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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 SEVENTH ITEM ON THE AGENDA OF THE ORDINARY SHAREHOLDERS’ MEETING OF BREMBO 

S.P.A., CALLED ON 21 APRIL 2022 (SINGLE CALL). 
(prepared in accordance with Article 125-ter of Legislative Decree 24February 1998 n. 58 as subsequently 

amended and integrated, and Article 84-ter of Consob Regulation adopted through Resolution No. 11971 of 
14 May 1999 as subsequently amended and integrated) 

 
7. 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 Board’s term in charge. Relevant and ensuing resolutions.  
 

*** 
 
Shareholders,  

the following Illustrative Report – prepared up pursuant to art. 125-ter, paragraph 1, of Legislative Decree 24 
February 1998 n. 58, as subsequently amended and integrated (the "TUF"), and art. 84-ter of Consob 
Regulation adopted through Resolution No. 11971 of 14 May 1999 as subsequently amended – has been 
approved by the Board of Directors of Brembo S.p.A. ("Brembo" or the "Company") at the meeting on 3 
March 2022 and is made available to the public, in accordance with the law and regulations, at the registered 
office, on the Company's website, at www.brembo.com, section "Investors" - "For Shareholders" - 

"Shareholders' Meeting", as well as on the authorized storage mechanism "1info-storage" (www.1info.it). 
 

*** 
 

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

to discuss and decide on the appointment a member for the integration of the Board of Directors following 

co-optation pursuant to Article 2386, par. 1,  of the Italian Civil Code and Article 15-ter of the By-laws. 

In this regard, it bears recalling that the General Shareholders’ Meeting held on 23 April 2020 confirmed the 

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

2020-2022, i.e., until the General Shareholders’ Meeting called to approve the Financial Statements for the 

year ending 31 December 2022, 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 2.27836% of the share capital, 

overall).  

In the same session and based on the list submitted by the main shareholder, the General Shareholders’ 

Meeting appointed Director Eng. Laura Cioli as Independent Director. 

As announced in the press release issued on 3 March 2022, following the resignation of Eng. L. Cioli from his 

position as Independent Director with effect from 25 February 2022, the Board of Directors of Brembo S.p.A 

held on 3 March 2022, in accordance with the provisions set forth by Article 15-ter of the By-laws1, co-opted 

Manuela Soffientini and appointed her as member, checking the requirements for the office, including those 

of independence in accordance with the law and regulations in force, as well as the Corporate Governance 

Code of Borsa Italiana S.p.A. to which the Company conforms. 

Please note that Manuela Soffientini, according from the documentation presented by the same and from 

the assessments carried out in this regard by the Board of Directors at the time of her appointment by co-

option, has all requirements that the provisions of the law and regulations in force, the By-laws and the Code 

                                                 
1 In this regard, Article 15-ter of the By-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 co-optation 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.” 

file://///brembo.org/FS-ITA/OU/BU_STAFF_2/LES/NUOVA%20LES/SOCIETARIO/BREMBO%20SPA/Assemblea/Assemblea%20del%2021%20Aprile%202022/RELAZIONI/ENG/TRADUZIONE/4.%20DNF/www.brembo.com
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of Corporate Governance of Brembo S.p.A. provides for the office of Brembo Director and, by virtue of the 

professional features and experience gained, in the opinion of the Board of Directors, she has an adequate 

profile to hold the office of Brembo Director. 

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 her in the manner and with the ordinary majorities according to the law and the By-laws, and 

therefore, without the application of vote-by-list mechanism, which only applies to the election of the entire 

Board of Directors, without prejudice to the obligation to comply with the minimum number of Directors 

who meeting independence requirements, as well as to comply with applicable legislation regarding the 

balance of the genders. Pursuant to the law, the 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 2022 Financial Statements. 

In light of the present circumstances connected to the Covid-19 pandemic and the measures adopted to 
contain it, including with regard to the methods whereby the Shareholders' Meeting is held, the shareholders 
are invited to send any proposals according to the instructions provided by paragraph "Supplementation to 
the Agenda of the Shareholders' Meeting and presentation of new draft resolutions"  of the Calling Notice 
available, inter alia, on the Company’s website www.brembo.com under “Investors”, “For Shareholders”, 
“Shareholders’ Meeting”. 
 
Nominations of candidates must be accompanied by: a) information identifying the shareholder or 
shareholders submitting the same, with an indication of the overall participating interest held by the latter 
in terms of percentage of the total share capital; (b) the curriculum vitae with information regarding the 
candidate's personal and professional characteristics; (c) an indication of any other executive positions and 
directorships held in companies belonging to the significant categories listed in Brembo S.p.A.’s Corporate 
Governance Code; and (d) declarations issued by candidates attesting their acceptance of their candidature 
and further attesting that they do not labour under any of the reasons or causes of disqualification and 
ineligibility and that they meet the requirements of personal integrity and professionalism established by 
laws, as well as, if present, requirements of independence. 
 
It should also be recalled that all Directors must meet the integrity and professionalism requirements set by 
the law, the By-laws and the Corporate Governance Code of Borsa Italiana S.p.A. to which the Company 
conforms. In formulating nominations, account should also be taken of the Policies and Criteria on the 
Diversity of the Governing Body laid down in Brembo S.p.A.’s Corporate Governance Code published on the 
Company’s website www.brembo.com, section “Company”, “Corporate governance”, “Governance 
Documents”. 
 
Based on the assessments on the features, requirements, experiences, knowledge of Manuela Soffientini, 
already carried out during the co-optation and check of the requirements, the Board of Directors proposes 
to the General Shareholders' Meeting to confirm Manuela Soffientini until the natural end of the term of 
office of the Board of Directors currently serving, that is up to the Shareholders' Meeting called to resolve on 
the approval of the financial statements for the year ending 31 December 2022. 
 
The declarations issued by candidate proposed by the Board of Directors requested by the By-laws and laws 
in force and her resume are attached hereto as Annex 1. Such documentation, that confirm the fulfilment of 
the requirements for the independence established by applicable laws and regulations in force and the Code 
of Corporate Governance Code of Borsa Italiana S.p.A., is also available from the registered office, located in 
Curno (Bergamo), Via Brembo 25, as well as on the corporate website. 
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It bears recalling that any candidature proposed by the shareholders will be subject to voting only in the 
event that the Board of Directors’ proposal to appoint Manuela Soffientini is not approved by the 
Shareholders’ Meeting. 
 

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 examined the Illustrative Report of the Board of Directors on the seventh item of the agenda 

prepared pursuant to Article 125-ter of Legislative Decree 24 February 1998 n. 58 and art. 84-ter of Consob 

Regulation adopted through Resolution No. 11971 of 14 May 1999; 

- 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, already co-opted pursuant to Article 2386, 

par. 1 of Civil Code and Article 15-ter of the By-laws, Manuela Soffientini, born in Codogno, on 6 July 1959, 

tax code SFFMNL59L46C816Z, as member of the Board, a position that she will hold through to the end of 

the term of the current Board of Directors, i.e., until the approval of the 2022 Financial Statements;  

 

2. to grant the Executive Chairman, with the power to delegate third parties,  full powers 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, 3 March 2022 
 

On behalf of the Board of Directors 
The Executive Chairman 

signed by Matteo Tiraboschi 
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