BENI STABILI S.P.A. SIIQ

ILLUSTRATIVE REPORT PREPARED BY THE BOARD OF DIRECTORS ON ITEM NO. 1 ON
THE AGENDA OF THE ORDINARY SECTION OF THE SHAREHOLDERS' MEETING OF BENI
STABILI S.P.A. SIIQ OF 10 DECEMBER 2015, DRAWN UP PURSUANT TO ARTICLE 125-

TER OF ITALIAN LEGISLATIVE DECREE NO. 58/1998

ILLUSTRATIVE REPORT ON ITEM NO. 1 ON THE AGENDA OF THE ORDINARY SECTION
1. Consensual early termination of the external audit assignment and new external
audit assignment for the period from 2015 to 2023:
1.1 Consensual early termination of the external audit assignment of the company Mazars
S.p.A.: pertinent and consequent resolutions.
1.2 External audit assignment for the period from 2015 to 2023. Determination of the fees.
Pertinent and consequent resolutions.

Dear Shareholders,
In relation to item no. 1 on the agenda of the ordinary section, you are requested to
resolve upon the consensual early termination of the external audit assignment entrusted by the
Shareholders’ Meeting of Beni Stabili S.p.A. SIIQ (“Beni Stabili”) of 22 April 2008 to Mazars S.p.A.
(“Mazars”, today BDO Italia S.p.A.) for the financial years from 2008 to 2016, expiring on the date
of the Shareholders’ Meeting called to approve the financial statements for the 2016 financial year,
as well as, at the same time, on the new external audit assignment for the nine-year period from
2015 to 2023 and on the determination of the relevant remuneration.
In this regard, note that, pursuant to Article 13, paragraph 4, of Italian Legislative Decree no.
39/2010, and to Article 7 of Italian Ministerial Decree of the Ministry of the Economy and Finance
no. 261/2012, the Shareholders' meeting resolves upon the early termination of the assignment,
after hearing the control body and acquiring the observations formulated by the independent
auditors, by assigning at the same time the task to another external auditor or to other
independent auditors. Pursuant to paragraph 1 of the same Article 13 of Italian Legislative Decree
no. 39/2010, the Shareholders' meeting assigns the external auditor and determines the relevant
remuneration on the reasoned proposal of the Board of Statutory Auditors.
All this being stated beforehand, this report includes:
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1)

with reference to the consensual early termination of the external auditor assignment
currently carried out by BDO Italia S.p.A. (“BDO”):
a)

the resolution proposed by the Board of Directors;

b)

the opinion of the Board of Statutory Auditors, which is enclosed with this report under
letter “A”;

c)
2)

the observations of the BDO, which are enclosed with this report under letter “B”;

with regard to the external audit assignment for the period from 2015 to 2023 and calculation
of the relevant remuneration:
a)

the resolution proposed by the Board of Directors;

b)

the reasoned proposal of the Board of Statutory Auditors, which is enclosed with this
report under letter “C”.
*

*

*

1.1 Consensual early termination of the external audit assignment of the company
Mazars S.p.A.: pertinent and consequent resolutions.
It is hereby notified that on 24 July 2015, Beni Stabili was informed that Mazars, effective as from
00.00 of 24 July 2015, transferred to the company Alpha, later on called BDO, its business unit
concerning the audit, advisory and compliance activities - in particular, a business unit that also
includes the external audit assignment entrusted to Mazars by the Shareholders’ Meeting held on
22 April 2008.
In relation to the above, pursuant to Articles 2558, 2559 and 2560 of the Italian Civil Code, the
above-mentioned assignment is transferred without interruption to BDO under the same terms and
conditions.
It is necessary to note that Beni Stabili, being part of the Foncière des Régions Group, and being
controlled by the latter and included in the Group's consolidated financial statements, during the
aforementioned Shareholders' meeting of 22 April 2008 had resolved upon the assignment of the
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auditing of its financial statements and of its consolidated financial statements to Mazars, assuming
that the latter, being part of the Mazars Group - a French company - together with Reconta Ernst
& Young, certifies the financial statements of the parent company Foncière des Régions S.A.
In the light of the above, note that, due to the mentioned transfer of the business unit, the
combination of certain elements - such as the Mazars brand, the connections with the international
organisation of Mazars and the teams selected by Mazars - no longer exists.
The lack of the combination of these three factors eliminated the basis for the continuation of the
BDO relationship, since BDO itself is not part of the international organisation to which the
independent auditors of the Group that includes Beni Stabili belong.
In relation to the above, the Board of Directors of Beni Stabili, also taking account of the reasons
put forward by the Mazars Group, considered that the misalignment among the different persons
responsible for the external auditing of Foncière des Régions S.A. and Beni Stabili would have a
direct impact on the activity currently carried out by BDO for the Beni Stabili Group, both in terms
of different work approach among the different auditors, with possible negative effects on the
efficiency of the overall auditing process, and in terms of higher costs and expenses, procedural or
otherwise.
Therefore, owing to what has been previously described, the Board of Directors resolved to
propose to the Shareholders' meeting the consensual early termination of the external auditor
assignment currently carried out by BDO, in order to entrust the new external audit assignment for
the financial years from 2015 to 2023.
It should be noted in this regard that the reasons behind the proposal of consensual early
termination – as described above – do not relate in any way to the activities carried out or to the
behaviour of Mazars in carrying out the current task, nor are they in any way associated with
and/or due to diverging views on accounting treatments or audit procedures.
To this end, it is further recalled that the consensual early termination of the audit assignment is
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allowed by Article 13, paragraph 4, of Italian Legislative Decree no. 39/2010, and by Article 7 of
Italian Ministerial Decree of the Ministry of the Economy and Finance no. 261/2012, pursuant to
which – as already mentioned – the Shareholders' meeting passes the resolution, after hearing the
control body and acquiring the observations formulated by the independent auditors.
This being stated, note that the Board of Statutory Auditors of the Company also expressed its
opinion with regard to this proposal of consensual early termination; the latter, on 27 October
2015, on the basis of the reasons described above, and having regard to the observations related
to the consensual early termination of the task sent by BDO to the Company on 20 October 2015,
expressed a favourable opinion to the early termination of the audit assignment.
This being stated, we submit the following resolution to your approval:
“The ordinary Shareholders' meeting of Beni Stabili S.p.A. SIIQ:
-

having examined the proposal of the Board of Directors;

-

having heard the opinion issued by the Board of Statutory Auditors;

-

having regard to the observations made by BDO Italia S.p.A.;

-

considering that, pursuant to Article 13, paragraph 4, of Italian Legislative Decree no.
39/2010, and of Article 7 of Italian Ministerial Decree of the Ministry of the Economy and
Finance no. 261/2012, the Shareholders’ Meeting, acquiring the observations formulated by
the independent auditors and after hearing the control body, resolves to terminate the audit
agreement;

-

having acknowledged that the reasons behind the early termination do not relate in any way
to the activities carried out or to the behaviour of Mazars in carrying out the current task, nor
are they in any way associated with and/or due to diverging views on accounting treatments
or audit procedures,
resolves

-

to carry out the consensual early termination, pursuant to Article 13, paragraph 4, of Italian
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Legislative Decree no. 39/2010 and to Article 7 of Italian Ministerial Decree of the Ministry of
the Economy and Finance no. 261/2012, for its residual part, of the external audit assignment
originally entrusted to the independent auditors Mazars S.p.A. (today BDO Italia S.p.A.), for
the financial years from 2008 to 2016, by the Shareholders’ Meeting of the Company of 22
April 2008;
-

to grant separate powers to the Chairman of the Board of Directors and to the Chief Executive
Officer for the completion of all the formalities concerning the formalisation of this resolution.”
*

*

*

1.2 External audit assignment for the period from 2015 to 2023. Determination of the
fees. Pertinent and consequent resolutions.
As mentioned above, pursuant to the combined provisions of Article 13, paragraph 4, of Italian
Legislative Decree no. 39/2010, and of Article 7 of the Italian Ministerial Decree of the Ministry of
the Economy and Finance no. 261/2012, the Shareholders' meeting that passes the resolution on
the consensual termination of the external audit assignment must at the same time entrust the
task to another external auditor or to other independent auditors, according to the procedures
envisaged in Article 13, paragraph 4, of Italian Legislative Decree no. 39/2010.
Under this last provision, the Shareholders' Meeting, on a reasoned proposal of the control body,
entrusts the external audit assignment and determines the remuneration payable to the external
auditor or to the independent auditors for all the duration of the assignment, as well as possible
criteria for the adjustment of this remuneration during the assignment.
In view of the foregoing, the Board of Directors submits to your attention the reasoned proposal of
the Board of Statutory Auditors related to the external auditor assignment for the financial years
from 2015 to 2023, which is enclosed with this report under letter “C”, and invites you to adopt the
following resolution:
"The ordinary Shareholders' Meeting of Beni Stabili S.p.A. SIIQ, having acknowledged the
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“Proposal of the Board of Statutory Auditors of the Ordinary Shareholders' Meeting for the external
auditor assignment for the period from 2015 to 2023 and for the determination of the relevant
remuneration” and the considerations therein,
resolves
-

to entrust the independent auditors Reconta Ernst & Young with the task of external auditor
of Beni Stabili S.p.A. SIIQ for the financial years from 2015 to 2023, under the conditions set
out in the proposal submitted by it with letter of 16 October 2015, for a total consideration for
the entire nine-year period of Euro 2,160,000;

-

to grant separate powers to the Chairman of the Board of Directors and to the Chief Executive
Officer for the completion of all the formalities concerning the assignment of the task at
issue.”

Rome, 9 November 2015
For the Board of Directors
The Chairman
(Enrico Laghi)
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Annex “B”

Messrs.
Beni Stabili S.p.A. SIIQ
Via Cornaggia, 10
20123 Milan
For the attn. of Luca Lucaroni
and FYI
To the Chairman of the Board of Statutory Auditors
Giuseppe Cerati

We follow up the previous verbal contacts that dealt with the fact that the external audit assignment
entrusted on 22 April 2008 by Beni Stabili S.p.A. to Mazars S.p.A. continued with regard to the transferee
BDO Italia S.p.A., following the transfer of the business unit concerning the audit, advisory and compliance
activities completed on 23 July 2015 under the hand and seal of the Notary Public Mario Notari of Milan with
Index no. 23047/13503.
During these contacts, according to the parent company Foncière de Régions SA, holding of Beni Stabili
S.p.A. SIIQ, it was necessary, as already explicitly shown at the time of the assignment of the task subject
matter of the aforementioned transfer and inferred in the transferred task, for the external audit of the
financial statements of the subsidiary companies - including your Company - to be carried out by
independent auditors belonging to the same network of reference of the independent auditors responsible
for auditing the consolidated financial statements of the Group.
Since none of the cases set forth in Italian Ministerial Decree no. 261 of 28 December 2012 (implementing
Article 13, paragraph 4, of Italian Legislative Decree No. 39 of 27 January 2010) is such as to justify a
cancellation for just cause of the task by Beni Stabili S.p.A. or the resignation by BDO Italia S.p.A., we inform
you that our Company, as already informally shared with you, is willing to carry out the consensual
termination of the external audit agreement currently in force in order to allow you to comply with the
expressed will of the parent company, as indeed it resolves – should you accept this document - subject to
and as from the date of the shareholders' meeting of Beni Stabili S.p.A. SIIQ, to be held no later than 31
December 2015 – which will pass the resolution of the audit assignment in force and entrust the audit
assignment to another auditor, in compliance with the provisions set forth in Article 7 of the aforementioned
Italian Ministerial Decree no. 261/2012 and subject to the final payment of the fees accrued by BDO Italia
S.p.A. for the external audit activity carried out in the meantime.
This notice consists of “observations” to be submitted to the Shareholders' meeting pursuant to paragraph 2
of the aforementioned Article 7 of Italian Ministerial Decree no. 261/2012.
We look forward to hearing from you.
Best regards.

Milan, 20 October 2015

BDO Italia S.p.A.

Simone Del Bianco
(Partner)
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