Explanatory report of the Board of Directors drafted pursuant to Article 125-ter of
Legislative Decree no. 58 of 24 February 1998 (“TUF”), as subsequently amended, on the fifth
item on the agenda of the Ordinary Shareholders’ Meeting called for 26 August 2021 and 27
August 2021, on first call and, if necessary, on second call, respectively:
5. Appointment of an independent auditing firm for the financial years ending from 30 April
2023 to 30 April 2031. Related and consequent resolutions
*****
Dear Shareholders,
We would like to remind you that with the approval of the financial statements as of 30 April 2022,
the appointment of the auditing firm PwC will expire. It was deemed appropriate, in compliance
with the best practices of listed companies, to start the process for the selection of the auditing firm
in advance.
Pursuant to Article 13 of Legislative Decree no. 39/2010, the Ordinary Shareholders’ Meeting, on
the basis of a reasoned proposal by the control body, i.e. the Board of Statutory Auditors of Sesa
S.p.A. in its capacity as Internal Control and Audit Committee, awards the audit engagement and
determines the fee payable to the auditing firm for the entire duration of the engagement, as well as
any criteria for adjusting this fee during the engagement.
We therefore submit for Your examination the proposal for the appointment of Kpmg SpA as
independent auditors for the financial years ending from 30 April 2023 to 30 April 2031 and for the
determination of the related fee, pursuant to Legislative Decree 39/2010, as last amended by
Legislative Decree 135/2016.
The Board of Directors submits to the examination and approval of the Shareholders’ Meeting the
reasoned proposal of the Board of Statutory Auditors of Sesa S.p.A., in its capacity as Internal
Control and Audit Committee, regarding the appointment of Kpmg S.p.A. for the statutory audit of
the accounts for the financial years ending from 30 April 2023 to 30 April 2031, including the
limited audit of the abridged consolidated half-yearly financial statements as at 31 October of each
year, attached to this report.
***
In the light of the above, we propose that You adopt the following resolution:

“The Ordinary Shareholders’ Meeting of Sesa S.p.A., having acknowledged that with the approval of the
financial statements as at 30 April 2022, the engagement for the statutory audit of the accounts conferred for
the nine-year period 2014 - 2022 by the Shareholders’ Meeting of Sesa S.p.A. upon the auditing firm
PricewaterhouseCoopers S.p.A. will expire, and having examined the proposal formulated by the Board of
Statutory Auditors containing the recommendation of the internal control and audit committee,
RESOLVES

− to appoint the auditing firm KPMG S.p.A. as statutory auditors of Sesa S.p.A. for the financial years from
30 April 2023 to 30 April 2031, subject to early termination, to perform the activities and at the conditions
set out in the offer made by the aforementioned auditing firm;
− to authorise the Chairman of the Board of Directors and the Managing Director, severally and not jointly,
to do whatever is required, necessary or useful to execute the resolutions, including through proxies, as well
as to fulfil the relevant and necessary formalities with the competent bodies and/or offices, with the power to
introduce any non-substantial amendments that may be required for this purpose, and in general whatever is
necessary for their complete execution, with any and all powers necessary and appropriate, in compliance
with the applicable regulations”.

Empoli, 12 July 2021

for the Board of Directors
The Chairman Paolo Castellacci

