 2024); resolutions pursuant to Article 123-ter, 

paragraphs 3-bis and 3-ter, Legislative Decree no. 58, dated 24 February 1998; related and 

subsequent resolutions; 

2.2 advisory vote on the second section of the report on the remuneration policy and 

compensation paid drawn up pursuant to Article 123-ter, Legislative Decree No. 58, dated 

24 February 1998 (i.e., report on compensation paid in the year 2023); resolutions pursuant 

to Article 123-ter, paragraph 6, of Legislative Decree No. 58, dated 24 February 1998. 

3. Approval of a share-based long-term incentive plan reserved for the executive directors of 

Ascopiave S.p.A. and certain management resources of Ascopiave S.p.A. and its subsidiaries; 

related and subsequent resolutions. 

4. Authorisation to purchase and dispose of treasury shares, subject to revocation of the previous 

authorisation granted by the Shareholders' Meeting held on 18 April 2023, for the portion not 

executed; related and subsequent resolutions. 

5. Appointment of the statutory auditors for the financial years 2024 to 2032; related and subsequent 

resolutions. 

 *** 

 

The report herein has been prepared pursuant to Article 125-ter, paragraph 1, Legislative Decree No. 58, 

dated 24 February 1998, as amended and supplemented (the "Consolidated Law on Finance"), in order 

to illustrate to the Shareholders' Meeting the proposed resolution referred to in item 5 of the Ordinary 

part of the agenda, relating to the appointment of the independent auditors for the financial years                         

2024 - 2032; inherent and subsequent resolutions. 
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The report herein was approved by the Board of Directors of Ascopiave S.p.A. ("Ascopiave" or the 

"Company") in its meeting held on 7 March 2024 and is made available to the public, within the terms 

of the law and regulations, at the Company's registered office, on the Company's website 

(www.gruppoascopiave.it) and on the authorised storage mechanism "eMarket Storage" (www.emarketstorage.com).  

 *** 

With reference to the fifth item on the agenda of the Ordinary Shareholders' Meeting, with the approval 

of the financial statements as of 31 December 2023 of Ascopiave S.p.A., the audit mandate conferred on 

PricewaterhouseCoopers S.p.A. by the Shareholders' Meeting held on 23 April 2015, for the financial 

years 2015 - 2023, will expire. 

Article 17 of Legislative Decree No. 39/2010, as amended and supplemented, envisages that, Italian 

companies issuing securities admitted to trading on regulated markets in Italy and the European Union, 

can engage an independent auditor for a term of nine financial years, with the exclusion of the possibility 

of renewal unless at least four financial years have elapsed since the termination of the previous 

engagement.  Ascopiave has executed the selection procedure pursuant to Article 16, Regulation (EU) 

No. 537/2014, as a result of which the Board of Statutory Auditors prepared and submitted its 

substantiated proposal to the Board of Directors, containing at least two possible assignment alternatives 

and a duly justified preference for one of them.  

The Board of Statutory Auditors, in its capacity as the Internal Control and Audit Committee pursuant 

to Article 19, Legislative Decree No. 39/2010, as amended and supplemented, has started the selection 

procedure for the assignment of the legal audit engagement for the period 2024-2032, already during the 

2023 financial year so as to allow the Shareholders' Meeting, called to approve the financial statements 

for the year ending 31 December 2023, to resolve on the related assignment. The purpose of this practice 

is to facilitate the handover between the outgoing and incoming auditors and enable the incoming 

statutory auditor to comply with the so-called "cooling-in" period envisaged in Regulation (EU) No. 

537/2014 with respect to the services stated in Article 5, Regulation (EU) No. 537/2014. The Board of 

Directors intends to propose the assignment, pursuant to Legislative Decree No. 39/2010, as amended 

and Regulation (EU) No. 537/2014, of the engagement for the legal audit of the accounts for the financial 

years 2024 - 2032, to another auditing firm, as well as the determination of the related fee. 

The Board of Directors therefore submits, for approval of the Shareholders' Meeting convened on                           

17 April 2024, on first call, and on 18 April 2024, on second call, the substantiated proposal formulated 

by the Board of Statutory Auditors pursuant to Article 13, paragraph 1, Legislative Decree No. 39                              

dated 27 January 2010, as amended, also containing the recommendation pursuant to Article 16, 
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Regulation (EU) No. 537/2014, attached to this Report, concerning the assignment to KPMG S.p.A. for 

the legal audit of the accounts of Ascopiave S.p.A. with reference to the period 2024 - 2032 and the 

determination of the related fee for the term of the agreement. 

* * * 

In view of the above, the Board of Directors proposes to the Shareholders' Meeting the adoption of 

the following resolutions: 

'The Ordinary Shareholders' Meeting of Ascopiave S.p.A.: 

― In relation to the Explanatory Report of the Board of Directors prepared pursuant to Article 125-ter, Legislative 

Decree No. 58, dated 24 February 1998 (as amended and supplemented) 

― considering that after the approval of the financial statements as of 31 December 2023, the engagement for the legal 

audit of the accounts conferred for the financial years 2015 - 2023 on the auditing firm PricewaterhouseCoopers 

S.p.A. will expire; 

― acknowledging the substantiated proposal of the Board of Statutory Auditors formulated pursuant to Article 13, 

paragraph 1, Legislative Decree No. 39 dated 27 January 2010 (as subsequently amended and supplemented), 

containing the recommendations on the Audit Committee pursuant to Article 16 of Regulation (EU) No. 

537/2014; 

resolves 

― to appoint KPMG S.p.A., registered office in Milan, via Vittor Pisani no. 25, for the financial years 2024 - 2032, 

to perform the legal audit of Ascopiave S.p.A. accounts. - VAT No. and Tax Code and Company Register of 

Milan, Monza Brianza, Lodi No. 00709600159 - Registered at No. 70623 of the Guild of Auditors, at a total 

consideration for all the years from 2024 to 2032 equal to Euro 2,655,000.00, plus VAT and related fees; and 

according to the other conditions set forth in the offer - submitted within the selection procedure by the assigned deadline 

of 18/10/2023 and stored in the Company's records -, the terms of which are summarised in the proposal formulated 

by the Board of Auditors. The assignment granted to KPMG S.p.A. will therefore have a total duration of nine 

financial years and will expire on the date of approval of the financial statements as of 31 December 2032; 

― to grant a mandate to the Chairman of the Board of Directors, to provide, also through proxies, whatever is required, 

necessary or useful for the execution of the resolutions, as well as to fulfil the relevant and necessary formalities with 

the bodies and/or offices concerned, with the power to introduce any non-substantial amendments that may be required 

for the purpose and, in general, whatever is necessary for their full execution, with any and all powers necessary and 

appropriate, in compliance with the applicable provisions of the law". 
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Pieve di Soligo, 7 March 2024  

On behalf of the Board of Directors 

The Chairman and Chief Executive Officer 

Dr. Nicola Cecconato 
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