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INTRODUCTION AND REFERENCE FRAMEWORK 

The term of office of the current Board of Statutory Auditors will expire upon approval of the financial statements 

for the fiscal year ended June 30th, 2026. The next Shareholders’ Meeting, called to approve those financial 

statements, will therefore be required to appoint a new Board of Statutory Auditors for the 2027–2029 term and 

determine its remuneration. The Rules of Conduct for the Board of Statutory Auditors of Listed Companies, issued 

by the Italian National Council of Chartered Accountants and Accounting Experts (Consiglio Nazionale dei 

Dottori Commercialisti e degli Esperti Contabili) in December 2024 (the “Rules of Conduct”), recommend, 

among other things, that Statutory Auditors: “Taking into account its experience and the outcome of the self-

assessment process, it is good practice for the outgoing Board of Statutory Auditors, in connection with its 

renewal, to provide shareholders with guidance on the professional profiles and skills considered appropriate for 

its overall composition, as well as on the time commitment required to perform the role and the level of 

remuneration appropriate to attract suitably qualified individuals, also taking into account the provisions of Law 

No. 49 of April 21, 2023. This document should be published on the company’s website sufficiently in advance of 

the publication of the notice convening the Shareholders’ Meeting called to appoint the new Board of Statutory 

Auditors.” (Rule Q.1.5). Accordingly, based on the experience gained during its term of office and the outcome 

of its self-assessment process, the current Board of Statutory Auditors of Digital Bros S.p.A. (the “Company” or 

“Digital Bros”) has prepared this “Guidance for the Appointment of the Board of Statutory Auditors” for 

shareholders and prospective candidates. The document outlines the skills and professional experience considered 

appropriate to support the effective functioning of the Board of Statutory Auditors and provides an overview of 

the activities performed and the time commitment required. 

 

COMPOSITION OF THE BOARD OF STATUTORY AUDITORS – RELEVANT CHARACTERISTICS 

Size and composition 

The Company’s Board of Statutory Auditors consists of three standing Statutory Auditors and two alternate 

Statutory Auditors, elected in accordance with the procedures set out in Article 25 of the Articles of Association.  

The Board of Statutory Auditors recognises the importance of diversity in its composition, including in terms of 

gender, age, skills and experience. Its appointment is subject to the gender balance requirements applicable from 

time to time. Pursuant to the Articles of Association, lists containing three or more candidates must include 

candidates of both genders. The number of candidates of the under-represented gender for the offices of standing 

and alternate Statutory Auditor, rounded up in each case to the nearest whole number, must be at least equal to 

the proportion required under the regulations applicable from time to time. To preserve the knowledge and 

understanding of Digital Bros’ business and operations built up over time, the outgoing Board also recommends 

that consideration be given to achieving an appropriate balance between continuity and renewal in the composition 

of the new Board of Statutory Auditors. 

• the complexity of Digital Bros Group requires members of the Board of Statutory Auditors to devote a 

significant amount of time to the performance of their duties; 

• the effective performance role requires:  

▪ previous experience as a member of the Board of Statutory Auditors of companies, preferably 

listed companies, of a size and operational complexity comparable to Digital Bros and its Group; 

▪ strong and specific expertise, particularly in: (i) internal control systems; (ii) internal audit; (iii) 

accounting processes and the preparation of separate and consolidated financial statements; (iv) 

organisational and corporate governance structures; (v) risk management; (vi) listed company 

regulation; and (vii) sustainability, data protection and cybersecurity.  
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Independence 

Members of the Board of Statutory Auditors must meet the integrity and professional requirements set out in 

Article 148 of the TUF and comply with the limits on the number of offices held pursuant to Article 148-bis of 

the TUF and Article 144-duodecies et seq. of the Issuer Regulation. They must also meet the independence 

requirements set out in Article 148, paragraph 3, of the TUF and the independence criteria established by the 

Corporate Governance Code, as applied by the Board of Directors in assessing whether any relationships between 

a Statutory Auditor and the Company are significant enough to compromise the Statutory Auditor’s independence. 

Further information is provided in Section 11.2, “Composition and Functioning (pursuant to Article 123-bis, 

paragraph 2, letters d) and d-bis), of the TUF”, of the Corporate Governance and Ownership Structure Report, 

available in the “Governance/Corporate Governance Reports” section of the Company’s website at 

www.digitalbros.com. 

Time commitment and number of offices 

As recommended by the Rules of Conduct, the Board of Statutory Auditors considers it appropriate to provide 

shareholders and prospective candidates with information to assist them in assessing the appropriate level of 

remuneration for the role, taking into account the time commitment involved and the professional skills and 

experience required. 

To assist prospective candidates in assessing whether they can devote sufficient time to the role, the following 

information is provided, for reference, on the activities of the outgoing Board of Statutory Auditors over its three-

year term: 

• the Board of Statutory Auditors held an average of nine meetings per fiscal year, with an average duration 

of approximately three hours; 

• the Chair of the Board of Statutory Auditors and the standing Statutory Auditors also attended meetings 

of the Board of Directors and of its committees, as well as the Shareholders’ Meetings. 

In addition to attending these meetings, the role involves a significant amount of preparation, including the review 

of extensive documentation in advance of meetings, the subsequent review of meeting minutes and participation 

in frequent informal meetings and discussions. 

Recommendation 30 of the Corporate Governance Code provides that the remuneration of the members of the 

Board of Statutory Auditors should be commensurate with the expertise, professional standing and commitment 

required by the importance of their role, taking into account the company’s size, industry and circumstances. 

Recommendation 25 of the Code also calls for consideration to be given to prevailing remuneration practices in 

the relevant sectors and among companies of a similar size, as well as to comparable international benchmarks. 

Against these criteria, the outgoing Board of Statutory Auditors considers that the current remuneration of the 

Chair and standing Statutory Auditors does not adequately reflect the responsibilities, expertise and time 

commitment associated with their roles, having regard to the Company’s size, organisational structure and 

activities and to remuneration levels at comparable companies. The outgoing Board therefore considers that 

appropriate annual remuneration should range from Euro 30,000 to Euro 35,000 for each standing Statutory 

Auditor, with the remuneration of the Chair set at 50% above that amount. 

 

http://www.digitalbros.com/

