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EXPLANATORY REPORT DRAWN UP BY THE BOARD OF DIRECTORS ON THE PROPOSAL PURSUANT 

TO POINT NO. 5 OF THE AGENDA OF THE ORDINARY PART OF THE SHAREHOLDERS' MEETING OF 

TECHNOGYM S.P.A. CONVENED FOR 7 MAY 2024 IN SINGLE CALL 



   
5. Assignment of the mandate for audit of the accounts for the years 2025-2033. Pertinent and 

ensuing resolutions.  
 
Dear Shareholders, 
 
the Shareholders' Meeting of Technogym S.p.A. ("Technogym" or the "Company") convened for 7 
May 2024, will be called to resolve, inter alia, on assignment of the mandate for audit of the accounts for 
the years 2025-2033 and determination of the related remuneration. 
 
In compliance with regulations in force, and in particular pursuant to Italian Legislative Decree no. 
39/2010 (as amended by Legislative Decree no. 135/2016, "Italian Legislative Decree no. 39/2010") 
and European Regulation no. 537/2014 (the "European Regulation"): 

(i) the audit assignment granted to independent auditors has a duration of nine years and cannot 
be renewed or reassigned unless at least four financial years have elapsed from the date of 
termination of the previous assignment; 

(ii) the new audit assignment must be entrusted through a specific selection procedure, to be 
carried out in accordance with the criteria and methods envisaged in the European Regulation; 

(iii) the shareholders' meeting, on the justified proposal of the Board of Statutory Auditors, 
pursuant to Art. 13, Italian Legislative Decree no. 39/2010, also containing the 
recommendation referred to in Art. 16 of the aforementioned European Regulation, grants 
the audit assignment, determines the remuneration of the independent auditors for the entire 
assignment and any criteria for the adjustment of such remuneration during the assignment. 

 
In this regard, note that the assignment granted to PricewaterhouseCoopers S.p.A. by the Shareholders' 
Meeting of 16 February 2016 will expire on approval of the financial statements for 2024 by the 
Shareholders' Meeting. It follows that, at that date, the PricewaterhouseCoopers S.p.A. assignment 
cannot be further renewed and it will therefore be necessary to assign a different independent auditor to 
audit of the accounts with reference to the years 2025-2033. 
 
Consistent with what is now common practice among numerous listed companies, one year before the 
expiry of the mandate of PricewaterhouseCoopers S.p.A., the Company deemed it appropriate to launch 
the selection procedure for the new independent auditor for the years 2025-2033. This anticipation allows 
a more efficient handover between the outgoing and incoming independent auditors, and guarantees 
compliance with the cooling-in period rule introduced by Art. 5 of the European Regulation to safeguard 
the independence of the incoming auditor. 
 
Note that the independent auditors participating in the selection procedure were invited to submit a bid 
for the audit assignment of the Technogym Group; therefore, the bid also concerned audit assignments 
for the accounts of the subsidiaries of the Company, with a view to optimising auditor intervention for 
the entire Technogym Group. 
 
The most highly qualified independent auditors took part in the selection procedure and, for each bid 
submitted, an assessment of the most significant qualitative and economic-quantitative parameters was 
conducted. 
 
The Board of Statutory Auditors, having concluded the selection procedure, in its capacity as Internal 
Control and Audit Committee, taking into account its findings, on March 11th 2024 presented its justified 
proposal formulated pursuant to Art. 13 of Italian Legislative Decree no. 39/10, also containing the 
recommendation pursuant to Art. 16 of the European Regulation, which is attached to this report and to 
which reference is made in full. 
 
The assessment criteria considered and the selection procedures are illustrated in detail in the 
aforementioned recommendation. 
 



   
In particular, the Board of Statutory Auditors, taking into account the bids received and the assessments 
carried out, expressed its opinion of preference, primarily, for the bid formulated by the independent 
auditor EY S.p.A. and, alternatively, by the independent auditor Deloitte & Touche S.p.A.. 
 
In light of the above, and in particular of the Board of Statutory Auditors recommendation attached, the 
Board of Directors informs the Shareholders' Meeting that, firstly, the proposal to grant the audit 
assignment for the nine-year period 2025-2033 to EY S.p.A. and, if this proposal does not receive the 
votes required for its approval, the proposal for assignment to Deloitte & Touche S.p.A. will be put to 
the vote.  
 
Given the above, we submit the following resolution proposal for your approval. 
 
"The Shareholders' Meeting of Technogym S.p.A.,  

- having reviewed the explanatory report of the Board of Directors,  
- having examined the justified recommendation formulated by the Board of Statutory Auditors with regard to 

granting assignment of the independent auditor of Technogym S.p.A. for the years 2025-2033, pursuant to Art. 
13 of Italian Legislative Decree no. 39/2010 and Art. 16 of the European Regulation no. 537/2014, 

resolves 
(i) to grant the audit assignment for the nine-year period 2025-2033 to the independent auditor EY S.p.A., under the 

terms and conditions set forth in the bid formulated by the aforementioned independent auditor and attached to the 
justified proposal containing the Board of Statutory Auditors recommendation of the audit assignment for Technogym 
S.p.A. accounts for the years 2025-2033; 

(ii) to grant mandate to the Chairperson of the Board of Directors and Chief Executive Officer to arrange, also through 
powers of attorney, all that may be required, necessary or useful to execution of the resolution, as well as to fulfil the 
relevant and necessary formalities with the competent bodies and/or offices, with the right to make any minor changes that 
may be required for this purpose, and in general to take all action necessary for its complete execution, with any and all 
due powers, in compliance with the provisions of regulations in force. 

 
Annexes to this Report: Justified proposal containing the Board of Statutory Auditors recommendation 
of the audit assignment for the years 2025-2033. 

 
 
             For the Board of Directors  

The Chairperson 
   Nerio Alessandri 
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