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ILLUSTRATIVE REPORT OF THE BOARD OF DIRECTORS, PURSUANT TO ARTICLE 125-TER OF THE CONSOLIDATED LAW ON 

FINANCE, AND CONCERNING THE FIRST ITEM ON THE AGENDA OF THE ORDINARY SHAREHOLDERS’ MEETING OF BREMBO 

S.P.A., CALLED ON 29 JULY 2019 (SINGLE CALL). 
 
 
1. Appointment of a member of the Board of Directors pursuant to Article 2386 of the Italian Civil Code to 

remain in office until the end of the current Board’s term. Relevant and ensuing resolutions.  
 
 

Shareholders,  

With reference to the first item on the Agenda, the Ordinary Shareholders’ Meeting has been convened to 

discuss and decide on the appointment a member of the Board of Directors pursuant to Article 2386 of the 

Italian Civil Code. 

In this regard, it bears recalling that the General Shareholders’ Meeting held on 20 April 2017 confirmed the 

number of Board of Directors’ members at 11 and appointed the Board of Directors for the three-year period 

2017-2019, i.e., until the General Shareholders’ Meeting called to approve the Financial Statements for the 

year ending 31 December 2019, based on the list submitted by the majority shareholder Nuova FourB S.r.l. 

and the candidate proposed directly by a group of Shareholders (holding 0.515% of the share capital, overall) 

during the same General Shareholders’ Meeting. In the same session and based on the list submitted by the 

main shareholder, the General Shareholders’ Meeting appointed Director Andrea Abbati Marescotti. On that 

same date, the Board of Directors appointed him Chief Executive Officer, vesting him with all relevant 

powers.  

As announced in the press release issued on 3 May 2019, following the resignation of Andrea Abbati 

Marescotti from his position as Chief Executive Officer and the ensuing waiver of all related powers as of 1 

July 2019, the Board of Director of Brembo S.p.A. held on 28 June 2019, in compliance with the provisions 

set forth by Article 15-ter of the By-laws1, co-opted Daniele Schillaci and appointed him Chief Executive 

Officer, vesting him with all related powers. 

Pursuant to Article 15-ter of the By-laws and Article 2386 of the Italian Civil Code, the Director was thus 
appointed until the subsequent Shareholders' Meeting, which will therefore be called upon to confirm or 
replace him in the manner and with the ordinary majorities according to the law and the By-laws, in departure 
from the list-based voting system which only applies to the election of the entire Board of Directors.  Pursuant 
to the law, the said Director will remain in office through to the end of the term of the current Board of 
Directors, i.e., until the approval of the 2019 Financial Statements. 
 
In light of the foregoing, the Board of Directors proposes to the General Shareholders’ Meeting to confirm 
Daniele Schillaci as member of the Board of Directors. 
 
It should be noted that, according to the documentation submitted by him and the relevant assessments by 
the Board of Directors upon his candidature, the said candidate meets the requirements established by 
applicable laws and regulations in force, the By-laws and the Corporate Governance Code of Brembo S.p.A. 
for the office of Director of Brembo S.p.A.  
 

                                                 
1 In this regard, Article 15-ter of the Bay-laws reads: “Should, during any financial year, one or more Board members drawn from the list that obtained the highest number 
of votes (Majority Board members), cease to serve in office for any reason or cause whatsoever, without affecting the majority of the Board members appointed by the 
general meeting, the following procedure shall apply:  - the Board shall replace the outgoing Majority Board members by cooptation pursuant to the provisions of article 
2386 of the Italian Civil Code, in accordance with laws and regulations on gender balance (men and women) from time to time in force, it being understood that if the 
outgoing Majority Board member is an independent director, another independent director must be co-opted to replace him; - the directors thus co-opted shall remain in 
office through to the next Shareholders’ Meeting that shall either confirm or replace them following the ordinary procedures and with ordinary majorities, in departure 
from the list-based voting system mentioned in Article 15-bis above.” 

English Translation for convenience  – Only the Italian version is authentic
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The resume of the candidate proposed by the Board of Directors is attached hereto as Annex 1. The additional 

documentation required by the By-laws and the law is available from the registered office, located in Curno 

(Bergamo), Via Brembo 25, and on the corporate website. 

Now therefore, in light of the foregoing, we submit for your approval the following: 

Motion 

 “The Ordinary Shareholders’ Meeting of Brembo S.p.A.:  

- having acknowledged the need to appoint a new member of the Board of Directors; 

- having examined the option of confirming the candidate proposed by the Board of Directors; 

-  

resolves 

1. to appoint the candidate proposed by the Board of Directors, Daniele Schillaci, born in Piazza Armerina, 

on 18 December 1964, tax code SCH DNL 64T18 G580Q, as member of the Board, a position that he will 

hold through to the end of the term of the current Board of Directors, i.e., until the approval of the 2019 

Financial Statements;  

 

2. to grant the Chairman and Executive Deputy Chairman full powers, to be exercised severally and/or 

delegated to third parties, to implement the Resolution as per the point (1) above, even availing of 

attorneys-in-fact and intermediaries, in accordance with applicable laws and as requested by relevant 

authorities. 

 

Stezzano, 28 June 2019 
 

On behalf of the Board of Directors 
The Chairman 

Alberto Bombassei 
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