
  

 

 
 

 

 

 

 

 

 

 

 

 

 

ORDINARY & EXTRAORDINARY SHAREHOLDERS’ MEETING 

DECEMBER 20, 2024 - 11:30AM IN SINGLE CALL 

 

 

BOARD OF DIRECTORS’ EXPLANATORY REPORT ON THE MATTERS ON THE 

AGENDA 

(IN ACCORDANCE WITH ARTICLE 125-TER OF LEGISLATIVE DECREE NO. 

58/1998 AND ARTICLE 84-TER OF CONSOB REGULATION NO. 11971/1999) 

  



Dear Shareholders, 

 

This report (the “Report”) was prepared by the Board of Directors of Avio S.p.A. (“Avio” or the “Company”) 

in accordance with Article 125-ter of Legislative Decree No. 58 of February 24, 1998, as subsequently amended 

and supplemented (the “CFA”) and Article 84-ter of the Regulation adopted with Consob Resolution No. 11971 

of May 14, 1999, as subsequently amended and supplemented (the “Issuers’ Regulation”), to outline the matters 

on the Agenda of the Shareholders’ Meeting called for December 20, 2024 in single call. 

 

Specifically, you are called to consider the following Agenda: 

 

Extraordinary session: 

 

1. [Omitted] 

 

Ordinary session: 

1. Appointment of statutory auditors for the nine-year period 2026-2034: resolutions thereon. 

*** *** *** 

  



Ordinary session 

1. Appointment of statutory auditors for the nine-year period 2026-2034: resolutions thereon. 

 

Dear Shareholders, 

 

The approval of the financial statements for the year ending December 31, 2025 brings to a natural end 

the mandate for the audit of accounts conferred by the Shareholders’ Meeting of June 15, 2017 to the 

independent audit firm Deloitte & Touche S.p.A. ("Deloitte”) for the nine-year period 2017-2025. 

 

According to current legislation, and in specifically pursuant to European Regulation No. 537/2014 (the 

“European Regulation”) and Legislative Decree No. 39/2010, as amended by Legislative Decree No. 

135/2016, which implemented the European Regulation, this mandate be renewed or conferred again 

unless at least four fiscal years have elapsed since the termination of the previous engagement. The new 

statutory audit engagement must therefore be conferred by the Company’s Shareholders’ Meeting upon 

the reasoned proposal of the Board of Statutory Auditors, pursuant to Article 13 of Legislative Decree 

No. 39/2010. 

 

We note that Article 16(4) of the European Regulation provides that the selection procedure to appoint a 

new independent audit firm, according to the manner provided under Article 16(3) of the European 

Regulation, does not apply to PIEs (therefore also including companies listed on regulated markets) 

categorised as SMEs. 

As expressly stated in the Listing Prospectus available on the Company’s website (www.avio.com - 

investors section) and as described in the latest Corporate Governance and Ownership Structure Report, 

Avio is still an SME. We also note that, pursuant to Article 17(1) of Legislative Decree No. 39/2010 and 

the European Regulation, the Shareholders’ Meeting, on the reasoned proposal of the Board of Statutory 

Auditors, confers the audit of the accounts and establishes the fees due to the Independent Audit Firm 

for the entire appointment and any amending criteria for these fees during the year. 

 

In order to (i) ensure compliance with the limits introduced by the European Regulation to guarantee the 

independence of the incoming statutory audit firm (the “cooling-in period” provided for under Article 5 

of the European Regulation and Article 17, paragraph 3-bis of Legislative Decree No. 39/2010, pursuant 

to which the auditor must refrain from providing certain services, other than the statutory audit, during 

the fiscal year immediately preceding the first year of the audit) and (ii) enable an efficient transition 

process between the outgoing auditor and the new appointee, the Company has shared with the Board of 

Statutory Auditors its decision - as is now common practice among listed companies - the begin in advance 

the selection procedure to assign the statutory audit engagement for the nine-year period 2026-2034.  

 

In this regard, the Board of Statutory Auditors - through the Company’s internal structures - received 

http://www.avio.com/


three separate offers for the statutory audit engagement for the fiscal years 2026 to 2034, which will expire 

on the date of the Shareholders’ Meeting called to approve the financial statements for the last fiscal year 

covered by the engagement. 

 

Following this selection process, the Board of Statutory Auditors, having evaluated the bids received, 

formulated its reasoned proposal pursuant to Article 13 of Legislative Decree No. 39/2010 and Article 16 

of the European Regulation (the “Reasoned Proposal”), which is attached to this Report.  

 

Specifically, the Board of Statutory Auditors has deemed it appropriate to submit to the Shareholders’ 

Meeting, as alternatives to each other, the two proposals for the mandate for the statutory audit of the 

Company’s accounts for the nine-year period 2026-2034 made by EY S.p.A. and KPMG S.p.A.. The Board 

unanimously expressed its preference for KPMG S.p.A., which was found to be the candidate company 

with the highest ranking and, therefore, considered by the Board of Statutory Auditors to be most suitable 

for the performance of the assignment. 

 

At its meeting on November 20, 2024, the Board of Directors acknowledged the results of the selection 

procedure and the Reasoned Proposal prepared by the Board of Statutory Auditors. 

 

In light of the above, the Board of Directors proposes that the Shareholders’ Meeting appoint the new 

independent audit firm for the nine-year period 2026-2034 according to the terms and conditions set out 

in the Reasoned Proposal, to which reference should be made in full for more detail both with regard to 

the criteria, procedure, evaluation, and scoring assigned to the bidding firms, and with regard to the 

proposed resolution. 

 

 

 

Rome, November 20, 2024 

 

The Board of Directors 
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