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REPORT OF THE BOARD OF DIRECTORS ON THE PROPOSAL CONCERNING THE FOURTH ITEM 

ON THE AGENDA OF THE ORDINARY SHAREHOLDERS’ MEETING OF BRUNELLO CUCINELLI 

S.P.A. CONVENED, IN A SINGLE CALL, FOR 29TH
 APRIL 2025. 

 

Item No. 4 on the agenda - Assignment of the mandate for certifying the compliance of the 

consolidated sustainability reporting pursuant to the Italian Legislative Decree No. 39 of January 

27, 2010 (as subsequently amended and supplemented), for the fiscal years ending December 31, 

2025, 2026, and 2027, determination of the related fee and the criteria for its adjustment. 

Resolutions pertaining thereto and resulting therefrom.   
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Dear Shareholders, 

 

with reference to the fourth item on the agenda, please be informed that, pursuant to the Italian Legislative 

Decree no. 125/2024 (the "Decree"), Directive (EU) 2022/2464 (so-called Corporate Sustainability 

Reporting Directive, CSRD) has been transposed into our legal system, which, inter alia, (i) introduces 

enhanced measures and additions to the previous Directive 2014/95/EU (c.d. Non-Financial Reporting 

Directive, NFRD) adopted by the Italian Legislative Decree No. 254/2016, regarding non-financial and 

diversity disclosure requirements for certain companies and (ii) amends Legislative Decree No. 39/2010. 

Among the most significant changes, we highlight the introduction of the obligation of consolidated 

sustainability reporting concerning Brunello Cucinelli S.p.A. (the "Company") and the subsidiaries of the 

Company (the "Group"), which will be included in the Board of Directors’ Report on operations. 

 

It should be noted that, pursuant to the current applicable regulations concerning the certification of the 

compliance of consolidated sustainability reporting and, in particular, pursuant to Article 13, paragraph 2-

ter, of the Italian Legislative Decree No. 39/2010, as amended by the Decree, sustainability reporting must 

be certified by a auditor or by an auditing firm authorized in accordance with the Italian Legislative Decree 

No. 39/2010, entrusted to express, in the report provided for in Article 14-bis of the Italian Legislative 

Decree No. 39/2010, its conclusions on the compliance of sustainability reporting with the provisions of 

the Decree, which govern the drafting criteria, compliance with tagging obligations, as well as adherence 

to the disclosure requirements set forth in Article 8 of Regulation (EU) 2020/852. More specifically: 

 

(i) the Shareholders' Meeting, upon justified proposal of the Board of Statutory Auditors, assigns the 

task of certifying the compliance of consolidated sustainability reporting for a period of three fiscal 

years, establishing the corresponding fee for the entire duration of the assignment, as well as any 

criteria for adjusting such fee during the term of such assignment; 

(ii) the appointment may be renewed no more than twice and may be re-appointed to the same subject 

only after the lapse of four fiscal years. 

 

In light of the foregoing, the Company has initiated a procedure to award the aforementioned assignment 

concerning the fiscal years 2025, 2026, and 2027. It should be noted that the procedure was conducted with 

the involvement of the Company's Board of Statutory Auditors. 

During the meeting held on March 13th, 2025, the Board of Directors examined the reasoned proposal 

submitted by the Board of Statutory Auditors concerning the assignment to certify the compliance of the 

consolidated sustainability reporting for the fiscal years 2025, 2026 and 2027 and the related fees, the text 

of which is attached to this Report (the 'Proposal'). 

The Proposal contains three possible alternatives for the assignment (PricewaterhouseCoopers S.p.A., 

KPMG S.p.A. or Ria Grant Thornton S.p.A., respectively) and identifies one of the three 
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(PricewaterhouseCoopers S.p.A.) as the preferred one. 

After having shared the selection and evaluation criteria adopted, the Board of Directors has resolved, to 

the extent of its competence, to adhere to the Proposal and the preference expressed by the Board of 

Statutory Auditors. 

 

In light of the foregoing, the ordinary Shareholder’s Meeting, to which the Proposal is submitted, is invited: 

a) to approve the Proposal formulated by the Board of Statutory Auditors, in accordance to the terms 

and procedures indicated, which, based on the reasoned preference expressed, provides for the 

appointment: 

- in the first instance, PricewaterhouseCoopers S.p.A., whose offer, at the outcome of the 

procedure, was deemed most suitable for the performance of the assignment and in line with 

the Company's needs; 

- in the second instance, KPMG S.p.A. 

b) to approve the fees payable to the auditing firm in relation to the engagement for the certification 

of compliance of sustainability reporting for the entire duration of the assignment, as of three fiscal 

years, for the period 2025, 2026, 2027, as well as any criteria for adjusting this fee. 

 

******** 

 

Dear Shareholders, 

 

We invite you to approve the following resolution relating to the appointment of the engagement to certify 

the compliance  of the consolidated sustainability reporting pursuant to Legislative Decree no. 39/2010 (as 

amended and supplemented), for the fiscal years ending December 31, 2025, 2026 and 2027, determination 

of the relevant fee and any adjustment criteria, which adheres to the preference contained in the Proposal 

of the Board of Statutory Auditors and to which the Board of Directors has adhered, attached to this Report: 

 

“The Ordinary Shareholders' Meeting of Brunello Cucinelli S.p.A.,  

 

- having taken note of the Proposal expressed by the Board of Statutory Auditors and of the regulations in 

force concerning the certification of compliance of the consolidated sustainability reporting, referred to 

above 

 

resolves 

 

1) to grant the assignment, pursuant to Article 13, paragraph 2-ter, of the Italian Legislative Decree 

No. 39/2010, as amended by the Decree, to the company PricewaterhouseCoopers S.p.A., for each 
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year of the three-year period from January 1st, 2025 to December 31st, 2027, in accordance with the 

terms and conditions set forth in the proposal formulated by the same auditing firm, for the services 

listed below: 

 

o certification of compliance of the consolidated sustainability reporting pursuant to the 

Italian Legislative Decree No. 125/2024, which regulates the criteria for its drafting; 

o certification of compliance with the obligation to mark the consolidated sustainability 

reporting pursuant to Article 3, paragraph 10 and Article 4, paragraph 9 of the Italian 

Legislative Decree No. 125/2024, to the extent applicable according to the provisions in 

force from time to time; 

o certification of compliance with the disclosure requirements of Article 8 of Regulation (EU) 

2020/852 (so-called EU Taxonomy). 

 

2) to determine the annual fee payable to the appointed company to certify the compliance of the 

consolidated sustainability reporting pursuant to the Italian Legislative Decree No. 39/2010 (as 

subsequently amended and supplemented) for the activity described above in the total amount of 

Euros 110,000 for the entire duration of the assignment, equal to three fiscal years, for the period 

2025-2027, it being understood that: 

 

o the annual fee indicated above does not include VAT, nor out-of-pocket expenses, nor the 

supervisory fee to be paid to Commissione Nazionale per la Società e la Borsa (Consob); 

o the fee will be adjusted annually as of July 1st, 2025, according to the change in the ISTAT 

consumer price index; 

o the fee may, moreover, only be varied in the event of exceptional or unforeseeable 

circumstances occurring with respect to the time of assignment, including significant 

changes in the scope of the Group such as to determine the need for a significantly greater 

or lesser number of hours and/or a different commitment of the professional figures 

envisaged in any Group company, all in compliance with the regulations applicable from 

time to time.” 

 

As a subordinate matter, should the vote on the previous proposal not result in the approval of the relevant 

resolution, the Board of Directors submits to the approval of the Ordinary Shareholders' Meeting the 

following resolution relating to the assignment for the certification of the compliance of the consolidated 

sustainability reporting pursuant to Legislative Decree No. 39/2010 (as amended and supplemented), for 

the fiscal years ended at December 31st, 2025, 2026 and 2027, determination of the relevant fee and any 

adjustment criteria, in accordance with the preference expressed in the Proposal of the Board of Statutory 

Auditors which the Board of Directors has endorsed, attached to this Report: 
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“The Ordinary Shareholders' Meeting of Brunello Cucinelli S.p.A.,  

 

- having taken note of the Proposal expressed by the Board of Statutory Auditors and of the regulations in 

force concerning the certification of compliance of the consolidated sustainability reporting, referred to 

above 

 

resolves 

 

1) to grant the assignment, pursuant to Article 13, paragraph 2-ter, of the Italian Legislative Decree 

No. 39/2010, as amended by the Decree, to the company KPMG S.p.A., for each year of the three-year 

period from January 1st, 2025 to December 31st, 2027, in accordance with the terms and conditions 

set forth in the proposal formulated by the same auditing firm, for the services listed below: 

 

o certification of compliance of the consolidated sustainability reporting pursuant to the 

Italian Legislative Decree No. 125/2024, which regulates the criteria for its drafting; 

o certification of compliance with the obligation to mark the consolidated sustainability 

reporting pursuant to Article 3, paragraph 10 and Article 4, paragraph 9 of the Italian 

Legislative Decree No. 125/2024, to the extent applicable according to the provisions in 

force from time to time; 

o certification of compliance with the disclosure requirements of Article 8 of Regulation (EU) 

2020/852 (so-called EU Taxonomy). 

 

2) to determine the annual fee payable to the appointed company to certify the compliance of the 

consolidated sustainability reporting pursuant to the Italian Legislative Decree No. 39/2010 (as 

subsequently amended and supplemented) for the activity described above in the total amount of 

Euros 122,000 for the entire duration of the assignment, equal to three fiscal years, for the period 

2025-2027, it being understood that: 

 

o the annual fee indicated above does not include VAT, nor out-of-pocket expenses, nor the 

supervisory fee to be paid to Commissione Nazionale per la Società e la Borsa (Consob); 

o the fee will be adjusted annually as of July 1st, 2025, according to the change in the ISTAT 

consumer price index; 

o the fee may, moreover, only be varied in the event of exceptional or unforeseeable 

circumstances occurring with respect to the time of assignment, including significant 

changes in the scope of the Group such as to determine the need for a significantly greater 

or lesser number of hours and/or a different commitment of the professional figures 
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envisaged in any Group company, all in compliance with the regulations applicable from 

time to time.” 

 

 

Solomeo, March 13th, 2025 

 

For the Board of Directors    

The Chairman  

Cav. Lav. Brunello Cucinelli 

 

  

 


















