
 

 

DIRECTORS’ REPORT 

in accordance with article 125 ter of Legislative Decree no. 58 of 24 February 1998 and article 84 

ter of the Consob Issuer Regulation no. 11971 of 14/5/1999 and subsequent amendments and 

additions  

to point 5 on the Agenda of the Ordinary Shareholders' Meeting of IREN S.p.A.  

on 6 May 2021 at 11.00 a.m. in a single call  

***** 

Dear Shareholders, 

the Board of Directors of IREN S.p.A., in accordance with the provisions of art. 125 ter of Legislative 

Decree no. 58 of 24 February 1998, as well as article 84 ter of the Consol Issuers' Regulation no. 11971 

of 14/5/1999 and subsequent amendments and integrations, set out the content and proposals 

regarding point 5 on the agenda of the Ordinary Shareholders’ Meeting to be held on 6 May 2021 at 

11:00 am in a single call within this report. 

REPORT ON POINT 5 

Appointment of the Board of Statutory Auditors and its Chair for the financial years 2021-2022-

2023, and determination of their remuneration: related and consequent resolutions.  

Dear Shareholders,  

We remind you that with the meeting for approving the Financial Statements on 31 December 2020, 

the term of office of this Board of Statutory Auditors expired and as such, inviting you to make the 

relevant appointments, we summarise the bylaw provisions governing the composition and 

appointment of the Board of Statutory Auditors. 

COMPOSITION OF THE BOARD OF STATUTORY AUDITORS 

Article 27 of the bylaws states that the Shareholders' Meeting shall appoint a Board of Statutory 

Auditors comprising five Standing Auditors and two Alternates Auditors, in accordance with the 

provisions of Article 28 below, and designate its Chairman. The provisions on gender equality 

apply, therefore the composition of the Board of Statutory Auditors must comply with the criteria 



 

set out in the current relevant legislations and regulations. 

The statutory auditors remain in office for three financial years and their term of office expires on 

the date of the shareholders' meeting called for approving the financial statements for the last year 

of their term. Candidates must meet the requirements of integrity and professionalism established 

by the current legislation. For the purposes of ascertaining the professionalism required of the 

members of the Board of Statutory Auditors of listed companies, the matters and areas of activity 

strictly related to the business carried on by the company are intended to mean the matters and 

areas of activity related to or inherent to the business carried on by the company and referred to in 

Article 4 of the bylaws. 

In situations of ineligibility and limits on the number of positions of administration and control 

that may be held by members of the Board of Statutory Auditors, the provisions of current laws 

and regulations apply. 

 

APPOINTMENT OF THE BOARD OF STATUTORY AUDITORS 

 
Art. 28, paragraph 1, of the Bylaws states that the members of the Board of Statutory Auditors are 

to be elected on the basis of lists consisting of two sections: one for candidates for the position of 

Standing Auditor and one for candidates for the position of Alternate Auditor. The candidates will 

be listed in progressive numbered order and there will be no more candidates than there are 

members to be elected. Each section must contain male and female candidates placed on the list 

alternately by gender.  

Where the list obtaining the highest number of votes is submitted and voted for by shareholders 

who hold a percentage of the voting rights in Shareholders' Meetings with Increased Voting Rights 

of at least 40%: (i) three standing auditors and one alternate auditor shall be taken from this list in 

their listed order within their respective sections; (ii) the fourth and fifth standing auditors and the 

remaining alternate auditor, the latter of a different gender to the candidate drawn from the list 

obtaining the highest number of votes, shall be drawn in their listed order within the respective list 

sections from the list with the second highest quotient among the lists submitted and voted for by 

shareholders that have no connection to shareholders who submitted or voted for the list that 

obtained the highest number of votes, in accordance with the current legislation. The Chairman of 

the Board of Statutory Auditors shall be the Standing Auditor that is number 1 on the list. 

Where the list obtaining the highest number of votes is submitted by shareholders who hold a 

percentage of voting rights in the Shareholders’ Meetings with Increased Voting Rights less than 

40%, the members of the Board of Statutory Auditors will be appointed in accordance with the 

following provisions: 

1) three standing auditors and one alternate auditor are taken from the list obtaining the highest 

number of votes, in their listed order within the respective sections of the list; 

2) from the list with the second highest number of votes (which has not been submitted or voted 

for by shareholders associated with the shareholders who submitted or voted for the lists that had 



 

the most or third most number of votes) the first candidate of a different gender to the majority of 

the candidates taken from the list referred to in point 1) shall be drawn as standing auditor, 

following the candidates listed order; 

3) From the list with the third highest number of votes (which has not been submitted or voted 

for by shareholders associated with the shareholders who submitted or voted for the lists that had 

the most or second most number of votes), one statutory auditor and one alternate auditor shall be 

drawn from the list following their listed order in the relevant sections, the latter of a different 

gender from the candidate drawn from the list referred to in point 1). The Chairman of the Board 

of Statutory Auditors shall be the aforementioned standing auditor referred to in this paragraph. 

In the event of a tie between two or more lists, the eldest candidate will be elected standing auditor, 
provided that the gender equality requirements are met. 

 
In the event of a tie between two or more lists, the eldest candidate will be appointed Chairman. 

 

If only one list is presented, the Shareholders' Meeting shall adopt resolutions with the majorities 

required by law, without prejudice to the provisions of Section 6.1-bis of the bylaws and in 

compliance with the gender equality requirements. 

To appoint Statutory Auditors who, for whatever reason, are not appointed using the list voting 

procedure, the Shareholders' Meeting shall adopt resolutions with the majorities required by law, 

without prejudice to the provisions of Article 6.1-bis of bylaws. 

Therefore, if no list is presented by the deadline, the candidates nominated and voted for by the 

Shareholders' Meeting will be elected, provided that the gender equality requirements are met. 

Similarly, the Shareholders' Meeting shall elect the Statutory Auditors and Alternate Auditors 

required to complete the Board’s composition and ensure its members are replaced where the total 

number of candidates on the lists voted on by the Shareholders' Meeting is insufficient to do so. In 

the cases provided for in this paragraph, the Statutory Auditor candidates submitted to the 

Shareholders' Meeting must be included in one or more lists whose gender composition complies 

with the proportions set out in art. 28.1 of the Bylaws. 

In the event of a standing auditor being replaced, the alternate auditor from the same list as the 

one being replaced shall take over; where this is not possible, the eldest alternate auditor shall take 

over or, where this would not comply with the gender equality requirements, following the order 

in which the candidates were listed, the first alternate auditor that meets this requirement shall 

take over. 

The appointment of statutory auditors to complete the Board of Statutory Auditors, pursuant to 

Article 2401 of the Italian Civil Code, shall be carried out by the Shareholders' Meeting with the 

majorities required by law, from the names on the list which the outgoing statutory auditor was 

on, without prejudice to compliance with the gender equality requirements; where this is not 

possible, the Shareholders' Meeting carry out the replacement with the majorities required by law, 

without prejudice to the provisions of paragraph 6.1-bis of the Bylaws. 



 

PROCEDURES AND CRITERIA FOR SUBMITTING LISTS 

Article 29, paragraph 1, of the Bylaws states that lists may be presented by shareholders 

representing at least 1% of the shares with voting rights at the ordinary Meeting. 

The lists must be deposited at the Company's registered office, under penalty of forfeiture, at least 

25 days before the date set for the Shareholders' Meeting on first or single call and will be made 

public through publication on the Company's website at least 21 days prior to the date set for the 

Shareholders' Meeting. 

If, by expiry of the deadline pursuant to art. 29.2 of the bylaws, only one list has been deposited, 

or only lists presented by shareholders who, on the basis of the current provisions of law are 

defined as associates, the lists may be presented until the third day after that date. In such a case, 

the threshold provided for by art. 29.1 will be reduced by half. 

No shareholder may present or vote for more than one list, not even through a third party or trust 

company. Shareholders from the same group, and shareholders who are party to a shareholders' 

agreement regarding the company's shares may not submit more than one list, not even through a 

third party or trust company. A candidate may only be present on one list, under penalty of 

ineligibility. 

Acceptances and votes cast in violation of this prohibition will not be attributed to any 

list. The lists must be accompanied by: 

a) information regarding the identity of the shareholders who presented the lists, with an 

indication of the total percentage of shareholding held, attested by a certification which may also 

be produced subsequently, provided that it is within the deadline set by the Company for the 

publication of the lists; 

b) a declaration by the shareholders other than those who hold, even jointly, a controlling interest 

or a relative majority, certifying the absence of relationships of affiliation as defined in current laws 

and regulations; 

c) full details of the candidates’ personal and professional profiles, and by a declaration in which 

each candidate accepts the nomination and attests to the absence of causes of incompatibility and 

ineligibility and their possession of the legal and statutory requirements, and by a list of their 

directorships and auditorships at other companies. 

Any list that does not comply with the above provisions, or whose gender composition does not 

comply with the requirements of Article 28.1 of the Bylaws will be disregarded. 

If the legal requirements and the provisions of the bylaws are not met, the member of the Board of 

Statutory Auditors shall be removed from office. 

The lists must be deposited at the Company's registered office, under penalty of forfeiture, by 12 

noon on 12 April 2021 and they will be published on the Company's website by 15 April 2021. The 

lists can also be deposited by fax, to be sent to the number 011-0703563, or they can be attached to 



 

an e-mail sent to affarisocietari@gruppoiren.it or irenspa@pec.gruppoiren.it, together with details 

identifying the person making the deposit. If, by expiry of the above deadline, only one list has 

been deposited, or only lists presented by shareholders who, on the basis of the current provisions 

of law are defined as associates, in accordance with Art. 29.3 of the Bylaws the lists may be 

presented until 14 April 2021. In such a case, the 1% threshold will be reduced by half. 

In the Meeting resolution concerning the appointment of the members of the Board of Statutory 

Auditors, Art. 6.1-bis (iii) of the current Bylaws, which provides for an increase in voting rights for 

the purposes of Art. 28 of the Bylaws will apply.  

In accordance with the Rules of Conduct for the Board of Statutory Auditors of Listed Companies 

issued on 26 April 2018 by the National Council of Chartered Accountants and Bookkeepers, the 

IREN’s Board of Statutory Auditors, in view of the renewal of the control body, sent the Board of 

Directors a document (entitled "Guidelines for the Board of Statutory Auditors of IREN S.p.A. to be elected 

at the Shareholders' Meeting on 6 May 2021", hereinafter referred to as "Guidelines" for brevity) 

summarising the activities carried out and specifying the number of meetings and the commitment 

required, allowing Shareholders and candidate Auditors to gain a better understanding of the 

activities carried out and evaluate the characteristics, skills and professionalism appropriate, the 

commitment and time required, as well as the adequacy of the remuneration paid for the 

performance of the assignment. At its meeting on February 23, 2021, the Board of Directors took 

positive note of these Guidelines, providing their prompt availability to the public. They have been 

published in a special section of the Company website (www.gruppoiren.it) and are also annexed 

to this Report. 

 

COMPENSATION 

The Shareholders' Meeting will determine the compensation payable to the Statutory Auditors in 

addition to the reimbursement of the expenses incurred in the performance of their duties. We 

remind you that the compensation of the members of the Board of Statutory Auditors in office to 

date is €45,000 gross per year for the Chairman and €30,000 gross per year for the Auditors, in 

addition to reimbursement of expenses incurred while performing their duties pursuant to Article 

30 of the Bylaws. 

The Board of Directors refrains from making specific proposals regarding the compensation of the 

members of the new Board of Statutory Auditors and therefore invites the Shareholders' Meeting 

to resolve this matter based on the proposals that will be formulated by the Shareholders. 

Reggio Emilia, 25 March 2021 

        On behalf of the Board of Directors 
     Chairperson 
Eng. Renato Boero 

  



 

 



 

 



 

 



 

 



 

 



 

 


