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B.F. S.p.A. 

Registered office in Via Cavicchini, 2 Jolanda di Savoia (Ferrara, Italy) 

Registration number in the Ferrara Company Register 08677760962 

Subscribed and paid-up share capital of Euro 261,883,391 

 

 

Notice of Ordinary and Extraordinary Shareholders' Meeting of B.F. S.p.A.  

 

The shareholders of B.F. S.p.A. (the "Company") are convened in ordinary and extraordinary meeting at Studio 

Notarile Marchetti, in Milan, via Agnello no. 18, on 5 June 2026, at 11:00 a.m in single call ("Meeting"), to discuss 

and resolve on the following 

 

AGENDA 

 

Ordinary Part 

1) Company's annual financial statements at 31 December 2025, including the Board of Directors' report on 

operations, the Board of Statutory Auditors' report and the Independent Auditors' report. Presentation of the 

Consolidated Financial Statements at 31 December 2025 and the Consolidated Sustainability Report. 

2) Allocation of the profit for the year and proposal to distribute a gross dividend relating to the profit for the year 

in the total amount of Euro 19,903,137.72, amounting to Euro 0.076 per share. 

3) Approval of the long-term share-based remuneration and incentive plan named “LTIP 2026-2028” pursuant to 

Article 114-bis of the Consolidated Law on Finance. Related and consequent resolutions. Delegation of powers. 

4) Authorisation to the Board of Directors to purchase treasury shares and to dispose of them pursuant to articles 

2357, paragraph 2, and 2357-ter, paragraph 1, of the Civil Code to service remuneration and incentive plans. Related 

and consequent resolutions. Delegation of powers. 

5) Report on remuneration policy and compensation paid:  

a) approval of the remuneration policy pursuant to article 123-ter, paragraph 3-ter, of the Consolidated Law on 

Finance; 

b) advisory vote on the second section of the report pursuant to article 123-ter, paragraph 6 of the Consolidated 

Law on Finance. 

6) Appointment of the Board of Statutory Auditors for the three-year period 2026-2028 and determination of the 

related annual remuneration. 

7) Appointment of a director following resignation and co-optation pursuant to Article 2386 of the Italian Civil 

Code. 

 

Extraordinary Part 

1) Granting to the Board of Directors of a delegation, for a period of 5 years from the date of the resolution, to 

increase the share capital free of charge and in divisible form pursuant to Articles 2349, paragraph 1, and 2443, 

paragraph 2, of the Italian Civil Code. Related and consequent resolutions. Delegation of powers. 

 

* 

 

Manner in which the Shareholders’ Meeting will be held  
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The Company has decided to avail itself of the right to provide that attendance at the Shareholders’ Meeting and 

the exercise of voting rights by those entitled thereto may take place exclusively through the granting of a proxy 

(or sub-proxy) to the representative designated by the Company pursuant to Article 135-undecies of Legislative 

Decree No. 58 of 24 February 1998 (the “Consolidated Law on Finance” or the “TUF”) – namely, Ms. Nicoletta 

Moretti (the “Designated Representative”) – in the manner provided for by law and pursuant to Article 29 of 

the By-Laws, as further specified below in the paragraph “Exercise of voting rights by proxy and designated 

representative of the Company”; therefore, the physical attendance of individual shareholders is precluded. 

Without prejudice to the foregoing, it should be noted that the directors, statutory auditors, the Designated 

Representative and other persons whose participation in the Shareholders' Meeting is required may also attend the 

latter by means of telecommunications that guarantee their identification, without the need for the chair and 

secretary to be in the same place. 

 

Information on share capital 

As at the date of this notice, the subscribed and paid-up share capital amounted to Euro 261,883,391, represented 

by 261,883,391 ordinary shares with no nominal value. At the Shareholders' Meeting, shareholders will be entitled 

to one vote per share. The Company holds No. 169,053 treasury shares (equal to approximately 0.064% of the 

share capital), acquired as part of the treasury share purchase plan serving the implementation of the remuneration 

and incentive plans, launched on 12 January 2026 and completed on 24 March 2026. The subsidiary SIS S.p.A. 

holds No. 153,555 shares in the Company. 

 

Right to attend the Meeting and exercise the right to vote  

Pursuant to article 83-sexies of the TUF, the legitimacy to participate in the Meeting and to exercise the right to 

vote therein, which shall take place exclusively through the Designated Representative, is attributed to those 

entitled by a communication addressed to the Company by the depository intermediary, qualified according to the 

applicable regulations on the dematerialisation of shares pursuant to articles 83-bis et seq. of the TUF, on the basis 

of the evidence of the securities depository accounts relating to the end of the accounting day of the seventh 

trading day (record date) prior to the date set for the Meeting (i.e. 27 May 2026). Owners of the shares of the 

Company only after that date shall not have the right to attend and vote at the Meeting and, therefore, may not 

issue a proxy to the Designated Representative. Said communication shall be received by the Company by the end 

of the third business trading day prior to the date set for the Meeting in single call (i.e. by 2 June 2026). Entitlement 

to attend and exercise voting rights shall remain unaffected even if the communication is received by the Company 

after the aforementioned deadline, provided it is received before the start of the meeting proceedings.  

 

It is recalled that the communication to the Company is made by the depositary intermediary at the request of the 

person entitled to vote. Holders of voting rights are required to give instructions to the depositary intermediary 

holding the relevant securities deposit accounts for the latter to make the aforementioned communication to the 

Company. Any requests for notice by the depositary intermediary or economic charges for the fulfillment of the 

obligations of the latter shall not be attributable to the Company. 

 

Proxy to the representative designated by the Company 

The proxy (or sub-proxy) to the Designated Representative, Ms. Nicoletta Moretti, may be granted alternatively 

pursuant to:  

- article 135-novies of the TUF, by means of the "ordinary proxy form"; or  

- article 135-undecies of the TUF, by means of the "proxy form to the designated representative", in the manner 

described below.  

It is noted that it shall not be possible to vote electronically and/or by correspondence. 

 

Ordinary delegation as per article 135-novies of the TUF 
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Any person entitled to attend and exercise voting rights may be represented at the Shareholders' Meeting by the 

Designated Representative by means of a proxy (or sub-proxy) granted pursuant to article 135-novies of the TUF. 

The proxy shall be conferred in writing, completed and signed in person, and sent to deleghebf@legalmail.it. 

The specific proxy form, available on the Company's website at "www.bfspa.it", section "Investor Relations" > 

"Shareholders' Meeting" > "2026" > "Ordinary and Extraordinary Shareholders’ Meeting 05.06.2026" ("Proxy Form to the 

Company Designated Representative"). 

The proxy (or sub-proxy) to the Designated Representative shall contain voting instructions on all or some of the 

proposals relating to the agenda items; the Designated Representative shall not vote in the Meeting in relation to 

proposals for which precise voting instructions have not been received. 

The proxy (or sub-proxy) shall be sent to the Designated Representative, indicating as reference "Ordinary Meeting 

Proxy", together with a signed copy of the identity document of the delegating party and, if the delegating party is 

a legal person, of the pro tempore legal representative or other person with appropriate powers, together with 

documentation proving the signatory powers. The entitlement to issue the proxy (or sub-proxy) shall be attested 

by the communication provided for in article 83-sexies of the TUF carried out by the intermediary for the purposes 

of participation in the Meeting and the exercise of voting rights as indicated above. 

In the event of granting a sub-proxy to the Designated Representative, the sub-delegating party shall also transmit 

to the latter, in the manner set forth above, a copy of the proxy received and the declaration certifying the 

conformity of the copy to the original and the identity of the delegating party; to this end, it may use the form 

made available in the section of the Company's website (www.bfspa.it) dedicated to this Shareholders' Meeting. 

To enable the Company and the Designated Representative to receive and verify proxies in advance of the start of 

the meeting proceedings, it is recommended that the persons entitled to vote receive their proxies by midnight 3 

June 2026.  

The proxy and/or related voting instructions may be revoked within the same deadline and in the same manner as 

above (i.e. by 3 June 2026) by sending an e-mail to bfspa@legalmail.it. 

If, for technical reasons, the proxy forms cannot be made available electronically, they shall be transmitted upon 

simple request to be made by telephone on weekdays from 9:00 a.m. to 1:00 p.m. at +39 0532 836102. 

 

Proxy to the Designated Representative as per article 135-undecies of the TUF 

The proxy (or sub-proxy) to the Designated Representative, Ms. Nicoletta Moretti, may also be granted pursuant 

to Article 135-undecies of the TUF.  

The proxy shall be conferred in writing, by filling in and signing in person, and sent to deleghebf@legalmail.it 

reserved for the use of the Designated Representative Nicoletta Moretti. 

The specific proxy form, available on the Company's website at "www.bfspa.it", section "Investor Relations" > 

"Shareholders' Meeting" > "2026" > "Ordinary and Extraordinary Shareholders’ Meeting 05.06.2026" ("Proxy Form to the 

Company Designated Representative").  

The proxy to the Designated Representative shall contain voting instructions on all or some of the proposals 

relating to the agenda items and shall be given to the Designated Representative by the end of the second trading 

day prior to the date set for the Shareholders' Meeting (i.e. by 3 June 2026). 

The proxy shall be sent to the Designated Representative, indicating as reference "Designated Representative 

Meeting Proxy", together with a signed copy of the identity document of the delegating party and, if the delegating 

party is a legal person, of the pro tempore legal representative or other person with appropriate powers, together with 

documentation proving the signatory powers. 

The proxy to the Designated Representative is only effective for the resolutions proposed at the Meeting for which 

the delegating party has given voting instructions.  

The proxy and voting instructions may be revoked within the same deadline in the same manner as above (i.e. by 

3 June 2026) by sending an e-mail to deleghebf@legalmail.it.  

The shares for which the proxy has been granted, including partial, are counted for purposes of the regular 

constitution of the Shareholders’ Meeting. In relation to the proposals for which voting instructions have not been 

http://www.bfspa.it/
http://www.bfspa.it/
mailto:bfspa@legalmail.it
http://www.bfspa.it/
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granted, the shares are instead not counted for purposes of calculating the majority and the portion of share capital 

required to approve resolutions. 

If, for technical reasons, the proxy forms cannot be made available electronically, they shall be transmitted upon 

simple request to be made by telephone on weekdays from 9:00 a.m. to 1:00 p.m. at +39 0532 836102. 

 

Right to request additions to the agenda of the Shareholders' Meeting and to submit new resolution 

proposals 

Pursuant to article 126-bis of the TUF, shareholders who, also jointly, represent at least one-fortieth of the share 

capital may request, within the tenth day of the publication of this notice of call (i.e. by 5 May 2026), the addition 

of items to be discussed, or submit resolution proposals on items already on the agenda, indicating in their request 

the items or resolution proposals they have submitted.  

 

It should be noted that, by express provision of article 126-bis, paragraph 3, of the TUF, integration is not allowed 

for matters on which the Meeting resolves, pursuant to law, upon the proposal of the board of directors or on the 

basis of a draft or a report prepared by such body other than the illustrative report referred to in article 125-ter, 

paragraph 1, of the TUF.  

 

Requests shall be submitted in writing by registered mail with return receipt to the address of the Company's 

registered office in Jolanda di Savoia (Ferrara), via Cavicchini 2, or by certified e-mail to bfspa@legalmail.it and shall 

be accompanied by the following documents: 

 - personal data of the requesting shareholder (surname and first name, place and date of birth or, in the case of an 

entity or company, name and registered office, and tax code); if the applicant is a legal person, indication of the pro 

tempore legal representative or other person with appropriate powers submitting the application, together with 

documentation proving powers of signature; and 

- communication produced by the depository intermediary, effective as of the date of the request itself, certifying 

the ownership of the shares by the requesting shareholder and the shareholding required to request the integration 

of the agenda. 

 

Also by the deadline of the tenth day from the publication of this notice of call (i.e. 5 May 2026), the requesting 

party must submit to the board of directors the report pursuant to article 126-bis, paragraph 4, of the TUF, in 

which it must indicate the justification of the matter with which it is proposed to supplement the agenda, or the 

justification of the resolution proposals submitted on the matters already on the agenda. 

 

Any additions to the agenda or the submission of resolution proposals on items already on the agenda shall be 

announced in the same manner as prescribed for the publication of the notice of call no later than the fifteenth 

day before the date set for the Shareholders' Meeting (i.e. no later than 21 May 2026). At the same time as the 

publication of the notice of addition to the agenda or the presentation of resolution proposals on items already on 

the agenda, the report prepared by the requesting shareholders, accompanied by any evaluations of the board of 

directors, will be made available to the public, in the same form as the documents relating to the Shareholders' 

Meeting. 

 

Submission of resolution proposals by those entitled to vote (pursuant to article 126-bis, paragraph 1, 

penultimate sentence of the TUF)  

Since participation in the Shareholders' Meeting is allowed exclusively through the Designated Representative, for 

the sole purpose of this Shareholders' Meeting, those entitled to vote may individually submit resolution proposals 

to the Company on the items on the agenda - pursuant to article 126-bis, paragraph 1, penultimate sentence, of the 

TUF - by 21 May 2026.  

The aforementioned proposals, formulated in a clear and complete manner, shall be submitted in writing, indicating 

as reference "Resolution proposals pursuant to article 126-bis, paragraph 1, penultimate sentence, TUF", 

mailto:bfspa@legalmail.it
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together with the information allowing for the identification of the person submitting them, as well as the 

information relating to the ownership of shares (by means of the appropriate intermediary certification) and of the 

relevant voting right, and sent to the Company by the aforementioned deadline (i.e. by 21 May 2026) by certified 

e-mail to the address bfspa@legalmail.it.  

The resolution proposals received by the Company will be published in the section of the Company's website at 

"www.bfspa.it", section "Investor Relations" > "Meeting" > "2026" > "Ordinary and Extraordinary Shareholders’ Meeting 

05.06.2026" by 23 May 2026, so that the holders of voting rights may view them for the purpose of granting 

proxies (or sub-proxies), with related voting instructions, to the Designated Representative. 

For the purposes of the above, as well as in relation to meeting proceedings, the Company reserves the right to 

verify the relevance of the proposals with respect to the items on the agenda, their completeness and their 

compliance with applicable regulations, as well as the legitimacy of the proposers. 

 

Right to ask questions on agenda items  

Pursuant to article 127-ter of the TUF, those entitled to vote may raise questions about items on the agenda, 

including in advance of the Meeting.  

 

Questions must be submitted in writing by registered mail with return receipt to the Company's registered office 

in Jolanda di Savoia (Ferrara), via Cavicchini 2, or by certified e-mail to bfspa@legalmail.it, and shall be accompanied 

by the personal data of the requesting shareholder (surname and first name, place and date of birth or, in the case 

of an entity or company, company name and registered office, and tax code; if the shareholder is a legal person, 

indication of the pro tempore legal representative or other person with appropriate powers submitting the application, 

together with documentation proving powers of signature). 

Those who attest to ownership of the shares at the date of submission of the questions shall be entitled to obtain 

an answer. For this purpose, a certificate, effective until the aforementioned date, issued by the depository 

intermediary, certifying the ownership of the shares by the applicant shareholder, shall be provided, even after the 

submission of questions. However, the communication is not required if the Company receives the communication 

from the intermediary required for participation and exercise of voting rights at the Meeting. If the shareholder 

has requested from its depository intermediary the notice of entitlement to participate in the Shareholders' Meeting, 

it will be sufficient to include in the request the references of any such notice made by the depository intermediary.  

Questions and the relevant proof of entitlement to exercise the right in question shall be received no later than 

seven trading days prior to the date of the Shareholders' Meeting (i.e. no later than 27 May 2026). Ownership of 

the voting right may also be attested after the submission of questions provided that it is no later than the third 

day following the aforementioned deadline, i.e. on 30 May 2026. 

 

Only questions relevant to the items on the agenda will be taken into consideration.  

 

In order to facilitate the organisation of the answers, it is requested that the questions contain a reference to the 

page number of the illustrative report of the board of directors pursuant to article 125-ter, paragraph 1, of the TUF 

or other document made available for the Shareholders' Meeting.  

 

Questions received by the above deadline will be answered, after verifying their relevance and the legitimacy of the 

requesting shareholder, by publication in the section of the Company's website at "www.bfspa.it", section "Investor 

Relations" > "Meeting" > "2026" > "Ordinary and Extraordinary Shareholders’ Meeting 05.06.2026" by 3 June 2026. 

 

The Company may provide single answers to questions with the same content. 

 

It should be noted that, pursuant to article 127-ter of the TUF, no answer is due, not even at the Shareholders' 

Meeting, to the questions asked before the same, when the requested information is already available in a "question 

mailto:bfspa@legalmail.it
http://www.bfspa.it/
mailto:bfspa@legalmail.it
http://www.bfspa.it/
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and answer" format on a special space that may be set up and accessible on the Company's website or when the 

answer has been published on the same website. 

 

Long-term incentive plans 2026-2028 concerning the grant of performance shares 

The long-term share-based remuneration and incentive plan named “LTIP 2026-2028”, provided for under the 

third item on the agenda, is submitted to the Shareholders’ Meeting pursuant to Article 114-bis of the TUF, as it 

is based on financial instruments. In particular, the Plan provides for the grant of performance shares, subject to 

the achievement of predetermined performance targets over the three-year vesting period. For further information 

on the above plan, reference is made to the information document prepared pursuant to Articles 114-bis, paragraph 

1, of the Consolidated Law on Finance and 84-bis, paragraph 1, of the Issuers’ Regulation, and in accordance with 

Schedule 7 of Annex 3A to the Issuers’ Regulation, made available to the public in the manner and within the time 

limits prescribed by law.  

 

Report on remuneration policy and compensation paid 

With regard to the third item on the agenda, it should be noted that the Shareholders' Meeting, pursuant to the 

provisions of article 123-ter of the TUF, is called upon to express its opinion:  

- with binding vote, on the first section of the Report, which illustrates the Company's policy on the remuneration 

of the members of the Board of Directors and the Board of Statutory Auditors, as well as the procedures used for 

the adoption and implementation of this Policy;  

- with non-binding vote, on the second section of the Report, which illustrates the remuneration paid to the 

members of the Board of Directors and the Board of Statutory Auditors for 2025.  

 

Submission and filing of the lists and appointment of the Board of Statutory Auditors 

For the appointment of the members of the Board of Statutory Auditors, the list voting procedure shall apply, in 

accordance with the procedures and time limits set out in Article 24 of the By-Laws and in the applicable 

regulations. 

Lists of candidates for the office of auditor may be submitted by shareholders who, alone or together with other 

shareholders, hold at least 1% of the shares entitled to vote in the shareholders' meeting. 

The lists shall be filed at the Company's registered office in the manner indicated below no later than the twenty-

fifth day prior to the date of the Shareholders' Meeting (i.e. by 11 May 2026). 

Ownership of the minimum share required for the submission of lists is determined by taking into account the 

shares registered in favour of the shareholder(s) on the day the lists are filed with the Company. The 

communication certifying the ownership of the aforementioned shareholding may be submitted to the Company 

even after the filing of the lists, provided that it is received by the deadline for the publication of the lists (i.e. by 

15 May 2026). 

The lists, together with the information required under the applicable regulations, as well as the supporting 

documentation required to accompany them, shall be submitted to the Company by sending them via e-mail or 

certified e-mail to the certified e-mail address bfspa@legalmail.it. In any event, please indicate “Filing of Board of 

Statutory Auditors lists” as the reference and include the information necessary to identify the person making the 

filing of the lists.  

The lists, together with the documentation and information regarding the candidates, shall then be made available 

to the public by the Company no later than the twenty-first day prior to the date of the Shareholders’ Meeting (that 

is, by 15 May 2026), at the Company’s registered office, on the Company’s website in the section dedicated to this 

Shareholders’ Meeting (“www.bfspa.it”, section “Investor Relations” > “Shareholders’ Meeting” > “2026” > 

“Ordinary and Extraordinary Shareholders’ Meeting 05.06.2026”), as well as on the authorised storage mechanism 

“1Info” (www.1info.it). 

For the purposes of submitting candidates, Shareholders are also invited to review the diversity policy of the Board 

of Directors and the Board of Statutory Auditors adopted by the Company on 13 March 2019, information on 

http://www.bfspa.it/
http://www.1info.it/
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which is contained in the Report on Corporate Governance and Ownership Structure, available on the Company’s 

website. 

Together with the lists, which shall be signed by all those submitting them, the following shall be filed: 

a) information on the identity of the shareholders who submitted the lists, with an indication of the total percentage 

of shareholding held. 

b) a declaration by shareholders other than those who hold, individually or jointly, a controlling interest or a relative 

majority interest, certifying the absence of the relationships of association with the latter as provided for under the 

applicable regulations;  

c) detailed information on the personal and professional characteristics of the candidates, as well as a declaration 

by the candidates themselves certifying that they meet the requirements established by law and that they accept 

their candidacy.  

 

The Board of Statutory Auditors shall be elected in accordance with the provisions of Article 24 of the By-Laws. 

 

For further information on the appointment of the Board of Statutory Auditors, Shareholders are invited to review 

the explanatory report prepared by the Board of Directors on the relevant item on the agenda, to which reference 

is made, which is made available to the public as of today at the Company’s registered office, on the Company’s 

website in the section dedicated to this Shareholders’ Meeting (“www.bfspa.it”, section “Investor Relations” > 

“Shareholders’ Meeting” > “2026” > “Ordinary and Extraordinary Shareholders’ Meeting 05.06.2026”), as well as 

on the authorised storage mechanism “1Info” (www.1info.it). 

 

 

Shareholders' meeting documentation and information  

The documents relating to the items on the agenda will be made available to the public within the terms of the law 

at the Company's registered office in Jolanda di Savoia (Ferrara), via Cavicchini 2, at the authorised storage 

mechanism "1info " atwww.1info.it and on the Company's website at "www.bfspa.it", section "Investor Relations" > 

"Meeting" > "2026" > "Ordinary and Extraordinary Shareholders’ Meeting 05.06.2026", namely: 

- by the publication date of this notice of call: the forms that shareholders may use to exercise their voting rights 

by proxy, the information on the amount of the share capital indicating the number of shares into which it is 

divided, the explanatory reports of the Board of Directors on the items on the agenda pursuant to Article 125-ter, 

paragraph 1, of the TUF, and the information document on the long-term share-based remuneration and incentive 

plan prepared pursuant to Articles 114-bis, paragraph 1, of the Consolidated Law on Finance and 84-bis, paragraph 

1, of the Issuers’ Regulation and in accordance with Schedule 7 of Annex 3A to the same Regulation, referred to 

in item 3 on the agenda; 

- by 30 April 2026: the documentation referred to in Article 154-ter of the TUF, as well as the Report on Corporate 

Governance and Ownership Structure referred to in Article 123-bis of the TUF and the consolidated sustainability 

reporting; 

- by the twenty-first day prior to the date of the Shareholders’ Meeting on single call (that is, by 15 May 2026): the 

Report on the Remuneration Policy and Compensation Paid referred to in Article 123-ter of the TUF and the lists 

of candidates for appointment to the Board of Statutory Auditors submitted by the shareholders. 

 

Shareholders are entitled to obtain copies of the documents at their own expense by making a request to the 

Company's central administration (at sedelegale@bfspa.it or at the telephone number +39 0532 836102).  

 

This notice is published, in accordance with the provisions of article 125-bis of the TUF, article 84 of CONSOB 

Regulation No. 11971/1999 and article 26 of the articles of association, on the authorised storage mechanism 

"1nfo" at www.1info.iton the Company's website at "www.bfspa.it", section "Investor Relations" > "Meeting" > 

"2026" > "Ordinary and Extraordinary Shareholders’ Meeting 05.06.2026", as well as, by excerpt, in the daily newspaper 

"Il Quotidiano". 

http://www.bfspa.it/
http://www.1info.it/
http://www.1info.it/
http://www.bfspa.it/
mailto:Address
mailto:sedelegale@bfspa.it
http://www.1info.it/
http://www.bfspa.it/
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Jolanda di Savoia (Ferrara), 25 April 2026 

 

For the board of directors, the Chair  

Federico Vecchioni 
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