Italgas S.p.A.

ORDINARY SHAREHOLDERS' MEETING OF 12 MAY 2020
SINGLE CALL

Report by the Board of Directors on the proposals concerning the items on the agenda of the
Shareholders' Meeting

Item 3
Termination by agreement of the appointment of the current external auditor of the accounts and
appointment of the new external auditor of the accounts of the Company for the period 2020-2028. Related
and consequent resolutions”.
Dear Shareholders,
The purpose of this document is to present the proposal for the termination by agreement of the appointment
to act as external auditor of Italgas conferred on PricewaterhouseCoopers S.p.A. (“PwC”) by the Meeting of
the Shareholders of Italgas S.p.A. on 28 April 2017, for the period of nine years from 2017 to 2025 (inclusive),
with the conferment, at the same time, of a new appointment to act as external auditor for the financial years
from 2020 to 2028 (inclusive); the determination of the terms and conditions of the audit services, and the
related fee due to the new external auditor are also included in the proposal to confer this appointment.
The Board of Statutory Auditors of Cassa Depositi e Prestiti S.p.A. (“CDP” or the “Parent Company” and,
together with the direct and indirect subsidiaries, the “CDP Group”) in a letter dated 28 June 2018 (the
“Notification”) sent, inter alia, to the Board of Statutory Auditors of Italgas S.p.A. (“Italgas” or also the
“Company”), asked, in view of the expiry – with the approval of the financial statements for the year ended
31 December 2019 – of the appointment as external auditor of the accounts conferred on PwC by CDP and
most of the companies of the CDP Group, to consider the possibility of taking part in a single tender procedure,
to be structured with the involvement of the “internal control and auditing committees” or in any case with the
control bodies of the CDP Group companies, with the aim, where possible, of assigning – in compliance with
Regulation (EU) no. 537 of 16 April 2014 on the specific requirements regarding the external audit of publicinterest entities (the “Regulation”), Legislative Decree no. 39 of 27 January 2010 on external auditing of
annual and consolidated accounts, as amended by Legislative Decree no. 135 of 17 July 2016 (the “Decree”)
and Legislative Decree 50/2016 – the external audit appointment to a sole auditor for the entire CDP Group.

The Notification also specified that: (i) the appointment of a sole
independent auditing firm for the CDP Group, in addition to being in line with market practice, meets the need
to deliver significant benefits also in terms of ensuring the effectiveness, efficiency and economy of the
auditing process; (ii) the single tender procedure would entail, in accordance with the Decree and Regulation,
the involvement of the “internal control and audit committees” (or in any case the control bodies) of the CDP
Group companies and it would be launched by CDP on the basis of previously agreed principles and selection
criteria, as well as specific mandates granted by the CDP Group companies.
In response to the Notification, on 6 July 2018 the Board of Statutory Auditors of Italgas informed CDP that
it had started to examine the request contained therein and, thereafter, in a letter dated 11 July 2018, it stated
it had positively assessed the option of proceeding with a single tender procedure as long as it would improve
the economic terms of the audit appointment for Italgas and is carried out in full compliance with all relevant
laws.
In this regard, it is specified that the solution to confer the appointment on a single independent auditing firm
for the whole CDP Group is in fact more suitable to ensure: (i) complete, accurate and prompt information is
provided to all stakeholders; (ii) the audit process is more effective and efficient, with advantages in terms of
rationality and lower costs of the services rendered (savings in costs and charges), due to the possibility of
preventing the audit activity being burdened by information obligations and charges on the auditor of the Parent
Company and the auditors of the subsidiary companies, respectively (when the latter are not the same as the
former), as per art. 10-quinquies of the Decree) and by the international audit standards (ISA Italy), developed
pursuant to art. 11, subsection 3 of said Decree ; (iii) an audit plan that is coherent with the different and
broader aspects of responsibility introduced by the Regulation which specifies greater detail and complexity
of information to be included in the auditor’s report pursuant to art. 10 and in the additional report to be
submitted to the Board of Statutory Auditors (as the "Committee for Internal Control and Audit") pursuant to
art. 11 of the same Regulation.
Italgas – also in the name and on behalf of its subsidiaries included in the consolidation scope of CDP –
therefore took part in the aforementioned tender by conferring a specific mandate with representation on the
Parent Company. For further information on the selection procedure refer to the “Opinion on the consensual
termination of the current appointment to perform the external audit of the accounts granted by Italgas to
PricewaterhouseCoopers S.p.A. and the reasoned Proposal for Italgas S.p.A. to grant the new appointment to
perform the external audit of the accounts for the period 2020-2028 and to determine the relative fee” (the
“Opinion” and the “Proposal”) annexed as A.
The tender was awarded by CDP with a measure dated 23 January 2019, and on 19 March 2019 the
Shareholders' Meeting of CDP conferred the appointment as external auditor of the accounts for the financial
years 2020-2028 on Deloitte & Touche S.p.A. (“Deloitte”).
The Company has therefore started the preparatory activities to obtain: (i) the observations of PwC regarding
the hypothesis of termination by agreement; (ii) the opinion of the Board of Statutory Auditors regarding said
early termination, acquisition of which, subject to the resolution of the shareholder’s meeting, is required by
art. 7, subsection 2 of the Regulations adopted with the Ministerial Decree of the Minister of the Economy and
Finance 261/2012 (“M.D.”); as well as the consequent (iii) reasoned proposal, required by art. 16, subsections
2 and 5 of the Regulation, and by articles 13, subsection 1, and 19, subsection 1, lett. f) of the Decree, for the
conferment of the new appointment as external auditor to be resolved at the same time as the termination by
agreement of the preceding appointment, pursuant to art. 7, subsection 2 of the M.D.
On 8 October 2019, the Company formally asked PwC to confirm its willingness to terminate by agreement,
pursuant to art. 13 of the Decree and art. 7 of the M.D., the appointment as external auditor of the accounts,

conferred on the firm by the Shareholders’ Meeting on 28 April 2017,
the additional tasks, including those of a voluntary nature, conferred subsequently by Italgas, and the analogous
appointments conferred by the subsidiary companies; specifying that, pending the conferral of the new
appointment by the Shareholders' Meeting called to approve the financial statements for the year ended 31
December 2019, the residual activities inherent to the financial statements of the Italgas Group companies at
31 December 2019 would in any event remain subject to audit by PwC.
Following the early termination by agreement, the Company would settle the fees due to PwC for the services
rendered, while no payment of any sums as penalties for said early termination is envisaged.
Following the request made by the Company, on 11 November 2019 PwC communicated that, pursuant to art.
13 of the Decree and art. 7 of the M.D., it was willing to terminate by agreement its current appointment as
external auditor, effective as of the date of the resolution of the shareholders’ meeting of the Company
pertaining to the appointment of the new external auditor that will confer the auditing appointment on the same
independent auditing firm as the Parent Company.
That having been stated, it should be understood that, regarding the present proposal for termination by
agreement of the appointment of the current external auditor of the accounts, with the contemporaneous
conferment of this appointment on Deloitte, the Board of Statutory Auditors of the Company expressed its
view, and based on the motivations set out above, and having taken note of the comments regarding the
termination by agreement communicated by PwC on 11 November 2019, issued an opinion on the termination
by agreement of the external audit contract with PwC, rendered pursuant to art. 7, subsection 2 of the M.D.
(i.e. the Opinion) and the reasoned proposal to confer the appointment on Deloitte, rendered pursuant to art.
16, subsections 2 and 5 of the Regulation and articles 13, subsection 1, and 19, subsection 1, lett. f) of the
Decree (i.e. the Proposal), both contained in the document annexed hereto as A.
Regarding the early termination of the appointment, the Board of Statutory Auditors stated it was in favour of
said termination, agreeing with the reasons for the proposed early termination of the appointment conferred on
PwC and the proposal to confer the appointment on the same independent auditing firm appointed by the Parent
Company. In particular, the Board of Statutory Auditors thought that terminating the audit appointment
currently conferred on PwC and the simultaneous conferral of the new external auditor appointment for the
years 2020-20208 on the same external auditor appointed by CDP (Deloitte) would serve to maintain alignment
of the audit work performed by a single group auditor, with lower costs than those already paid to the current
independent auditing firm (with reference to the analysis of Deloitte’s offer, see paragraph 3 of annex A).
In this regard it is specified that the Board of Statutory Auditors, without prejudice to the safeguards provided
by conducting a selection procedure in accordance with Article 16 of the Regulation such as the aforesaid
single tender procedure, carried out independent assessments and, notably, compared the terms and conditions
of the appointment currently in place with PwC and those contained in the proposal of Deloitte, the independent
auditing firm of the Parent Company. In particular, the Board of Statutory Auditors deemed the proposal
formulated by Deloitte more advantageous from both an economic and contractual perspective, and because
of its “status” as sole external auditor of the group, which would enable the Company to achieve advantages
in terms of the efficiency and effectiveness of the audit process, and in economic terms (see the Opinion and
the Proposal contained in the document annexed as A).
Lastly, it is specified that continuity of the auditing work will be guaranteed in consideration of the fact that:
(i) termination of the appointment in place shall take effect as of the date of the resolution of the shareholders’
meeting of the Company pertaining to the appointment of the new external auditor that will confer the auditing
appointment on the same independent auditing firm as the Parent Company; (ii) pending the conferral of the

new appointment, the residual activities inherent to the financial
statements of the Italgas Group companies at 31 December 2019 would in any event remain subject to audit
by PwC.
Given the above, the following is proposed:
Dear Shareholders,
having heard the reasons given, and pursuant to the current regulations, you are hereby invited to approve the
following draft resolution, formulated taking account of the opinion expressed by the Board of Statutory
Auditors on the termination by agreement of the existing audit contract with PricewaterhouseCoopers S.p.A.
and the reasoned proposal of the Board of Statutory Auditors to the Shareholders' Meeting to confer the
appointment as external auditor of the accounts, for the years 2020 to 2028 (inclusive), on Deloitte & Touche
S.p.A.:
“The Ordinary Shareholders' Meeting of Italgas S.p.A.,
-

having taken note of the Explanatory Report of the Board of Directors on the item on the agenda, and
made available to the shareholders within the period of time and according to the arrangements
specified by law;

-

having taken note of the proposal Italgas S.p.A. made to PricewaterhouseCoopers S.p.A. to terminate
by agreement the appointment as external auditor (Annex b to said Report) and accepted by said
PricewaterhouseCoopers S.p.A. in a letter containing its comments, signed in acceptance by Italgas
S.p.A. (Annex C to said Explanatory Report);

-

having taken note of the comments formulated by PricewaterhouseCoopers S.p.A. contained in the
acceptance communication (annexed to said Explanatory Report as indicated above);

-

having taken note of the Opinion of the Board of Statutory Auditors on the termination by agreement
of the appointment of the external auditor (Annex A to said Explanatory Report);

-

having taken note of the reasons for the termination by agreement as set out in said Report and the
Opinion of the Board of Statutory Auditors;

-

having taken note of the offer for the appointment as external auditor of the accounts of Italgas S.p.A.
submitted by Deloitte & Touche S.p.A. for the financial years from 2020 to 2028 (inclusive);

-

having taken note of the reasoned Proposal of the Board of Statutory Auditors to the Shareholders'
Meeting to confer the appointment of external auditor of the accounts for the financial years 202020208 (inclusive) and to determine the relative compensation and fees set out therein (Annex A to said
Report);

-

having taken account of the fact that, pursuant to art. 13, subsection 4 of Legislative Decree 39 of 27
January 2010, on the external audit of annual and consolidated accounts, as amended by Legislative
Decree 135 of 17 July 2016 and art. 7, subsection 2 of the Ministerial Decree of the Minister of the
Economy and Finance 261/2012, the Shareholders' Meeting, having acquired the comments
formulated by the audit firm, and having obtained the opinion of the control body, resolves on the
termination by agreement of the audit contract;

-

having taken into account that, pursuant to art. 13, subsection 1, of Legislative Decree 39 of 27
January 2010 on the external audit of annual and consolidated accounts, as amended by Legislative
Decree 135 of 17 July 2016 and by art. 16, subsection 5 of the EU regulation 537 of 16 April 2014,

on the specific requirements regarding the external audit of publicinterest entities, the Shareholders' Meeting resolves to confer the audit contract on the reasoned
proposal of the control body,
RESOLVES
-

to approve, pursuant to Legislative Decree 39 of 27 January 2010 on the external audit of annual and
consolidated accounts, as amended by Legislative Decree 135 of 17 July 2016, and Ministerial Decree
of the Minister of the Economy and Finance 261/2012, the termination by agreement of the existing
audit appointment conferred on PricewaterhouseCoopers S.p.A., with offices in Milan, for the years
from 2017 to 2025, by the Italgas S.p.A. Shareholders' Meeting on 28 April 2017, with efficacy subject
to conferral, by the Shareholders' Meeting of the Company, of the new appointment as external auditor
on the same independent auditing firm as Cassa Depositi e Prestiti S.p.A., it being understood that, if
the Shareholders’ Meeting does not confer the new appointment on the same independent auditing
firm as Cassa Depositi e Prestiti S.p.A., the termination by agreement shall be understood to have no
effect;

-

to confer the appointment as external auditor of Italgas S.p.A., pursuant to EU regulation 537 of 16
April 2014 on the specific requirements regarding the external audit of public-interest entities, and
Legislative Decree 39 of 27 January 2010 on the external audit of annual and consolidated accounts,
as amended by Legislative Decree 135 of 17 July 2016, for the duration of nine years, and, specifically,
the financial years from 2020 to 2028 (inclusive), on the independent auditing firm Deloitte & Touche
S.p.A., with registered offices in Via Tortona 25, Milan (MI), Tax code and Milan Business Register
No: 03049560166, registered at no. 132587 in the Register of External Auditors maintained by the
competent Ministry, with efficacy subject to the prior resolution of the Shareholders' Meeting of the
Company on the termination by agreement of the current appointment conferred on
PricewaterhouseCoopers S.p.A. and in any event in continuity with said termination, and to determine,
for the whole duration of the appointment conferred on Deloitte & Touche S.p.A. a total annual fee
(net of VAT and the supervisory contribution made to Consob) of 194,500 euros per year, calculated
on the basis of an estimate of 2,708 work hours (with tariffs that will be updated annually based on
the ISTAT index), subdivided between the audit of the annual and consolidated (Group) financial
statements of Italgas S.p.A., the limited audit of the abbreviated consolidated half-yearly accounts of
Italgas S.p.A., the audit of the compliance of the non-financial statement for the issuing of the
certification pursuant to article 3, subsection 10, of Legislative Decree 254/2016, the audit of the
consolidated separate annual accounts in conformity with AEEGSII resolution no. 231/2014 and,
finally, the review of the adequacy of the internal control system connected to the preparation of the
financial report for the preparation of the financial statements; all as set out in the reasoned proposal
of the Board of Statutory Auditors, in compliance with the terms and conditions, including those of an
economic nature, contained in the offer submitted by Deloitte & Touche S.p.A. retained in the official
documents of the Board of Statutory Auditors itself and those of Italgas S.p.A. and also summarised
in the Opinion and the Proposal of the Board of Statutory Auditors contained in the document annexed
as A to the Explanatory Report;

-

to confer separate powers on the Chairman of the Board of Directors and the Chief Executive Officer
to execute all the formalities inherent to both the formalisation of the resolution on the termination by
agreement of the audit appointment conferred on PricewaterhouseCoopers S.p.A. and the conferment
of the new appointment as external auditor of the accounts on Deloitte & Touche S.p.A.”.

Milan, 10 April 2020
The Chairman of the Board of Directors
Mr Alberto Dell’Acqua
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