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Explanatory report on item 1 on the agenda  

    

1. Financial Statements for the year ending on 31 December 2023; proposal on the 
allocation of profit for the year and dividend distribution:   

1.1 approval of the Financial Statements after examination of the management 
report for the year ending 31 December 2023; presentation of the Consolidated 
Financial Statements as at 31 December 2023 of the DiaSorin Group; related 
resolutions;  

1.2 proposal on the allocation of profit for the year and dividend distribution; related 
resolutions.  

 

The Annual Financial Report as at 31 December 2023 pursuant to Article 154-ter of 
Legislative Decree 58/1998 (comprising the draft financial statements and the 
consolidated financial statements as at 31 December 2021, the management report 
including the Consolidated Non-Financial Statement pursuant to Articles 3 and 4 of 
Legislative Decree 254/2016, the Annual Corporate Governance Report and the 
certifications and reports required by law) will be made available to the public at the 
Company’s registered office, and will also be published on the Company's website 
https://int.diasorin.com/it (Section "Group/Governance/Shareholders' Meeting/2024") 
and on the authorised storage mechanism "eMarketStorage", accessible at 
www.emarketstorage.com, by 2 April 2024.  

  

*** *** ***  

  

Dear Shareholders,  

   

We invite you to approve the Company's Financial Statements for the year ended 31 
December 2024, showing a profit for the year equal to € 28,277,504. We refer to the 
relevant item in the management report drafted by the Board of Directors, to be made 

available to the Shareholders within the terms and modalities set forth by the law.  
  

The Board of Directors of your Company, given that the legal reserve has reached a 

fifth of the share capital pursuant to Article 2430 of the Italian Civil Code, hereby 

proposes to distribute the profit for the year (equal to € 28,277,504) to the 

shareholders as dividend.  
  

In addition to the above, considering that the financial statements show the reserve 
“Profits carried forward”, the Board of Director proposes you to distribute a dividend 

equal to € 1.15 for each outstanding ordinary share at the ex-dividend date, excluding 
treasury shares in the portfolio (at the date thereof equal to 2,583,579 ordinary shares), 
therefore for an overall amount equal to € 61,369,3801, drawing:  

 
1 The overall proposed dividend equal to € 1.15 per each share takes into account 2,583,579 treasury shares 

owned by DiaSorin upon the approval by the Board of Directors of the Explanatory Report hereunder. Without 

prejudice to the dividend amount per each share, the overall dividend amount may vary depending on the 
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- as to € 28,277,504, from the profits from fiscal year 2023;  

- as to € 33,091,876, from the reserve “profits carried forward”.   

  

It is also proposed that the dividend be paid from 22 May 2024 with ex-dividend date on 
20 May 2024 in favour of circulating shares, excluding those in the portfolio. Pursuant 
to Article 83-terdecies of Legislative Decree 58/1998, those that are shareholders at the 
end of the record date of 21 May 2024 will be entitled to receive the dividend.  
  

We therefore submit the following draft resolutions for your approval:   

Proposed resolution concerning item 1.1 on the agenda:   

"The Ordinary Shareholders' Meeting of DiaSorin S.p.A., having examined the 
management report, acknowledged the consolidated financial statements of the Diasorin 

Group as at 31 December 2023, as well as the non-financial statement,    

resolves  

to approve the financial statements for the year ended 31 December 2023, showing a 
profit for the fiscal year equal to € 28,277,504, in their entirety and results”   

  

Proposed resolution concerning item 1.2 on the agenda:   

"The Ordinary Shareholders' Meeting of DiaSorin S.p.A., having heard and approved the 

information presented by the Board of Directors, considering that the legal reserve 
reached the maximum amount under Article 2430 of the Italian Civil Code,   

resolves  

- to allocate the profit equal to € 28,277,504 to the shareholders as dividend;  

- considered the existence of the reserve “profits carried forward”, to distribute a 
divided equal to € 1.15 per each outstanding ordinary share at the ex-dividend date, 
excluding treasury shares in the portfolio (equal at the date thereof to 2,583,579 

ordinary shares) therefore for an overall amount equal to € 61,369,3802, to be drawn:   

   

- as to € 28,277,504, from the profits from fiscal year 2023;  

- as to € 33,091,876, from the reserve “profits carried forward”.  

- to pay the above dividend on 22 May 2024, with ex dividend date on 20 May 2024 in 
favour of the circulating shares, excluding those in the portfolio (ex date) and 

 
amount of treasury shares owned by the Company on the ex-dividend date, with consequent increase or 

reduction of the amount drawn from the reserve “profits carried forward”.  
2 The overall proposed dividend equal to € 1.15 per each share takes into account 2,583,579 treasury shares 

owned by DiaSorin upon the approval by the Board of Directors of the Explanatory Report hereunder. Without 

prejudice to the dividend amount per each share, the overall dividend amount may vary depending on the 

amount of treasury shares owned by the Company on the ex-dividend date, with consequent increase or 

reduction of the amount drawn from the reserve “profits carried forward”.  
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entitlement date for payment pursuant to Article 83-terdecies of Legislative Decree  
58/1998 (record date) on 21 May 2024.   

  

Saluggia, 15 March 2024 

  

  

For the Board of Directors  

  

The Chairman  

Michele Denegri  

  

     



6  

  

  

Explanatory Report on item 2 on the agenda  

  

2. Report on the remuneration policy and fees paid:  

2.1 approval of the remuneration policy pursuant to Article 123-ter, Paragraph 3-
ter of Legislative Decree No. 58/1998;  

2.2 resolutions on the "Second Section" of the report, pursuant to Article 123-ter, 
Paragraph 6 of Legislative Decree No. 58/1998.   

  

Dear Shareholders,  

the Board of Directors of your Company has called you to the Ordinary Shareholders' 
Meeting to present to you the Report on the remuneration policy and fees paid (the 
"Remuneration Report"), prepared pursuant to Article 123-ter of the Consolidated Law 
on Finance - as most recently amended by Legislative Decree 49/2019, implementing 

Directive (EU) 2017/828 of the European Parliament and of the Council of 17 May 2017 
(i.e. Shareholders' Right Directive II), amending Directive 2007/36/EC on the exercise of 
certain rights of shareholders in listed companies with regard to the encouragement of 
long-term shareholder engagement - and Article 84-quater of Consob Regulation No. 
11971/1999 ("Issuers' Regulation") and drafted in accordance with Annex 3A, Schedule 
7-bis and Schedule 7-ter of the Issuers’ Regulation, as last amended.   

The Remuneration Report is divided into the following sections:  

• Section I illustrates the Company's policy on the remuneration of Directors, 
Strategic Executives and, without prejudice to the provisions of Article 2402 of the 
Italian Civil Code, of members of the Company's Board of Statutory Auditors, having 
an annual duration, and the procedures for the adoption, review and implementation 
of this policy, including the measures for avoiding or managing possible conflicts 
of interest; in addition, pursuant to Article 84-quater, Paragraph 2-bis of the Issuers' 
Regulation, the remuneration policy described in Section I of the Report:  

- indicates how it contributes to corporate strategy, the pursuit of long-term 
interests and the sustainability of the Company and is determined taking into 
account the remuneration and working conditions of the Company's 
employees;   

- defines the different components of remuneration that may be awarded; 
where variable remuneration is allocated, establishes clear, comprehensive 
and differentiated criteria for the award of such remuneration, based on 

financial and non-financial performance objectives, taking into account 
criteria relating to corporate social responsibility, where appropriate;   

- specifies the elements of the policy for which, in the presence of exceptional 
circumstances indicated in Article 123-ter, Paragraph 3-bis of the 

Consolidated Law on Finance, a temporary exception may be made and the 
procedural conditions under which the exception may be applied;   

• Section II indicates the individual fees of Directors and members of the Board of 
Statutory Auditors and in aggregate form the remuneration of strategic executives:  
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- the first part, adequately, clearly and comprehensibly indicates each of the 
items comprising remuneration, including packages provided in the event of 
termination of office or employment, showing their compliance with the 

Company's remuneration policy for the year in question and the way in which 
remuneration contributes to the Company's long-term results;    

- the second part describes: (i) analytically the fees paid during the financial 
year for any reason and in any form by the Company and its subsidiaries or 
associates, indicating any components of such fees that relate to activities 
carried out in previous financial years and also highlighting the fees to be 
paid in one or more subsequent financial years for activities carried out in 

the reporting year, also indicating, as applicable, an estimated value for 
components that cannot be objectively quantified in the reporting year; (ii) 
how the Company has taken into account the vote cast the previous year by 

the Shareholders' Meeting on the Second Section of the Report;  

- the third part provides information on the allocation of financial instruments 
to directors, officers and other employees of DiaSorin and its subsidiaries;  

- the fourth part indicates, in accordance with the criteria set out in Annex 3A, 
Schedule 7-ter of the Issuers' Regulation, the shareholdings held in the 
Issuer and its subsidiaries by members of the management and control 
boards, the General Manager and other strategic executives, as well as 
spouses who are not legally separated and children (minors), directly or 
through subsidiaries, trust companies or intermediaries, as recorded in the 
shareholders' register, communications received and other information 
obtained from members of the management and control boards, the General 
Manager and other strategic executives.  

The Remuneration Report will be made available on the Company’s website 
https://int.diasorin.com/it (in the Section "Group/Governance/Shareholders' Meeting 
/2024"), and on the authorised storage system "eMarketStorage", accessible at 
www.emarketstorage.com, at least 21 clear days prior to the date of the Shareholders' 
Meeting as a combined session, i.e. by 3 April 2024.  

Shareholders are reminded that, pursuant to Article 123-ter, paragraph 3-bis of the 

Consolidated Law on Finance, they will be called on to resolve on Section I of the 
Remuneration Report in favour or against, with a binding resolution pursuant to Article 

123-ter, Paragraph 3-ter of the Consolidated Law on Finance. They will also be called 
on, pursuant to Article 123-ter, Paragraph 6 of the Consolidated Law on Finance, to 
resolve on Section II of the Remuneration Report, with a non-binding resolution.   

The result of the vote will be made available to the public in accordance with law, 

pursuant to Articles 123-ter, Paragraph 6, and 125-quater, Paragraph 2 of the 

Consolidated Law on Finance.  

*** *** ***  

Shareholders are therefore requested to adopt the following resolutions.  

Proposed resolution concerning item 2.1 on the agenda:   
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"The Ordinary Shareholders' Meeting of DiaSorin S.p.A., having examined the policy on 

remuneration and fees paid, prepared by the Board of Directors pursuant to Article 123-

ter of Legislative Decree No. 58/1998,   

resolves 

to approve – pursuant to Article 123-ter, Paragraph 3-ter of Legislative Decree No. 

58/1998 and all other legal and regulatory effects, and therefore with a binding resolution 
– the remuneration policy."  

Proposed resolution concerning item 2.2 on the agenda:   

"The Ordinary Shareholders' Meeting of DiaSorin S.p.A., having examined the “second 

section” of the report prepared by the Board of Directors pursuant to Article 123-ter of 

Legislative Decree No. 58/1998  

resolves 

to approve – pursuant to Article 123-ter, Paragraph 6 of Legislative Decree No. 58/1998 
and all other legal and regulatory effects, and therefore with a binding resolution – the 
“second section” of the report.”  

  

Saluggia, 15 March 2024  

For the Board of Directors  

  

The Chairman  

Michele Denegri  
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Explanatory report on item 3 on the agenda  

3. Appointment of a statutory auditor of accounts for financial years 2025-2033 and 
determination of the relevant fee; related resolutions. 

Dear Shareholders, 

Pursuant to the provisions of Article 17 of Legislative Decree No. 39 of 27 January 2010, 
as amended by Legislative Decree No. 135 of 17 July 2016 (the "Decree"), for Italian 

companies issuing securities admitted to trading on regulated markets in Italy and the 

European Union, the appointment of statutory auditor of accounts has a duration of 
nine financial years, and it may not be renewed unless at least four financial years have 

elapsed since the date of termination of the previous appointment. 

With the approval of the financial statements for the year ending 31 December 2024, 
the engagement of PricewaterhouseCoopers S.p.A. for the statutory audit of the 

accounts granted thereto by the Ordinary Shareholders' Meeting of DiaSorin S.p.A. (the 
"Company" or "Diasorin") on 28 April 2016 for financial years 2016 - 2024 will expire.  

Therefore, the current engagement of PricewaterhouseCoopers S.p.A. will expire end at 
the end of the 2024 financial year. 

That said, the Board of Statutory Auditors, in its capacity as the "Committee for Internal 
Auditing and Statutory Auditing," pursuant to Article 19 of the Decree, concurred with 

the proposal of the relevant corporate functions to bring forward the selective 
procedure for the assignment of the statutory audit engagement for the 2025-2033 
period by starting it as early as the 2023 financial year, so as to enable the Shareholders' 
Meeting called to approve the financial statements for the year ending 31 December 
2023 to pass a resolution on the assignment of the relevant engagement.  

The selection procedure was brought forward in order to: 

(i)  enable the incoming statutory auditor to comply with the “cooling-in” period 
provided in European Regulation No. 537/2014 of the European Parliament and of 
the Council of 16 April 2014 (the "Regulation"), which, in order to protect the 
auditor's independence, requires the auditor to refrain from providing certain types 
of services, other than statutory audit (i.e. non-audit services), as early as the 

financial year immediately preceding the first year of audit; 

(ii)  facilitate the handover between incoming and former auditors, so as to handle the 

incoming auditor’s inherent lesser knowledge of Diasorin and its group more 
effectively, to achieve the best quality of statutory audit; and 

(iii) comply with the best practices already adopted by major public-interest entities in 
the European Union. 

We therefore submit for your consideration the proposal regarding the conferral under 

the Decree and the Regulation of the engagement of a different auditing firm for 
statutory audit of the accounts for the 2025-2033 period, as well as the determination 
of the relevant fee. 

In this regard, it should be noted that the Company carried out the selection procedure 
under Article 16 of the Regulation in accordance with transparent, clear, non-
discretionary methods and criteria and without the influence of third parties or the 
application of any of the clauses mentioned in Article 16, Paragraph 6, of the Regulation. 
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Upon completion of the selection procedure, the Board of Statutory Auditors prepared 
and submitted to the Board of Directors its justified recommendation pursuant to Article 
16, Paragraph 2, of the Regulation, containing at least two choices for the audit 

engagement and a duly justified preference for one of them. Specifically, the Board of 
Statutory Auditors, taking into account the offers received, recommended that the audit 
assignment be granted to Ernst & Young S.p.A. or KPMG S.p.A., expressing its 
preference for Ernst & Young S.p.A. 

We note that the Ordinary Shareholders' Meeting, upon the audit body’s justified 
proposal made pursuant to Article 13 of the Decree, also containing the 
recommendation referred to in Article 16 of the Regulation, confers the appointment of 

statutory audit of accounts and determines the fee payable to the auditing firm for the 
entire duration of the appointment and any criteria for adjusting said fee during the 
engagement. 

*** *** ***  

Taking note of the proposal of the Board of Statutory Auditors, which is attached to this 
report, and the recommendation contained therein, Shareholders are therefore invited 
to adopt the following resolutions.  

"The Ordinary Shareholders' Meeting of DiaSorin S.p.A,  

- having noted that with the approval of the financial statements for the year ending 

31 December 2024, the engagement of PricewaterhouseCoopers S.p.A. for the 

statutory audit of the accounts granted for the years 2016 - 2024 will expire; 
 

- having examined the proposal made by the Board of Statutory Auditors containing the 
recommendation as the Committee for Internal Auditing and Statutory Auditing 
regarding the appointment of statutory auditor of accounts of DiaSorin S.p.A. for the 
2025-2033 financial years, 

resolves 

- to appoint the auditing firm Ernst & Young S.p.A. as the statutory auditor of the accounts 
of DiaSorin S.p.A. for the financial years 2025-2033, subject to early termination, to carry 
out the activities, and under the conditions set forth in the offer made by said auditing 
firm, the economic terms of which are summarised in the proposal made by the Board of 

Statutory Auditors; 

- to authorise the Chairman of the Board of Directors and Managing Director, to carry out, 
severally between them and also through proxies, any actions required, necessary or 
useful for the implementation of the above resolutions, as well as to perform any relevant 
and/or necessary formalities with the competent bodies and/or offices, with the power 
to make any non-substantial amendments that may be required for that purpose, and in 
general whatever is necessary for their complete performance, with any and all necessary 
and appropriate powers, in compliance with the current regulations." 

Saluggia, 15 March 2024  

For the Board of Directors  

  

The Chairman  

Michele Denegri  
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