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GLOSSARY

Biesseor thelssueror theCompany: Biesse S.p.A., registered office in Pesaro, ia d&lla Meccanica 16.

The Code/Corporate Governance Codethe Corporate Governance Code for listed compaapgsoved in
July 2015 by the Corporate Governance Committee modioted by Borsa Italiana S.p.A., ABI, Ania,
Assogestioni, Assonime and Confindustria.

Civ.code/ c.c.:the Civil Code
Board: the Issuer's Board of Directors

Financial year: the financial year to which the Report refers

Group or Biesse Group:collectively, the Issuer and its subsidiaries asAgéicle 93 of the Consolidated Law
on Finance

2012-2014 Long Term Incentive the Long Term Incentive 2012-2014 approved by S8teareholders'
Meeting of 27 April 2012 available on the company&bsite

2015-2017 Long Term Incentive the "Biesse S.p.A. 2015-2017 Long Term Incentia@proved by the
Shareholders' Meeting of 30 April 2015 availabletlom company's website

Consob Issuers' Regulationsthe Regulations promulgated by Consob with Reswiuto. 11971 of 1999
(and subsequent amendments thereto) on issuetsrsat

Consob Market Regulations the Regulations promulgated by Consob with Regmiuno. 16191 of 2007
(and subsequent amendments thereto) on marketrmatte

Consob Related Party Regulationsthe Regulations promulgated by Consob with Regwiuno. 17221 of
12 March 2012 (and subsequent amendments theretelaied party transactions

Report: this corporate governance and ownership repagdgaired under Article 12Bis of the Consolidated
Law on Finance

TUF or Consolidated Law on Finance Italian Legislative Decree No. 58 of 24 Februa®@8, as amended




1. ISSUER PROFILE

a) Operations

Biesse operates in the market of machinery aneémsftor processing wood, glass and stone. The Coynpa
offers modular solutions that range from the desi§turnkey systems for large furniture manufaatsin®
individual automatic machines and workstations dovall- and medium-sized companies, to the desigh an
sale of individual hi-tech components.

As a multinational with production plants in Itathe Biesse Group markets its products through\aork of
subsidiaries and 19 branch offices located in ntarkensidered as strategic. The branch officesrensu
specialised after-sales service to customers, veisle carrying out market research aimed at deugjopew
products.

Biesse'smnission is to provide the furniture industry with technaicg solutions for the machining of wood,
glass, marble and stone into everyday objects aaral global partner, provide reliable, cutting-edgkitions
in addition to a specialist after-sales service ihguick, efficient and effective.

The Company carries out all activities aware ofnitsral and social responsibility vis-a-vis sidkeholders
(employees, shareholders, clients, suppliers, camitias, business and financial partners, instingjotrade
associations, trade union associations, etc.) ooed that achievement of the company' objectiviest @nd
foremost creating added value for shareholdersntdiand the community in which Biesse operatest o
hand in hand with adhering to specific company &sjuas well as to current regulations and in généth
acting honestly, with integrity, in conditions @fif competition, impartially and in good faith.

b) Corporate Governance System

Shareholders exercise their rights through shadensl meetings. Decisions taken at shareholdeetimgs in

compliance with law and the Articles of Associatiare binding on all shareholders, including thdsat t
dissent or abstain from voting. Ordinary and extatary shareholders' meetings and shareholdesidesi

are valid where the quorum, voting majorities atlteo statutory requirements contemplated by law®iice

are satisfied.

The Company has adopted a traditional governandecantrol model, consisting of a Board of Directas
Board of Auditors, and an independent auditor.

The Board of Directors is vested with all powersoofiinary and extraordinary administration. As suith
plays a central role in the Company's corporateegance. The Board of Directors has establishedBward
committees: the Remuneration Committee and therlat&€ontrol Committee.

The Board of Auditors oversees compliance with kvd the Articles of Association and is responsfble
management control.

As required by law, an independent auditor appdirig the shareholders and registered with Consob is
responsible for the auditing of accounts.

Further on in this Report, a detailed descriptisrprovided of the role, responsibilities, compasitiand
operation of each of the aforementioned governaodées.




2. OWNERSHIP INFORMATION (at 11/03/2016)

a) Share capital structure

The share capital, totalling €27,393,042, is fylgid up and divided into the same number of regidie
ordinary shares with a par value of one Euro each.

SHARE CAPITAL STRUCTURE
No. of % of Listed/Not listed Rights and obligations
shares share
capital.
Ordinary 27,393,042 | 100% Listed on the MTA, | All shares are nominative, freely transferable, and
shares STAR segment indivisible. Each share entitles the holder to vote at

the company's ordinary and extraordinary sharehglde
meetings, in accordance with laws in force and |the
Articles of Association, and attribute the addiab
administrative and equity rights attached to vostark

by law.

@ of which 10,000 treasury shares, with no votimgnts.

At the date of this Report, the Issuer has noteidsother categories of shares, or financial insénts that
may be converted into or traded for shares. The 2oy has not approved capital increases to seshiaee-
based incentive plans. The incentive plan calle€@il222014 Long Term Incentive”, which was implemente
by 30 June 2015, involves the assignment of trgashares. For more information on the Long Term
Incentive 2012-2014 see the document publishedupntgo Article 84-bis of the Consob Issuers' Ratjoih

of 19 March 2012.

The new long-term incentive plan called "Biesse.A&.[2015-2017 Long Term Incentive" was approved by
the Shareholders' Meeting on 30 April 2015 and Ive® the assignment of treasury shares.

b) Restrictions on the Transfer of Securities

There are no restrictions of any kind on the tranef Company securities.

c) Significant equity investments in the share capital

Shareholders holding more than 2% of the subscribagle capital in the form of voting stock, as aoméd
by the share register and disclosures receivedccénrdance with Article 120 of the Consolidated Law
Finance and other available information, are listethe table below

SIGNIFICANT EQUITY INVESTMENTSIN THE SHARE CAPITAL

Declarant Direct shareholder | % of ordinary share caital % of voting share capital
Selci Giancarlo Bi.Fin S.r.L. 51% 51%
Norges Bank Norges Bank 2.005% 2.005%

d) Securities that grant special rights

The Issuer has not issued securities that graciapmntrolling rights.

e) Employee share ownership: mechanism to exercisegvdghts




Without prejudice to the rights of beneficiaries the 2015-2017 Long Term Incentive concerning the
allocation of treasury shares should any of thegop@sites stated therein occur, the Issuer haadmtted any
employee share ownership system. For more infoomatin the 2015-2017 Long Term Incentive see the
document published pursuant to Article 84-bis ef @onsob Issuers' Regulation of 19 March 2012.

f) Restrictions to voting rights

There are no restrictions on the voting rightsdiiteg to ordinary shares. The Issuer has issuethamd
shares only.

g) Shareholder agreements

To the Company's knowledge, no shareholder agretsnterve been made pursuant to Article 122 of the
Consolidated Law on Finance.

h) Change of control clauses and provisions of the Articles of Assdaiatoncerning take-over bids

Neither the Issuer nor any of its subsidiaries haage or entered into significant agreements dia effect,
or entail amendments or termination in the evera ofiange of control of the Company.

The Articles of Association of the Company do nobvyide for waivers of the provisions of Article 104
paragraphs 1 andHis of the Consolidated Law on Finance or applicatibthe neutralisation rules provided
by Article 104bis, paragraphs 2 and 3, of the Consolidated Law oartée.

i) Powers of Attorney to Increase the Share CapitdlAarthorisations for the Acquisition of Treasuryabés

No authorisation has been given to the Board oé@ars to increase the share capital in accordaiite
Article 2443 of the Civil Code, or to issue equiitgtruments.

On 30 April 2015, the Shareholders' Meeting auteatithe Board of Directors to acquire treasury eshar
pursuant to Arts. 2357 and 2357 ter of the CividE@nd within the limit provided for in Art. 2357 the
Civil Code, establishing that purchases may be naadey time, in one or more tranches, within a imaxn
period of 18 months starting from 30 April 2015.aky with resolution dated 30 April 2015, the Shatdbrs'
Meeting expressly authorised use of these shardgeiframework of the “2015-2017 Long Term Inceatjv
which is discussed in point 8.

As at 11 March 2016, the Issuer was in possesdiartaal of 10,000 shares, representing 0.000366f éte
share capital, for a value of approx. € 2,300,000.0

) Management and Co-ordination

The Issuer is controlled by BI.FIN S.r.l., whichtirrn is not controlled, as defined by Article ¥3 egislative
Decree No 58/1998, by any legal entity. The Isssienanaged and co-ordinated by its controlling shalder
BI.FIN S.r.l.

As required by Article 2491is of the Civil Code, all the Italian subsidiariesntwlled directly by the Issuer
have, almost without exception, disclosed that #reymanaged and co-ordinated by the Issuer.

(A X4

The information required by Article 148s, paragraph 1, letter i) and letter |) are illustth respectively, in
the Remuneration Report published pursuant to Werti@3er of the Consolidated Law on Finance and in the
section of this Report dedicated to the appointraedtreplacement of directors (Section 4.1).




3. COMPLIANCE

The Issuer has adhered to the “Corporate Govern@ade for Listed Companies”. The Code can be aedess
on the website of the Corporate Governance Comenidtie http://www.borsaitaliana.it/comitato-corporate
governance/codice/2015mk.pdf. Where the Companyidddc not to comply with the specific
recommendations contained in the Code is indicatethis Report along with the reasons for such non-
compliance.

In compliance with Article 123-ter of the Consolidd Law on Finance and Article 6 of the Corporate
Governance Code, also taking into consideration $pacified in the Recommendations of the European
Commission no. 2004/913/EC, 2005/162/EC and 20@RE38, the Company has adopted a General
Remuneration Policy (which will be covered in pdibelow).

The company, with a view to protecting its valuad & overallcompliance has decided to adopt an Antitrust
Code (which will be covered in point 5 below).

The Issuer's corporagevernance system complies with the principles identified bg {Code. Together, these
principles form the cardinal points shaping the @any's corporatgover nance policy, namely:

* the clear definition of roles and responsibilitiesd thresholds for determining the materiality of
corporate transactions;

* boosting the confidence of and protection afforttestakeholders;
* maximising value for shareholders and otsiekeholders;
* improving transparency in financial reporting te tinarket;

* improving transparency and the propriety of tratisas performed by related parties and relevardqres
and of intragroup transactions;

* improving internal control systems.

The Issuer's kegor porate governance documents are:
* The Articles of Association;

* The Shareholders' Meeting Regulations;

* Thelnternal Dealing Code;

e TheMarket Abuse Regulations;

* The Organisational Model, inclusive of the CodeCohduct, pursuant to Legislative Decree No. 238 of
June 2001,

* ICFR Model (nternal Control over Financial Reporting) Law No. 262 of 28 December 2005;

* Procedure to regulate Related party transactioogrding to the provisions of the CONSOB Resolution
No. 17221 of 12 March 2010 as amended;

* General remuneration policy;

e Antitrust Code.

With a view to facilitating the market's understawgdof the corporate governance model adopted By th
Issuer, the above documents (with the exceptiothefICFR Model) are available on-line (in Italianda
English versions) at www.biessegroup.com.




The Issuer and its strategic subsidiaries are ulgjest to non-Italian laws that may in any way uefhce the
Issuer'scorpor ate governance structure.

4. BOARD OF DIRECTORS

4.1 APPOINTMENT AND SUBSTITUTION

Directors are appointed through a transparent piiree designed to guarantee that timely and seitabl
background information on candidates is provided. As required by ArtickedE the Articles of Association,
nominations for the office of Director include existive information on the personal and professional
characteristics of the candidates, along with dication of whether they satisfy independence iGate

Directors are appointed through the "voting lis€ahanism: the Company introduced the obligatidfiledhe

lists at the company headquarters no later thavibaty-fifth day prior to the date set for the 8fwlders'
Meeting and to make these available to the mawkith, the methods set forth by law and by Consolisn
Regulation, at least twenty-one days prior to thar&holders' Meeting.

The Articles of Association also sets down thatr8halders are entitled to submit voting lists fdlividually
or with other Shareholders, they represent at [R&#t (two point five percent) of the share capiahold
another minimum ownership share as establisheddmg@ in its Regulation (It is pointed out in thégard
that, pursuant to Resolution 119499/2016, the minmpercentage established by Consob for 2015 #)2.5

No Shareholder may submit or participate in subingittore than one list, by proxy or by fiduciaryngoany.
Every vote holder may vote on only one list.

Members of the Board of Directors are elected tghathe following procedure:
a) all the directors to be elected less one aectm from the candidate list which obtains thénbgy number
of shareholder votes, based on the sequential ordenich they appear in the list;

b) the first name on the candidate list which aitdhe second highest number of shareholder votedécted
as the remaining director to be elected.

The first candidate on the candidate list obtainihg highest number of shareholder votes is appoint
Chairman of the Board of Directors.

Where only one candidate list is filed or voted fdt the candidates on the list are appointeth¢oBoard.

Where no candidate lists are filed, the Board ak€tors is appointed by the shareholders with thting
majority required by law.

There are no specific mechanisms to ensure elecfitme minimum number of independent directorsuney
by Article 147ter, paragraph 4, of the Consolidated Law on Finamog, do the Articles of Association
provide for requisites of independence for direztather than those required therein.

Succession plans
There are no succession plans for the executieetdirs, due to the characteristics of the Company's
ownership structure and shareholding concentration.

4.2 COMPOSITION

Under Article 16 of the Articles of Associationetinumber of members of the Board of Directors mey v
between a minimum of two and a maximum of fifteérectors, who may be either shareholders or non-
shareholders, as appointed at the shareholdersingei is pointed out that with the approval bétfinancial
statements at 31 December 2014, the term of thedBafaDirectors in office expired and the Shareleotd
Meeting of April 2015 was therefore called upoménew the governing body of the Company.
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The Shareholders' Meeting on that occasion dedidegpprove a reduction in the number of directoosnf
eight to seven in order to increase efficiency speed of operation, at the same time aligning timeposition
of the governing body with legislation on the reggnatation of genders in the Board pursuant to kertiel7-
ter, paragraph 1-ter of the Consolidated Law oreR@e. (the so-called legislation on the "pink qaftas
amended by Law 120/2011. This legislation proviftesthe obligation for listed companies to aligreth
composition of their corporate bodies to allow tess represented gender to obtain at least a tiitte
elected members, for at least three consecutivesterhis aforementioned law also provides for aditéonal
period, linked to the first term after the introtloo of so-called "pink quotas”, in which only ofi#h of the
members of such body consists of persons of tlserégmesented gender.

The Board in office as at 31 December 2015, theeefoonsists of seven members, of which 2 belontpng
the less represented gender, whose term of offipges upon approval of the financial statementaita3l
December 2017. The seven directors were appointagdolution of the Shareholders' Meeting held 6n 3
April 2015, following their election from the sirglcandidate list filed by the shareholder Bi.Fim.lS with
18,215,601 votes in favour, representing 66.50%h@fhare capital. No other candidate lists weed fi

In particular, the Board of Directors consistsasf,at 31 December 2015, five executive directors:
- Roberto Selci, Chairman of the Board of Directors;
- Giancarlo Selci, Chief Executive Officer;
- Alessandra Parpajola, Director;
- Stefano Porcellini, Director;
- Cesare Tinti, Director.
Two directors are non-executive and independerg¢caordance with the Code:
- Salvatore Giordano, Independent Director;

- Elisabetta Righini, Independent Director;

It is pointed out, therefore, that two non-execeitand independent directors, pursuant to the Caoplen
renewal of the Company's governing body, left @ffituring the year and they are Messrs:

- Leone Sibani, Independent Director;

- Giampaolo Garattoni, Independent Director.

Brief information is reported below on the persomadl professional backgrounds of the individual foers
of the Board of Directors.

Roberto Selci, born in Pesaro on 18 April 1960n¢ai the Biesse Group in 1988. Covering varioussroie
Sales/Marketing at length in the Company's Asiamd &S branches, he went on to promote the
internationalisation of the Biesse Group in subsedyears.
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Giancarlo Selci, born in Pesaro on 2 January 1886he Company's founder. Awarded the honours of
Ufficiale and Cavaliere del Lavoro, he has alwagerbactively involved in all Biesse operations, #@rhs
been under his guidance that the Group has growstaotly to reach international proportions andooee a
multinational of reference for the sector.

Alessandra Parpajola, born in Dolo-Venice on 12eJ1f73, after graduating in Business Economics from
Bocconi University in Milan, began her career inr liamily's company. Ms Parpajola joined Biesse in
September 2003 in the role of Credit Manager. Martio Roberto Selci, she co-ordinates the Grougks
management activities and actively participates in the managetof all the main head office departments and
areas.

Stefano Porcellini, born in Rimini on 23 Novemb®&6%, graduated in Business Economics, major inrféea
from Bocconi University in Milan. He began his carén Accenture, where he worked in Financial M&ke
for five years. He joined the Group in 1995, ifljisas Head of the Branch Division. In 1999 he beea
Biesse Plant Manager, before being transferredO®l 2o manage the Company's public float and stock
exchange listing. He then became head of the Wawi$ibn, and in October 2003 Group Chief Financial
Officer in charge of administration, finance andhirol. In November 2006 he was appointed to ther@ad
Directors of Biesse. Subsequently, in 2012, he twokhe role of Chief Operating Officer.

Cesare Tinti, born in Pesaro on 24/07/1968, isaalgmte in Business and Economics from the Uniyeddit
Urbino. His professional career has mainly beethnBiesse Group which he joined in 1995 with thle of
CEO of a Group company. He held various positicefede becoming head of the Glass & Stone Divisioth a
then, in 2012, head of the Wood Division. In 20&24as appointed to the Board of Directors of Biesse

Salvatore Giordano, born in Pietrafitta di Coseomal0/09/1950, Independent Director, is a gradimteaw
from the University of Camerino (MC). After spedsiihg in Industrial relations at Bocconi University
Milan, he began his career with the Industrial Asation of Ancona. In January 1991, he became Birec
General of Confindustria Pesaro-Urbino, Executive&or of Assindustria Consulting s.r.l., and Chan of
Centrale GPA S.p.A.

As at 31/12/2015 Mr. Giordano owns 200 Issuer share

Elisabetta Righini, born in Forli on 25/03/1961dépendent Director, is a graduate in Law from the
University of Bologna,. she has had a brilliantwensity teaching career that led her to be Diredfothe
course in Commercial Law and Financial Marketshat $chool of Economics of the University of Urbiod,
the course in Commercial Law at the Fano campusefSchool of Economics of the University of Urbino
and of the course in Commercial Law (first and seconodule) at the Law School of the University of
Urbino. Author of a numerous legal and economiclipations, since April 2013 she is an Independent
Director of Unipol Gruppo finanziario S.p.A.

As at 31/12/2015, Prof. Righini does not own arsués shares.

Leone Sibani (who left office on 30 April 2015),rhoin Bologna on 14/04/1937, Independent Direci®r,
Chairman of the Cassa di Risparmio Foundation ilo@ua.

As at 31/12/2015, Mr. Sibani does not own any Isshares.

Giampaolo Garattoni (who left office on 30 April 28), born in Pesaro on 12 April 1943, Independent
Director, is Sole Director of Regatta Srl in liquidation,I&®irector of Onboard Srl, and Sole Director of
Welcome Srl.
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As at 31/12/2015, Mr. Garattoni owns 14,000 Issieres.

The Board of Directors has resolved to not set ggreziteria on the maximum number of offices dices
may hold on the boards of directors and statutaditars in other companies considered compatibth tie
effective running of the Board of Directors of tl&ompany, considering this assessment to be the
responsibility of Shareholders in designating divezhips and subsequently, as each candidate acttept
role. However, if the Board sees the need and basdbe information received from directors, it magyify
the following assessment criteria: (i) the role Director in the Company (executive, non-executive,
independent, member of one or more committeeg)tH@& nature and size of the organisation in whidh
positions are held and the role of Director verthese organisations (which concerns the companyoser
the governance structure, the number of meetingshich the director must attend as a result of this,
responsibilities assigned to the directors andahgr mandates; (iii) whether these organisatisasrelated

to the Issuer's group.

The Board in office as at 31 December 2015 didaootsider it necessary to establish programmes aahed
providing the directors with adequate knowledgéhef industry in which the Issuer operates, of thsiress
dynamics and their evolution and of the referenegislative and self-regulatory framework (so-called
induction programme) since all of the executive Board members havekawrat the Biesse Group since its
origins or hold or have held operating roles wittiie company for various years. Independent direcia
addition to their considerable experience gaineth@industrial and financial fields over the caudf their
respective professional careers, have acquiredfisem expertise on the Group's activities haviredd the
role for various terms of office.

4.3 ROLE OF THE BOARD OF DIRECTORS

The Board of Directors is the central body of tr@rpany's corporate governance system. It is resigerfer
setting, enforcing and updating the Company's aaeogovernance rules, in compliance with lawsoircé,
and identifying strategic guidelines for the stegrand management of the Company and Group (iessBi
and its subsidiaries, as per Article 2359 of thal@ode).

The actions and decisions of the directors are exshdpy the primary objective of creating value for
shareholders, in consideration of the directived palicies of the Group and the benefits conneetét
belonging to the Group.

The Board of Directors is vested with all poweroadinary and extraordinary administration. It kfzes power
to make all the decisions deemed necessary or covalto the pursuit of the Company's business m&po
with the exclusion of decisions reserved to shddshis by law.

The Board of Directors, with resolution of 30 ARiD15, has been assigned a strategic and orgamiahtole,
in addition to responsibility for verifying the etence of the controls that are needed for supegvithe
conduct of the Company and the Group as a whole.

The Board, as provided for by the Articles of Adation and resolution of 30 April 2015, is in padiar
responsible for:

* overseeing the general management of operatiotis,axparticular focus on potential conflicts ofeirgst
in connection with the information received by ext@ee directors and the Internal Control Committee,
and in general comparing the Company's performamé@recast results on a periodic basis;

* reviewing and approving the budget and strategitystrial and financial plans for the Company ameal t
Group;

* evaluating and approving the periodic reports negliby regulations in force;
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e examining and approving in advance any transactiwhstrategic, financial, economic or business
significance proposed by the Issuer and its sudnseti;

* verifying the suitability of the general organiseial and administrative structure and accountirgjesy
of the Company and the Group;

* reporting to shareholders at shareholders' meetings

* determining, by proxy granted to the Independeme®@or, which proposals to submit to the sharehtdde
meeting and the Board itself for the remuneratibimdividual Board members;

e appointing and defining the salary of one or mohee€Operating Officers to implement the resolusion
taken by the Board of Directors and, under delegatmanage day-to-day business, making suggestions
and using the permanent or temporary powers delddmnt the Board;

* delegating and revoking powers and duties to th®@€ Executive committee and, if necessary, to one o
more Board members with regard to the particulsksa

* reporting to the Board of Auditors on their acii and on the main economic, financial and asset
operations carried out by the company or its sudsebs and, in particular, on transactions thaegise to
potential conflicts of interests; these reports @saally made during the Board's meetings, ancast|
once a quarter.

The Board of Directors has assessed the adequattyedssuer's general organisational and admitiigtra
structure and accounting system, as outlined byCE®, with particular focus placed on the intercahtrol
system and the management of risks and confliciatefest. The assessment of the internal conystem
involved the mapping of all the Issuer's adminisieaprocesses and the identification of the maintls
over those processes, which were then tested ésatiweir effective operation and functioning.

The Board of Directors also assessed the adequiabg @eneral organisational and administrativacttires
and accounting systems of the strategic Compamysidiaries, as outlined by the authorised bodiet)
particular focus on the internal control system damel management of risks and conflicts of inter@sie
company selection method takes place via applicatioa compliance program aimed at determining the
importance and significance of individual subsidiarand processes to be subjected to internalaoiitne
various activities undertaken during execution @fifications are fully described in paragraph 10.5.

Following the adoption on 30 April 2015 of the staolders' resolution setting global remunerationtifie
Board of Directors, at its meeting on 08 May 20iBe Board of Directors, at the proposal of the
Remuneration Committee, decided on the distributiothe directors of the global remuneration apptbat
the shareholders' meeting. For more informatioa,meagraph 8.

The Board constantly monitored the general resoltsoperations through its meetings, taking into
consideration the information received from thehatised bodies, as well as periodically comparing t
Company's performance to forecast results.

With regard to the prior approval by the Board dfelbtors of related-party transactions and/or t@atiens
affecting the interests of one or more directorsthord-party interests they may represent, seeisedl
below.

The Board of Directors normally meets at least fiones a year, in order to approve the financiglores
required of companies listed on the Star segmeBboda Italiana’s electronic equity market (MTA).
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During the financial year closed 31 December 2@t&,Board of Directors held six meetings, eachirigst
three hours on average. For the financial yeamen8iL December 2016, the Board of Directors hasdded
5 meetings, one of which has already been heldédrebruary 2016 for approval of the three year RR1H6-
2018.

The first two board meetings held on 19 Februad52@nd 13 March 2015 were attended by the mendfers
the Board of Directors in office up to the dateapiproval of the financial statements at 31 Decen2ibd#
(Messrs. Giancarlo Selci, Roberto Selci, Alessafdrgajola, Stefano Porcellini, Cesare Tinti, LeSitgani,
Giampaolo Garattoni and Salvatore Giordano). Timaieing 4 meetings were attended by the members of
the Board of Directors elected during the SharedrsidVieeting of 30 April 2015 which, inter alia, svealled
upon to renew the governing body of the Companys@ve Giancarlo Selci, Roberto Selci, Alessandra
Parpajola, Stefano Porcellini, Cesare Tinti, Salk@Giordano and Elisabetta Righini).

Table 2 below shows the percentage of attendaneedf director at Board meetings: Roberto Sel@33,
Giancarlo Selci 100%, Alessandra Parpajola 83.33%fano Porcellini 100%, Cesare Tinti 100%, Leone
Sibani 33.34% Giampaolo Garattoni 33.34%8alvatore Giordano 100%, Elisabetta Righini 66658

For Board meetings, directors are provided readeriatadvance with the documents and informatioedee
by the Board to transact the business on the ag&uwad meetings are regularly attended by the éaviyr
Achille Marchionni, who acts as secretary.

During 2015, upon renewal of the Company's goverriindy, an evaluation of the size, composition and
functioning of the Board of Directors and Commi#ieeas carried out.

The Shareholders' Meeting has not authorised iaramh/waivers to the prohibition of competition uanst to
art. 2390 of the Civil Code.

4.4 AUTHORISED BODIES

Chairman of the Board of Directors

The Chairman of the Board of Directors, RobertaciSelue to the size of the company and operationbef t
same, as well as the many years of experienceracgni managing the Group, with resolution of theaRl of
Directors adopted on 8 May 2015, has been delegditpdwers of ordinary administration, includirgetein

the power to manage relations with credit institasi and the signatory powers necessary for therigdyf tax
statements of all kinds, human resources managertienpurchase and sale of motor vehicles and atapit
goods registered in public registers, the negotiatif bills of exchange issued pursuant to Law D829 of 28
November 1965 (so-called "Sabatini Act") and firaheases. The Chairman is also empowered to represe
the Company legally. By virtue of the powers corddr the Chairman is one of the main persons ressipien
for management of the Issu@hjef Executive Officer).

Chief Executive Officers

The Chief Executive Officer Giancarlo Selwiith resolution of 8 May 2015, was confirmed iatttion of all
the powers of ordinary administration with the ofilpitation of operations that the Board has resdlvo
nevertheless submit for prior approval to the Bataelf.

! Due to the renewal of the Company's governing bo@015, Mr. Sibani Leone only attended 2 Boar®iéctors' meetings
2 Due to the renewal of the Company's governing bo®p15, Mr. Giampaolo Garattoni only attendeddal of Directors' meetings
3 Due to the renewal of the Company's governing/ie@015, Prof. Elisabetta Righini only attendeBahrd of Directors' meetings
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The CEO also holds the capacities and respon@Biltontemplated in Legislative Decree No. 81 il
2008, in particular the role of "Employer" with tpewer to delegate, within the limits permittedlaw, any
task necessary and/or conducive to ensuring futiptiance with laws in force In addition to thiset@EO
holds the capacities and responsibilities, with ibaver to delegate, contemplated in LegislativerBedNo.
196 of 30 June 2003 governing the protection o$@eal data. The CEO reports to the Board of Direcamd
the Board of Auditors at least once every quantethe performance of his duties and responsitslitie

Based on the granted powers Giancarlo Selci cacohsidered one of th€hief Executive Officers of the
Company. Nointerlocking directorate are present included in the application criteripa2agraph 5 of the
Code. The CEO, Giancarlo Selci, also controls BiEir.l. and therefore controls the Company.

Executive Directors

Also by the resolution adopted on 8 May 2015, doecAlessandra Parpajols responsible for: the
management of credit risk, the appointment and catwon of legal counsel and attorneys, and the
representation of the Company in courts of lawhwitll power to compound and/or abandon disputet an
authorise settlements, to grant moratoriums andnsitns on payments, to negotiate and sign fartgiti
factoring and discount agreements without limig ffower to sign correspondence, sign and endoesgues,
order bank transfers, sign income tax and VAT stat&ts, and sign appeals to tax commissions; theeptw
approve the recruitment and dismissal of employsetle labour disputes, impose disciplinary messand
perform any other act necessary with regard to GompiR.

By the resolution adopted on 8 May 2015, directmfého Porcelliniis responsible for: the administrative
supervision, control and co-ordination of subsiéisrassociates and joint ventures; the superyisiontrol
and co-ordination of the financial reports of Graxgmpanies and the consolidated financial statesnevith
the power to engage consultants and advisersughengsion, control and co-ordination of Group Exeith
the power to engage consultants and advisers; upengsion, control and co-ordination of extraoetin
transactions, with particular reference to the &ition of equity interests; representing Biessp.A. in
business correspondence and relations with custoaret suppliers with regard to administrative asghl
issues, with the power to compound and settle tispout of court; representing Biesse S.p.A., sdlyeand
jointly with the Chairman, at the shareholders' timgs of the Group's Italian and foreign subsidigriln
addition to these powers, Mr. Porcellini, as Cliferating Officer, has powers of ordinary admiison and
specific responsibility for the control and supsiwn of Italian and foreign subsidiaries..

Director Cesare Tinti with resolution adopted on 8 May 2015, has bessigaed responsibility for
supervision, control and coordination of the Greliy'ood Division_Industrial Area.

The aforementioned executive directors all dulyorggd to the Board of Directors on the performaoiceneir
duties and responsibilities at each Board meetétd. h
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4.5 OTHER EXECUTIVE DIRECTORS

There are no other executive directors on the BofRirectors other than those indicated in poidt d@ove.

4.6 INDEPENDENT DIRECTORS

The Company, in accordance with principle 3.c.3h&f Code, has two independent directors who are Mr.
Salvatore Giordano and Prof. Elisabetta Righini.

The independent directors all satisfy the indepeoderiteria identified by the Code, as:

- they do not control the Issuer either directlyradifectly, or through subsidiaries, trustees or mem®s, nor
are they in a position to significantly influendeetissuer or become party to a shareholders' agrdgem
through which one or more entities would be abledwtrol or have significant influence over theulss

- in the previous three financial years, they were aavporate officers of the Issuer or any of itatggic
subsidiaries, or of any joint venture of the Compar of a company or entity that through a shaledrs’
agreement could control or have a significant ieffice on the issuer;

- they do not have, and did not have in the previgear, either directly or indirectly, significant
commercial, financial or professional ties: (i) kvthe Issuer, any of its subsidiaries or any otdgporate
officers; (ii) with a person that through a shatdees' agreement could control the Issuer or, énddse of
a company or entity, with any of its corporate a#fis; nor, in the previous three financial yeamsieanthey
employees of any of the aforementioned entities;

- they do not receive, and did not receive in theviptes three financial years, any large bonuses fitoen
Issuer, or from a subsidiary or Parent Companyijtiatdl to the fixed emoluments of a non-executive
director of the Issuer, including therein intereistperformance-based incentive schemes, suchoak st
option plans;

- they have not been directors of the Issuer for rtfeeie nine years out of the past ten years;

- the do not hold the position of executive direétoanother company in which one of the Issuer'setiee
directors is also a director;

- they are not shareholders or directors of a comjpargntity belonging to the network of the indepemtd
auditor engaged by the Issuer;

- they are not direct relatives of any person in @fihe positions identified above.

The eligibility of each of the independent direstan relation to all criteria was checked by theaRb of
Directors, in compliance with the Code, upon appoent on 30 April 2015.

The Board of Auditors investigated the correct agpion of the criteria and procedures adoptedhieyBoard
for assessing the independence of its membergraaidiced no findings requiring reporting.

The number and authority of Independent Directersuich that they ensure that their opinion hagrafsiant
weight in decisions taken by the Issuer’'s Boar®wéctors, in the light of the size and structuféhe Board
in office at 31 December 2015. These directorsgothreir specific competencies to Board discussimd
contribute to decisions being made in the Compamgsrest. They have also agreed to maintain their
independence during their entire term.

The Independent Directors did not hold any separetetings during 2015, as they are also all memifetise
Internal Control and Risk Committee, and they codistuss various issues of interest during Committe
meetings.
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4.7LEAD INDEPENDENT DIRECTOR

The Board, acknowledging that international bestfice recommends avoiding the concentration d€esdf
on a single person without adequate checks anddxdan order to ensure full compliance with thieétples

of the Code, has established the functiohe=fd Independent Director, appointing to fill this role independent
director Salvatore Giordano. Thead Independent Director acts as a co-ordinator for non-executive Board
members, with a view to encouraging their greavatribution to the work and operation of the Board.

TheLead Independent Director is specifically responsible for:

- working with the Chairman to guarantee that alkdiors are provided with timely and complete
information;

- calling independent directors' meetings, eithdribwn initiative or at the request of other diogs,
to discuss matters of interest concerning the wgskiof the Board of Directors or the management of
the Company.

In 2015, the_ead Independent Director called:
- the meetings of the Control and Risk Committee;
- the meeting of the Remuneration Committee;

- the meetings of the Related Parties Committee.

5. PROCESSING OF CORPORATE INFORMATION

In accordance with the Code, directors and stapudaditors are required to uphold the confideradif the
documents they view and the information they learthe due course of their duties, and to complshwi
Company procedures for the internal managementieatbsure of such documents and information.

Internal regulations for the management of insidenformation and the establishment of an insider list

The disclosure of documents and information coringrthe Company and/or Group, in particular as eoms
price-sensitive information, is governed by a prhae approved by the Board of Directors on 14 Fatyru
2006. Such regulations ensure the complete, corobear, transparent, timely, continuous and marimu
dissemination of information concerning the Compang its subsidiaries, as well as compliance wiiimary
and secondary legislation in force.

The relevance of information for disclosure andtiisely release is assessed by the CFO (in chafge o
administration, finance and control) with the assise of the Investor Relations Office for the cdhoation

of disclosures. The Investor Relations Office isp@nsible for (i) ensuring compliance with discl@su
regulations; (ii) assisting the Board of Directorsther corporate boards, and the heads of
departments/organisational units in complying withrket disclosure requirements set forth by Coresath
Borsa Italiana, and ensuring the distribution ajutations and instructions issued by market suargke
authorities and Borsa Italiana; (iii) working wittie Marketing & Communications Division to ensunattthe
disclosure of material and inside information abitbiet Company and the marketing of the Company'sbss

do not overlap in any way that may be misleaditng) énsuring that disclosures are synchronisedafbr
categories of investors and in all EU member steteshich the Company's financial instruments hbeen
admitted to trading, or a request for admissionbdeen made, in regulated markets.

17




Code of Conduct onlnternal Dealing

On 27 March 2006, the Board of Directors adoptddriral regulations on internal dealing that govira
statutory disclosures required from parties resiptmsunder Article 114(7) of the Consolidated Law o
Finance, and from relevant persons, as identifredbuthe regulations, to the Company itself, Coresath the
market. The regulations apply to transactions nzedef 1 April 2006.

The new internal dealing regulations apply direttiythe purchase, sale, subscription and tradinBie$se
shares and connected financial instruments by aalepersons and their close associates. This lzdtegory
includes shareholders holding at least 10% of tben@any's share capital, Biesse's directors andtstgt
auditors, executive-level management and managihsregular access to inside information and wib t
power to make decisions that could influence Bisgserformance and business outlook.

Transparency obligations apply to the transactidestified above, with an aggregate value of €5,000n
any one yeatr, including transactions performechieydlose associates of a relevant person.

Biesse has adopted thsback-out period provisions required under Consob Resolution No.8658f 27
February 2007 for STAR segment companies, duringhwvhelevant persons and their close associates are
prohibited from performing transactions on Biedsarss. Black-out periods apply as follows:

a) starting fifteen days prior to the Board of Dirastomeetings called to approve the draft financial
statements, the quarterly reports and half-yeaglyort, until the time a press release is made
announcing the resolutions adopted by the Boalimfctors at the meeting;

b) without prejudice to the foregoing, starting upeceaipt of notice of listing in the "Insiders Lisd%
per Article 115bis of the Consolidated Law on Finance, until the tioiedisclosure of the inside
information, access to which determined the pesdasiing.

Code of conduct regardingAntitrust

The Company, at the Board of Directors meeting dnNbvember 2011, approved the adoption of an
“Antitrust Code” which provides employees with thasic rules of conduct for reducing the risk of agigg

in anti-competitive conduct. This code will coordia with the Group Code of Conduct which already in
paragraph 5.1.13 provides as a general rule tHghption of engaging in anti-competitive conduct.

6. BOARD COMMITTEES

On 8 May 2015, the Board of Directors set up a cdtemthat carries out the duties required by thdeCfor
the Control and Risk Committee, the Committee falaRed Party Transactions and the Remuneration
Committee, made up of two independent directors.

7. APPOINTMENTS COMMITTEE

The Board of Directors decided not to set up andhpments Committee due to the small size of tharBo
itself and the requirements of the Articles of Adaton regarding candidate list voting system,chhénsures
the transparency of the appointment proceduresdradlanced make up of the Board of Directors.
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8. REMUNERATION COMMITTEE

The Board of Directors has set up a Remuneratianr@ittee which, in compliance with the Code, curent
consists of three non-executive, all independeneictirs:

- Salvatore Giordano, Independent Director, Chairofahe Remuneration Committee;

- Elisabetta Righini, Independent Director.

The Board of Directors has acknowledged, on appant of the members of the Remuneration Committee,
that directors Salvatore Giordano and ElisabettghiRi have adequate knowledge and experience in
accounting and financial matters.

The Committee has the task to (i) submit to therBgeioposals for the definition of the general pylior the
remuneration of CEQO's, executive directors, of ptfieectors holding particular offices and execetiwith
strategic responsibilities, monitoring the impletagion of resolutions adopted by the Board; (iijipdically
evaluate the criteria adopted for the remuneratioexecutives with strategic responsibilities, ntoring their
application and making recommendations to the Bdaargkeneral (iii) submit proposals to the Boardtha
remuneration of executive directors and other tliimscwho hold particular offices as well as sefq@anance
targets related to the variable component of rematios, (iv) monitor implementation of Board restibns,
verifying, in particular, the actual achievemenpefformance targets.

During the financial year, the Remuneration Comemaithad free access to the necessary information and
company functions and held two meetings (12 Ma@tb2and 8 May 201%, with minutes taken as required,
lasting approx. sixty minutes.

All Committee members duly participated in said tiregs.

During the first meeting, which was also attendgdMrs. Elena Grassetti, Head of the Legal Affairgla
Insurance Department of Biesse S.p.A, the Commitpgeoved the Biesse proposal to adopt a new lerg-t
incentive plan "2015-2017 Long Term Incentive Pléol" executive directors of the Company (other than
shareholders) and key managers. The Committeeapjzmved the Biesse proposal concerning the tobaisg
remuneration for each year for members of the Ba#rdirectors to be proposed at the Shareholders'
Meeting.

During the second meeting, which was also atterdgers. Elena Grassetti, Head of the Legal Affairsl
Insurance Department of Biesse SpA, delegated dthief Executive Officer, the Committee approvied t
Biesse S.p.A. proposal concerning the division agrtbie members of the Board of Directors of thel igtass
remuneration for each year for members of the Bo&iirectors resolved by the Shareholders' Meeting

In carrying out its functions, the Remuneration Quttee has had the opportunity to access company
information and functions necessary for the peréooe of its duties, as well as to make use of eater
consultants, under the terms established by thedBafeDirectors.

Directors must abstain from taking part in Comneittmeetings which include discussion of the Board
remuneration proposals.

* Due to the renewal of the Company's governing hod@p15, the Remuneration Committee on 12 Marctb2tnsisted of Mr. Leone
Sibani, Mr. Giampaolo Garattoni and Mr. Salvatoier@ano.
5 Due to the renewal of the Company's governing bo@p15, the Remuneration Committee on 8 May 2@ sisted of Mr. Salvatore
Giordano and Prof. Elisabetta Righini.
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No financial resources were allocated to the Rematioem Committee since, in order to fulfil its desi it uses
the Issuer’s corporate resources and facilities.

During 2015, the Statutory Auditors participatedtie proceedings of the Remuneration Committee.

9. REMUNERATION OF GROUP DIRECTORS AND TOP MANAGEMENT

In line with Article 123-ter of the Consolidatedwan Finance, during the year the Company adoptét,

the prior approval of the remuneration committed enagreement with the Board of Statutory Auditdhe

Remuneration Policy (hereinaftdPdlicy”). The Policy was originally adopted by resolutioinll November
2011 of the Board of Directors and was supplemehbyetthe Board of Directors' resolution of 12 Magdi5,

in order to transpose the requirements of apptioatriterion 6.C.1 (f) of the Corporate Governaiede
concerning the possibility for the Company to renl¢éhe variable components of remuneration in cagese
these have been allocated on the basis of infoomatubsequently proved to be manifestly incorrébe

opportunity was taken to introduce a number of gearto the form of the Policy to take account afrdes to
the Corporate Governance Code of July 2014.

The Policy establishes guidelines and principlestifie definition of remuneration of key managemeht
Biesse and the Group designed to attract, retaihnaotivate those with the professional skills nektz
successfully manage the Company and the Group asute that the interests of key personnel are edign
with pursuit of the objective of creating sustailealrlue for shareholders in the medium to longter

The Policy outlines, in particular, the criteriadgorocedures to be followed for determining the uaeration
of the following key figures identified as:

(a) Biesse directors and, within the Board of Direcioirthe Company, executive, non-executive and
independent directors;

(b) Group managers with strategic responsibilitigswhich is meant managers, as identified by the
Board of Directors of the Company, who hold the poar the responsibility for planning and
controlling Group activities or the power to talecisions which may affect the evolution or future
prospects of the same.

It should be noted that, even prior the adoptiothefPolicy and already with a view to the provisi®f art. 6

of the Corporate Governance Code, the Companyrderao attract, retain and motivate Directors with
specific professional qualities necessary to sigfullg manage Biesse and in order for the interesdts
Executive Directors to match the primary objectdfecreating value for shareholders in the mediunotm
term, introduced mechanisms which provide for aifigant part of the remuneration of Executive Rims
and Top Management of the Group to be made up Kdbnpeance-linked compensation and/or individual
objectives (also known as variable incentive boslse

Furthermore, the Shareholders Meeting of the Compaid on 30 April 2015 approved, pursuant to apd b
effect of art. 114is of the Consolidated Law on Finance, the “2015 £720ong Term Incentive Plan”; this
plan includes distribution of cash and free assigminof shares in the portfolio to beneficiariestoogent on
reaching financial and business objectives andndividual performance assessment. On 19 October 2012,
the Shareholders' Meeting passed resolution toifgpine details of the authorisation to purchassasury
shares, which was granted to the Board of Direataits shareholders' resolution on 21 January 20GB 12
November 2009, expressly authorising the use afstrey shares in accordance with the aforementioned
resolutions in the framework of stock option plaingjuding structured, through free assignmenthafres or
incentive, loyalty andetention plans, reserved for management, employees, orbaotitors of the Company

or Group companies.
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Said Shareholders' Meeting also resolved to camiethe Board of Directors and, on behalf of the esaom
the Chief Executive Officer, all powers necessarg appropriate to implement the "2015-2017 LongTer
Incentive Plan" in accordance with that providedifothe corresponding Regulation.

Remuneration of non-executive directors is notdihko the performance results achieved by the isdiee
share-based incentives plan has been made forxemive directors.

For further information on the Biesse remuneratolicy, please refer to the corresponding Reporsyent

to art. 1238er of the Consolidated Law on Finance, which has hdilished as provided by law. It is pointed
out that the claw-back clause provided for in aggdlon criterion 6.C.1. letter (f) of the Code vk adopted

in the Remuneration Policy submitted for approvgl the Shareholders' Meeting called to approve the
financial statements as at 31 December 2015. Qmpthint, please refer to that indicated in the esponding
Remuneration Report that will be published accaydinlegislation.

For more information on the 2015-2017 Long Ternemive Plan, please refer to the Information Docoime
published pursuant to Article 84-bis of the Contssguers' Regulation of 19 March 2015.

\AA4

Indemnity of the directors in the case of resignatin, dismissal or termination of the relationship
following a public offering

No other agreements have been entered into betihhedasuer and the directors during 20154 thatigeofor
indemnities other than those set forth by lawsnté in the case of resignation, dismissal/ternonatithout
just cause, or if the employment relationship cedskowing a public offering

10. CONTROL AND RISK COMMITTEE

The Board of Directors has set up an internal @brgnd Risk Committee which, in compliance with the
Code, currently consists of two non-executivejralependent directors:

- Salvatore Giordano, Independent Director, Chairgfahe Remuneration Committee;
- Elisabetta Righini, Independent Director.

These Directors have experience in accounting exahée considered appropriate by the Board atitie of
their appointment.

The Committee not only assists the Board of Dineciio carrying out their duties, it is also respblesfor:

a) providing the Board of Directors a prior opiniorn frarrying out the tasks assigned to the same by
the Code on internal control and risk management;

b) assessing the suitability of the accounting prilespused and their consistency in the draftindhef t
consolidated financial statements together with mh@&nager in charge of preparing corporate
accounting documents and the auditors;

Cc) expressing, at the request of executive directofgnions on specific issues regarding the
identification of company risks as well as the dasimplementation and management of internal
control systems;

d) examining the working plan prepared by the Intesadit Manager;
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e) evaluating the results presented in the auditepsint and in any recommendation letter;
f)  monitoring the independence, adequacy, effectiveard efficiency of thinternal audit function;

g) asking thenternal audit function - should the need arise - to perform ckemk specific operating
areas, simultaneously informing the Chairman ofBbard of Statutory Auditors;

h) reporting to the Board of Directors, at least evd@rymonths, on their activities and on the adeguac
of the internal control system.

The Committee reports periodically with thieernal Auditing committee and the Board of Statutory Auditors.

During the year, the Control and Risk Committeaedh&lmeetings, duly recorded, with average duratibn
sixty minutes. The meetings were always attendedCbgnmittee membets The Board has 4 meetings
scheduled in 2016, one of which already held ind{ar

The Chairman of the Board of Statutory Auditorsaaother auditor designated by the same and thenhite
Audit Manager attended all Control and Risk Comesitineetings.

As part of its responsibilities, the Control andsIRICommittee has access to all company informagioch
corporate functions necessary to carry out itsedutfhe Committee has adequate financial resodores
performing its functions.

11. INTERNAL CONTROL SYSTEM

The Internal Control System of the Biesse Groupsiste of a set of rules that define behavioursyes|
procedures to follow by all employees and collabmsa whose purpose is to ensure good company
governance and monitor the Keysiness risks.

During 2015 the Board of Directors did not considtenecessary to specifically evaluate the adeqguacy
efficiency and effectiveness of the control systeroonsideration of the verifications carried authis regard

by the Control and Risk Committee. The Internal {tmnand Risk Management System reduces but cannot
eliminate the possibility of wrong decisions, humamors, fraudulent violation of control systemsdan
unpredictable events. Therefore a good Internalti@band Risk Management System provides reasonable
but not absolute, assurances that the Companynuaiilbe hindered in achieving its business objestivein

the orderly and legitimate conduct of its acti\atiby circumstances which may reasonably be foresee

The Internal Control and Risk Management Systenthef Company, defined according to national and
international leading practice, consists of théofeing three levels of control:

- 1st level: operational functions identify andesssrisks and define specific actions for their aggment;

- 2nd level: functions responsible for controllirigks define risk management methodologies ands tand
carry out risks monitoring activities;

- 3rd level: the internal audit function providesiéependent assessments of the entire System.

% Due to the renewal of the Company's governing hod@p15, the Control and Risk Committee on 19 Eaby 2015 consisted of Mr.

Leone Sibani, Mr. Giampaolo Garattoni and Mr. Sk Giordano, in subsequent meeting of Mr. Sahea@iordano and Prof.
Elisabetta Righini.
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The guidelines of the internal control system hbeen defined by the Board of Directors in ordet tha
main risks relating to the Issuer and its subsydae correctly identified and adequately measuneshaged
and monitored, also determining compatibility aideof such risks with sound and proper business
management.

The hierarchy of this control system can be defiinettie points below.

11.1 EXECUTIVE DIRECTOR IN CHARGE OF THE INTERNAL@NTROL AND RISK
MANAGEMENT SYSTEM

The reference person of the Control and Risk Cotemits Director Alessandra Parpajola, responsibte f
supervising implementation and evolution of the @Gattee, identifying the company risks to desigreate,
and manage the internal control system and attegpth adapt this system to the changing operating
conditions, in compliance with the regulations gmdvailing law. In evaluating the main risks, thesigned
Director is assisted by the Internal Audit Managdnich reports directly to him. The Internal Autitanager,

Mr. Domenico Ciccopiedi, was appointed on 4 Aug23i4 at the proposal of the Chairman of the Bodrd o
Directors, who also proposed his remuneration.

The above-mentioned representative:

a) has identified the key business risks (strategierational, financial and compliance), taking iatwount
the characteristics of the activities carried outhe Issuer and its subsidiaries, and periodicallymitted
them to the Board;

b) has implemented the guidelines defined by the Boakdrseeing the design, implementation and
management of the internal control and risk managereystem, constantly monitoring its adequacy and
effectiveness;

¢) has ensured adaptation of the system to changgseiating conditions and the legislative and reigpuja
framework;

d) has the power to ask the internal audit functiorpésform checks on specific areas of operation and
compliance with the internal rules and procedureshe execution of business operations, providing
simultaneous notification to the Chairman of theagh the Chairman of the Control and Risk Committee
and to Chairman of the Board of Statutory Auditors;

e) has promptly reported to the Control and Risk Cottawi(or the Board of Directors) on issues and
problems emerging in the course of his activitiesvhich, nevertheless, came to his knowledge, deior
for the Committee (or the Board) to take appropraattion.

11.2 INTERNAL AUDIT MANAGER

The Internal Audit Manager is appointed by the @hain of the Board of Directors, in agreement with t
Control and Risk Committee; — he has the requiresnehindependence, in compliance with the Corporat
Governance Code.

According to the Code, the Internal Audit Managernot responsible for any operating area, does not
hierarchically report to any manager of operatirepa, has free access to all the company informatia has

his own appropriate financial resources. He haactliaccess to all information useful to performmindate
and is committed to providingssurances on the internal control system reporting the rssdirectly to the
Chairman of the Board of Directors, the Control &idk Committee, and the Board of Statutory Auditor

23




His remuneration was defined in line with corponaddicies by the Board at the proposal of its Qinain. The
financial resources available to the Internal Audlianager in 2015 amounted to Euro 70,000 (seventy
thousand Euros and no cents) and the latter hagyneogiaged in the same periodfinancial audit activities
pursuant to Law 262/05 to verify the correct amtlien of Group accounting procedures (ICFR Modelhie
preparation of financial reports. The following bch offices were subjected to sdidancial audit: Biesse
Manufacturing Co Pvt Ltd., Biesse France Sarl, 8eAsia Group, as well as the Parent Company Biesse
S.p.A

The purposes, powers and responsibilities of irfeaudit's activities are formally defined by anehmal
Audit Charter, consistent with the definition otémal Auditing defined by th€or porate Governance Code,
the Code of Ethics and the reference Standards.

The Internal Audit Manager:

a) verifies, both continuously and in relation to dfiecneeds and in compliance with international
standards, the operation and suitability of therimal control and risk management system through an
audit plan, approved by the Board of Directorsgolasn a structured process of analysis and psatitn
of the main risks;

b) has had direct access to all relevant informatiorcérrying out the assignment;

c) has prepared periodic reports containing adequédennation concerning his activity, the way in wihic
risk management is conducted, as well as the camg#i with defined plans for limitation of the sarime,
addition to evaluation of the suitability of thetemal control and risk management system and has
forwarded them to the Chairmen of the Board ofustay Auditors, of the Control and Risk Committee
and of the Board of Directors, as well as to theector responsible for the internal control and ris
management system;

d) has prepared timely reports on events of major mapae and forwarded them to the Chairmen of the
Board of Statutory Auditors, of the Control and iRGommittee and of the Board of Directors, as \asll
to the director responsible for the internal colndired risk management system.

11.3 ORGANISATIONAL MODEL pursuant to LEGISLATIVE BECREE 231/2001 and CODE OF
CONDUCT

In 2010, the Biesse Group supplemented its Codgthits in effect since 2002 with a new Code of Qantd
which is an integral part of the Internal Contrglstm. It expresses the principles of professisnaland
corporate conduct which the Group expects all tirs¢ auditors, employees, associates, consultants,
partners to strive for. The Code of Conduct wassatbby all the Group companies in Italy and abr&@said
Code, which came into force in March 2010, haspimgose of highlighting the importance of operatimg
sustainable manner, able to guarantee the inteoésth stakeholders; it has been supplemented in order to
also provide guidelines concerning the Environmeelth and Safety and Ethics in the executionusifess
activities.

An integral part of the Organisational and managem@del (hereinafter theModel") of the Company is the
Code of Conduct, which is an official document thatpresses the commitments and the ethical
responsibilities in conducting its business andahsiness activities undertaken by Biesse andtter Biesse
Group companies. The document also governs thésriglities and responsibilities expressly exercessdl
undertaken by Biesse in relation to the partiedeials with in carrying out its business. The Coti® a
introduces mandatory principles and rules of cohftucBiesse, for the purposes of reasonably préwverthe
offences set out in Legislative Decree 231 of &J2001.

24




The Board of Directors, in fact, approved the Moide2007 in accordance with Legislative Decree 288
June 2001, which sets out the administrative resipdity of corporations; this Model is periodicalteviewed
and updated, pursuant to regulatory changes.

This Model is the result of a long and in depthlgsia of the risks related to the legal status msBe. It is
consistent with the principles expressed by Letji@eDecree 231/01, in line with natiorfadst practices and
the instructions of Confindustria, and is suffidiéa prevent the risk that employees and associaftébe
Company commit the offences set forth in the afaetioned decree and in the subsequent modifications

It represents an additional guarantee of the sefhsesponsibility in relationships within the Groapd with
external parties, offering Shareholders sufficguirantees of correct and efficient management.

The Model contains a detailed analysis of the riskeommitting the offences set forth in the Legisle
Decree 231/2001, with special reference to thenc#e relevant to thkusiness of Biesse and a list of the
appropriate procedures to fill ampaps between the areas found to be potentially at rigk the procedures
already in place and operational at Biesse.

Presently, the areas identified as at risk and tamd pursuant to the regulations are:
- Offences against the public administration;
- Corporate crimes;
- Market Abuse crimes;
- Offences related to safety on the workplace;
- Computer offences and illicit data processing;

- Crimes of receiving stolen goods, money launderemgy] use of cash, goods or other
valuables of illegal source;

- Offences against the public trust;

- Crimes against industry and trade;

- Environmental crimes;

- Crimes related to irregular worker employment;

- Crimes concerning corruption between private irdlrails.

Furthermore, a Supervisory Board was appointedsisting of the Independent Directors, the Biessgale
and Insurance Affairs Office Manager, and the Biégternal Auditing Office manager, with a view to:

*  periodically mapping the areas at risk of offenice. ('sensitive activities"), in order to adaptrhéo the

changes in the activities and/or the company sirect-or said purpose, Management and employees in

charge of internal control reported any situatitivet can expose the Company to risk of offencené¢o t
Supervisory Board;

. periodically verifying the matters set forth by tModel, especially ensuring that the procedures and

controls set forth are carried out and recorde@sired and ethical principles are honoured,;

. periodically checking specific transactions or sfieevents executed, especially as part of thesitigr
activities whose results are summarised in a spe@port, the contents of which are illustratedtie
company publications;

* ensure that the corrective actions necessary te ek Model appropriate and effective are underntake
in a timely manner;
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e gather, process and save all the relevant infoonatceived in relation to the Model and updateligte
of the information that must be transmitted tdlib. do this, the Supervisory Board has free acaesd t
the relevant Company documentation and is congtamitbrmed by management: on the aspects of the
company activities that can expose the Compankgedaisk of committing one of the crimes set forth b
the Decree and the relationships with consultamtispartners;

* report periodically to the Chairman, the Board dfebtors and the Board of Statutory Auditors in
relation to implementation of the company polidi@simplementing the Model,

*  monitor violations of the Model, including violatis to the Code of Conduct.

To complete the Model, note that the Company hasipe structured and unified system of procedares
control activities (which includes bolstering thifiaacy of those already existing and by implemegthew
ones) aimed at covering any possible risks arifimg sensitive and instrumental activities for fhepose of
committing the offences set forth in the aforenwmdid decree.

Biesse has implemented a strategy it considersteféeto increasing shareholder value since it aonsnsure
a complete investigation and therefore, suitabl@raect shareholders' and albkeholders from possible
risks related to company governance, present andefuThe strategy is built on implementing thetégrated
Compliance" application for management of regulaiander Law 262/05 and Leg. Decree 231/01.

The Model, as well as the Code of Conduct, arela@ai on the company website.
11.4 INTERNAL CONTROL AND RISK MANAGEMENT SYSTEM

The risk management and internal control over fir@nreporting of the Company is based on the "COSO
Report" reference model, which can be defined st @f rules, procedures and organisational strestthat
uses an appropriate risk identification, measurémmeanagement and monitoring process, accordirrgiek
Based methodology to run a healthy, sound, correct aaisfparent company that meets the preset objectives.

The system aims to ensure:
- the efficiency and effectiveness of company openatj
- the reliability of economic and financial informai;
- compliance with laws and regulations;

- and protection of the company wealth.

The Board of Directors is responsible for the int¢rcontrol and risk management system and sets its
guidelines, periodically checking its adequacy afféctive functioning, also through the Control aRidk
Committee and finally, describes its essential el@sin relation to corporate governance.

In the Board meeting of 3 August 2012, followindoprapproval by the Control and Risk Committee, the
company adopted the new Risks/Opportunities Managéniolicy (so-called ERM - Enterprise Risk
Management). In this Policy, in the light of thewné&€orporate Governance Code, the management of
risks/opportunities plays a central role in thepowate governance rules; it is the responsibilitthe Board of
Directors to ensure proper management of key wgksirtunities, while the Committee must play a role
assurance on the adequacy of the internal contstés. Via the ERM, the rules with which the Bie&eup
performs the evaluation of risks/opportunities astablished and formalised, thus introducing acstred
process and adequate operational tools. The doduhzenbeen drafted taking inspiration from the main
benchmarks in the field of Enterprise Risk Managansecch as: the King Report 111 (2009), ERM frameriw

(2004), COSO Guidance on Monitoring Internal Con8gstem (2009), and the Principles and Guidance of
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Risk Management (ISO 31000). Adopting adequate randern tools in this field will allow the internal
functions to adequately structure the process,waigothe aim of internally sharing in-depth knodige about
the management of risks/opportunities able to ensumore strategic/preventive (rather than thecalpi
reactive) approach. The Internal Audit Manager dbss how, at the operational level, the ERM isicired
with reference to three phases described as follows

v' The first is risk assessment, with the goal to iifgndescribe, classify and assess
risks/opportunities. This phase was carried outvo separate moments; risk identification,
and risk evaluation, through the identificationao$et of risks, of various types, to which the
company is subject.

v" The second one is risk treatment that aims to defimgets and owners responsible for
implementation and maintenance of appropriateagdrtunity management measures.

v' The third one is the risk monitoring that aims maplement an effective internal control
process on the effectiveness and effective impléatiem of the ERM Policy and of the
tools defined by the Group for risk/opportunity rmgament

The controls set up can be split into the followiagegories:

v' First level checks, operating in the individualdegntities, offices and divisions based on
assignment of responsibilities, powers and mandagaration of duties, assignment of
privileges and rights of access in the IT apploagi

v' Second level controls that operate via the issuautiiorisations by individual department
managers (e.g. budget, investment and/or purcleggeests, signing of services contracts) or
through operating supervision of the individual mgers (e.g. checks of the reconciliations,
analysis that data match, etc.);

v" Third level checks entrusted to the internal cdribadies (e.g. Internal Audit Department,
Quality Management, Internal Control Committee, Susory Board under Legislative
Decree 231/01) and external control bodies (BodrdStatutory Auditors, Independent
Auditors, Certifying Bodies).

With a view to creating value for shareholders, chhBiesse believes to be essential to work towtridsgoal
by increasing the measures set up to protect theeatoess of the information intended for sharetidd
Biesse has taken steps to quickly attain efficieswogt focus on a situation of compliance with respeche
matters set forth by Law 262/2005. Specifically, order to protect shareholders and more generally,
stakeholders, starting from 2007, Biesse alreadyeémented the procedures to ensure veracity, dOgss
and transparency of the data by (i) a preliminagping activity in order to identify the significaclasses of
transactions, transactions not considered routimel, the accounting estimates to include in theyaisl
perimeter in relation to significant accounts ogamsolidated level, based on defined quality andntjty
criteria (e.g. importance, inherent risk, etc.)) & risk evaluation activity aimed at certifyingat processes
and subprocesses identified in the scoping phasadarinvalidated by irregularities, errors or osiosis not
detected by the internal control system and, gdélgerby the “Corporate Governance” system; (iii)
implementation of new control procedures to prevéna risk under point (i) above; (iv) planning and
execution of a cycle of tests on the entire integwtrol system to verify its effectiveness and get a
Remediation Plan with a view to completely achiguine objectives defined in the scoping phase.
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To fully implement the ICFR model, Biesse has agtrequirements regarding: i) the compliance plaat t
dictates the rules of formalisation, maintenance aranagement of the model; ii) the collation praced
whose purpose is to ensure that the Chairman ofBtherd of Directors and the Manager in charge of
preparing corporate accounting documents receigeirtternal affidavit of thegrocess owners responsible
within the company for applying the model.

The ICFR model and compliance plan are periodicsilpmitted for approval to th@roup Internal Audit
function and any changes must be approved by tiér@@nd Risk Committee.

To achieve the objectives of efficiency and intéigraof the internal controls in 2008, an infornagtisystem
was introduced, henceforward namategrated Audit Tool, that can manage and provide support to integrated
compliance.

At present, this application supports the Interadliting function, the Control and Risk Committesdathe
Supervisory Board in risk analysis activities argtification of the controls, ensuring the ability track
information and activities.

11.5 INDEPENDENT AUDITORS

The Biesse shareholders' meeting held on 28 ApfdD2passed resolution to offer the assignment tM&P
S.p.A. for FY 2010 up to 2018, concurrently settitggcompensation and the criteria for adjustmdnhese
fees throughout the contract term.

11.6 FINANCIAL REPORTING OFFICER

On 8 May 2015, in accordance with Law 262 of 28 émber 2005, in addition to the provisions of the
Articles of Association of the company, the Boarid Directors, at the proposal of the Chairman, after
consulting the Board of Statutory Auditors, unanirsly confirmed the Head of Administration, Finarare
Control, Cristian Berardi, as the new Financial ®&&pg Officer, replacing the previous Officer, g0
Porcellini who has assumed the role of Chief OpegaOfficer. The Reporting Officer possesses adl th
requirements of professionalism and integrity reepiby applicable law to carry out this task, beamgexpert

in the fields of administration, finance and cohttnd in possession of the necessary integrityirements.

The Manager has been granted all the necessaryrpander article 154 bis of Legislative Decree 54
February 1998, as introduced by article 14 (1), 2&& which include but are not limited to:

a) the power to introduce administrative and accognprocedures in the parent company and all the
Italian and foreign subsidiaries;

b) the power to dismiss and hire employees to perfepecific activities, setting the compensation
within the framework of the group policy;

c) the power to grant and revoke assignments to taiad foreign professionals to carry out specific
assignments, setting their term and compensation;

d) the power to make direct purchases of or leasevaoftand assets necessary to carry out the budget
and related procedures;

e) any other necessary power, including related exggensith a view to the correct execution of the
assignment granted.
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11.7 COORDINATION AMONG THOSE INVOLVED IN THE INTERAL CONTROL AND RISK
MANAGEMENT SYSTEM

The issuer provides for coordination procedures ragnthose involved in the Internal Control and Risk
Management System in order to maximize the effijenf the internal control and risk managementesyst
and to reduce duplication of effort. To this erfig Board of Directors receives and examines thetejhya
reports prepared by tHaternal Audit Manager, by the Control and Risk Committee andhey Director in
charge of the Internal Control and Risk Managensystem, in order to verify (i) whether the struetof the
Internal Control and Risk Management System in gladthin the Group is effective in achieving the
objectives and (ii) whether any reported weaknegsply the need for System improvement.

12. INTERESTS OF DIRECTORS AND RELATED-PARTY TRANSACTIO NS

According to the Regulation adopted by Consob wétplution no. 17221 of 12 March 2010 as amended by
Resolution no. 17389 of 23 June 2010 (te®ONSOB Regulatiori), the Board of Directors of the Company,
on 12 November 2010, adopted, with the prior appir@f the Internal Control Committee at the timee t
procedure for regulation of transactions with mdiaparties which regulates related party transastiath the

aim of ensuring, for itself and its subsidiariesnsparency and substantial and procedural coesstof
related party transactions entered into by the Gomp

The Regulation aims to identify the principles gmcedures which Biesse uses in order to ensure the
substantial and procedural transparency and coesstof Related-Party transactions (as definedw)elo
executed by the Company, directly or through itsstdiaries.

For the purpose of the Regulation, Related-Padpsiactions ("RPT") may be defined as any transfer o
services, resources, or obligations between ReRtates, regardless of whether or not a considerdtas
been agreed, which may include:

- merger or spin off transactions in the narrowsgseand not proportional, provided these are exdowtth
Related Parties;

- every decision related to assignment of compeémrsaind economic benefits, in any form, to memioéithe
Board of Directors and Statutory Auditors and te@xives with strategic responsibilities

The bodies involved in examination and approvaheftransactions and bodies which have supervidatigs

on enforcement of the Regulation, each for thein ®phere of responsibility, for the purpose of tdgimg

the RPT in accordance with the Regulation, areirequo give preference to and consider the substaih
the relationship and not only its legal form. Irewi of the reports and comments made by other coynpan
bodies, the Board of Directors of the Company mesi¢he effectiveness of the Regulation at leastyetreee
years and the need/advantages of making changtes to

As the Company is a smaller size listed company pmcuant to the recent changes to the Articles of
Association, Biesse is taking advantage of thetghd apply the procedural system allowed for SerdRPT,
in accordance with article 10 of the CONSOB Regaiat

This Regulation includes the establishment of a @dtee for vetting Related-Party transactions which
consists of the two independent directors and tieeprerequisites set forth by applicable law agllations.

29




During the financial year, the Committee held 2 timggs, with minutes taken as required, lasting eerage
of forty-five minutes. All members participatedtiipse meetings For 2016 one meeting is planned.

The Board of Directors has found operating soliidhat can facilitate the identification and adequa
management of the situations in which a directdd$@n interest on his own behalf or on behalfhirfdt
parties.

The Biesse Related Party Transactions Regulation aigilable on the company's website at
www.biessegroup.com - section "Investor Relations".

13. APPOINTMENT OF STATUTORY AUDITORS

The Board of Statutory Auditors supervises comgléamwith the law and the Articles of Association and
provides control of operations, while it is notgeasible for accounting controls which are the oasjbility
of independent auditors designated by the SharelsIMeeting among those registered in the CONSHIB r

The Articles of Association sets forth that the Bbaf Statutory Auditors is made up of three stagdi
auditors and two alternate auditors and that noticinas based on the candidate lists filed by thar8holders
that represent at least 2% (two percent) of thengatock in the Shareholders' Meeting or anothigimum
percentage set forth by Consob Regulation (for 2@1%% - it is pointed out that, in any case, aowdr
percentage provided for in the Articles of Assdoiats applied). No Shareholder, nor the Sharehsldethe
same group, may file or vote for, either severalyjointly or through nominees or trustees, morantione
candidate list. If this rule is broken, the votetlod Shareholder in question will not be taken itcount for
any of the candidate lists filed. Each candidatey roaly be on one list. Failure to comply will mean
ineligibility.

A statutory auditor is elected as follows: two stiaig auditors and one alternate auditor are saleatethe
consecutive order in which they are listed, from dandidate list that obtained the highest numbeotes in
the Shareholders' Meeting; the names of one stgnaliml another alternate auditor are selected fioen t
candidate list with the second highest number afedfolder votes, according to the sequential drdeshich
they appear in the list. The standing auditor afsume the role of Chairman. If there is a tie artovo or
more candidate lists, the Statutory Auditors apiairwill be those most senior in age.

The lists must be filed no later than the twenfthfiday prior to the date of the Shareholders' hgeaind
must be posted, as required by law and by the GoR&gulations, at least twenty-one days prior ® th
meeting. Candidatures must be accompanied by @gsioihal curriculum vitae and the statements wiyereb
each candidate accepts the candidature and attestsy personal responsibility, the absence ofgiility
and incompatibility, as well as the existence & tequirements prescribed by law and by the Agidé
Association for these roles.

In case of replacement or expiry of the term otausory auditor, the substitute from the same dstthe
terminated or expired auditor takes his place. 8hthis not be possible, the Shareholders' Meetimgjl be
responsible, with the legal majority, subject tattbrovided by law on the appointment of statutangitors
representing the majority.

" In relation to the meetings of the Committee fotalRal Party Transactions, it is pointed out thag tb the renewal of the Company's
Board of Directors in 2015, this Committee, in first meeting on 24 April 2015, consisted of Mr.doe Sibani, Mr. Giampaolo
Garattoni and Mr. Salvatore Giordano while the Cattem present at the second meeting on 8 May 2€disisted of Mr. Salvatore
Giordano and Prof. Elisabetta Righini.
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14. COMPOSITION AND FUNCTIONING OF THE BOARD OF STATUTO RY AUDITORS

The Board of Statutory Auditors in office was apyed by the ordinary Shareholders' Meeting on 3@I1Ap
2015 and remains in office until approval of theeficial statements of the year ended 31 Decemlér. 7be
members of the Board of Statutory Auditors werecafididates from the single list presented by Bi.Sir.l.
which was voted by shareholders representing 18067shares, equal to 66.01% of share capital. tNero
candidate lists were filed.

The Board of Statutory Auditors held 9 meeting2@15, each lasting an average of two hours. ThedBloas
another 10 meetings scheduled in 2016, one of widshbeen held.

For more information on the composition of the Rband the equity investment of each member, see the
summary tables. At the end of year, the Board afusdry Auditors was made up as follows:

Mr. Giovanni Ciurlo (Chairman)born in Genoa on 14 August 1960, graduate in @Tion sciences with
honours in 1983 and registered in the Board of tehed Accountants of Genoa since 1985. Between 1983
and 1986 he worked as an officer of IMI — IstithMobiliare in Genoa and Rome; between 1986 and 1990,
Ciurlo was the administration and finance officeDéfel S.p.A.. Since 1994, he has been a parat&Studio
Tributario Societario, a professional associatieadguartered in Milan, Rome, Genoa and Turin anerevh
some forty professionals currently work.

As at 31 December 2015 he does not own Issuershare

Main offices: Chairman of the Board of Statutoryditors of AEB Spa, Chairman of the Board of Statyto
Auditors of Unicasim Spa,, Standing Auditor of itetch Chemicals Spa, Standing Auditor of Stroilo Gpa,
Chairman of the Board of Statutory Auditors of Sairaghi & Vigano Spa, Chairman of the Board of
Statutory Auditors of Comarco Spa, CEO of Cedis Stairman of the Board of Statutory Auditors of
Comdata S.p.A., Standing Auditor of F.M. S.p.A.,mier of the Supervisory Board of Gastaldi Holding
S.p.A.. member of the Supervisory Board of Gast&ldal Estate S.p.A., Standing Auditor of G. R. S.
Chemical Technologies Srl, Standing Auditor of Pdri Speciali Holding Spa, Standing Auditor of PIER
S.p.A., Standing Auditor of Porto di Lavagna S.p&anding Auditor of Sagittario S.p.A., Chairmahnttwe
Board of Directors of Softeco Sismat Srl uni peeden Chairman of the Board of Statutory Auditors of
Somacis Group Spa, Chairman of the Board of Statitaditors of Thannberger & Associes Spa, Chairman
of the Board of Statutory Auditors of Villa SereBpa, Alternate Auditor of Acme Lab Srl, Alternateditor

of Al.Ma. Alimentari Marittimi Spa, Alternate Audit of P.L. Ferrari & Co Srl.

Mr. Riccardo Pierpaoli (Standing Auditof)orn in Pesaro (PU) on 4 January 1967, gradmaBusiness and
Economics and qualified as a Chartered AccountadtAuditor and registered in the Register of Audito
under no. 72145 with provision dated 26/05/1999liphkd in the Official Gazette, Supplement 45 - Sale

Series IV - of 08/06/1999. Technical consultanthet Court of Pesaro, Bankruptcy Receiver at therCafu

Pesaro, Chairman of the Board of Statutory Audimfrseveral unlisted companies. He is a partnethef

Studio Commerciale Associato Polidori & Pierpaplesialising in corporate, contractual and fiscalies.

As at 31/12/2015 he does not possess shares [sfstiner.
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Cristina Amadori (Standing Auditdr)born in Pesaro (PU) on 27 March 1967, graduaiéu avdiploma from
the Istituto Tecnico Commerciale Bramante in Pesar@nrolled in the Board of Accountants of Pesaro
Urbino since 26 March 1994 under no. 162, now kn@asrthe Board of Chartered Accountants under no.
260A. She is registered in the Board of OfficialcAanting Auditors with Ministerial Decree issued®dune
1999 under no. 71471. She is a standing auditamamber of unlisted companies.

As at 31/12/2015 she does not possess shares Isbtier.

Mr. Claudio Sanchionfleft office on 30/04/15) born in San Costanzo (PS) on 9 September 1958ugte in
Business and Economics on 21 February 1984 at tlieetsity of Ancona and registered in the Board of
Chartered Accountants of Pesaro and Urbino sinGetdber 1984 under No. 67, changed to No. 103 Aesin
1 January 2008, and in the Board of Official Acciinm Auditors with Ministerial Decree of 12/4/1995.
Technical consultant at the Court of Pesaro, BartksuReceiver at the Court of Pesaro, Chairmarhef t
Board of Statutory Auditors of several unlisted gamies, Director of the Board of Chartered Accontst@f
Pesaro - Urbino and Chairman of the Protection Cittaen

As at 31/12/2015, Mr. Sanchioni owns 200 Issueresha

Silvia Cecchini (Alternate Auditoy)born in Petriano (PU) on 28 March 1960, with aclass honours degree
in Business and Economics from the University ofcéma in 1985, enrolled in the Board of Chartered
Accountants of the Province of Pesaro-Urbino sih@85, auditor, technical consultant at the courPe$aro
and Urbino, Bankruptcy Receiver at the Court ofdPesand Urbino and technical consultant at the ipubl
prosecutors office of Urbino. She has an on-goimgperation with the Faculty of Business and Ecomsrof
Urbino. Standing Auditor of a number of unlistedrgmanies and at 31/12/2015 owns no shares of therlss

Nicole Magnifico (Alternate Auditor)born in Sassocorvaro (PU) on 23 July 1985, grmdleith a 1st class
honours degree in Business and Economics from thieetsity of Urbino in 2009, is enrolled in the Bdaof
Chartered Accountants of the Province of Pesardrdrbince 2011, auditor and tax consultant. Stesis a
technical consultant, alternate auditor and liqudan corporations and non-profit organizationss At
31/12/2015 she does not possess any Issuer shares.

The Board of Statutory Auditors has made its anmadfication that each of its members has maimtsithe
prerequisites of independence required by pregilnv and by the Code, according to all criteriavinted
herein, with reference to the independence of tinecirs.

Statutory auditors with personal or third party ftioh of interest in a resolution shall promptly carfiully
inform the Chairman of the Board and the other mensib

In performing its duties, the Board has supervitedndependence of the external auditors, vergfyiath the
compliance with legal requirements and the natur@ entity of the services other than account augliti
provided to the Issuer and its subsidiaries byiridependent auditors.

In carrying out its duties, the Board of Statutéwyditors works with thénternal Audit function and with the
Control and Risk Committee.

8 Due to the renewal of members of the Board of KiaguAuditors in 2015, Mrs. Cristina Amadori onlitended 4 meetings. In another
meeting she was absent with justification.
Due to the renewal of members of the Board of &taguAuditors in 2015, Mr. Claudio Sanchioni onlyemmded 4 meetings.
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15. SHAREHOLDER RELATIONS

Financial communication plays an essential rol@iasse in the value creation process for the Groog:
Issuer has adopted a strategy to promote continandscorrect flows of information between the ficiah
community, the market and the Issuer. Biesse haayal actively worked to establish continuous diatg
with institutional investors, shareholders andrtagket, in compliance with the procedures adoptegh@blic
disclosure of inside documents and information. #ds reason, the specific company office tfivéstor
Relations® was established to work with the Board of Direstavith the aim of ensuring publication of
complete and timely disclosure through press releasorkshops with the financial community and qdic
updates of the company web site (www.biessegroup.co

In 2015, Biesse participated in all the events viged by Borsa Italiana (STAR event in Milan anchtlon)
and independently created a number of opportunitbes meeting and exchange with the Italian and
international financial community.

To foster financial communication, the Board of dgitors of Biesse works to provide easy and timebess

to the information regarding the Issuer which igvant for its shareholders to knowledgeably exert¢heir
rights. To achieve this, the Company felt it woblel appropriate to set up a dedicated space oneibssite
with economic and financial information (financistatements, quarterly and interim reports) and dath
documents of interest to shareholders, includirg@bde of Conduct and the Organisation and Manageme
Model (www.biessegroup.com - section "Investor Rets"). The documentation will remain availabletba
site for at least five years.

16. SHAREHOLDERS' MEETINGS

Shareholders' Meetings are legally constituted wdleshareholders are represented and its resofyttaken
in compliance with the law and the Articles of Asistion, are binding for all shareholders, evealient or
in disagreement. Shareholders' Meetings may bectallItaly at the company headquarters or elsesviidre
Shareholders' Meeting is called by the Board oE&liors by issuing a notice to be published accgrtbnthe
deadlines and procedures provided for by applici@gjislation.

Ordinary and extraordinary shareholders' meetings €hareholder decisions are valid where the quorum
voting majorities and other statutory requirementstemplated by laws in force are satisfied. The
Shareholders' Meeting may be held with a single cal

Voting by mail or telecommunications is not provdder. Participation in the Shareholders' Meetingideo
conference or conference call is not provided for.

Since 2001, the Company has had a set of sharehotdeeting rules that govern the orderly and jrakt
running of the ordinary and extraordinary meetirggssuring each shareholder the ability to partieipa the

discussion of items on the agenda. All those whtigigate as representatives of shareholdings matittesl to

speak on any of the issues set forth for discus8bareholders who wish to speak must ask the @haifor

the floor, submitting a written request includinglication of the topic of the question. This is datter the
chairman has read aloud the items on the agendardiftie has declared the discussion of the istased.

The rules of the Shareholders’ Meeting can be wewe the dedicated section of the web site
(www.biessegroup.com).

In FY 2015, one Shareholders' Meeting was heldiarttiat case, the Board reported to shareholderigson
activity, planned and scheduled, and endeavourednture that shareholders had adequate information
regarding the necessary elements so that they coalke fully-informed decisions within the framewarka
Shareholders' Meeting.
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During 2015, there were no significant changesapitalisation or corporate structure such as tgessgto the
Board to propose amendments to the Articles of gission regarding the percentages required foraserof
shares and prerogatives in defence of minorities.

Said Shareholders' Meeting was attended by 2 direcThe Board and a member of the Remuneration
Committee have reported to the Shareholders' Mge&timthe activities carried out and planned, irtipalar

by said the Committee. The Board ensured sharetsolere provided with adequate information on the
elements necessary for them to take informed demgpertaining to the Shareholders' Meeting.

17. ADDITIONAL CORPORATE GOVERNANCE PRACTICES

There are no other corporate governance practibes than the above.

18. CHANGES AFTER THE CLOSE OF THE FINANCIAL PERIOD

There were no other changes taking place subsetudmf12/2015.

19. SUMMARY TABLES

Below is summary information on the make up ofBoard of Directors and the Board of Statutory Aadit

Included with this report is a list of any officéeld by each director of the Issuer in companigtedi on
regulated markets, including foreign markets, inaficial, banking, insurance or other companies of
significant size.
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TABLE 1

INFORMATION ON THE OWNERSHIP STRUCTURE

SHARE CAPITAL STRUCTURE

0,
No. of shares % of share Listed (specify markets)/

capital. Rights and oligjations

All shares are nominative, freely transferable, ardivisible. Each
share entitles the holder to one vote at the cogipardinary and
extraordinary shareholders' meetings, in accordamitle laws in
force and the Articles of Association, and attrébitihe additional
inistrative and equity rights attached to vostagk by law.

Ordinary shares 27,393,042 100%

Shares with limited

. . / / /
voting rights
Shares :’/ivgl]t:t:0 voting 10,000 0.0003651% Treasury shares temporarily with no voting rights

m:sll_rllf(te?) /(sn%emf nversion/exercise No. diiares for conversion/exercise

Convertible bonds / /

SIGNIFI INVESTMENTSIN THE SHARE CAPITAL
Declarant % of ordinary share capital % of voting share capital
Giancarlo Selci BI.FIN SRL 51% 51%
Norges Bank Norges Bank 2.005% 2.005%
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TABLE 2

STRUCTURE OF THE BOARD OF DIRECTORS AND THE COMMITT

EES at 31 December 2015

Control and Appointments| Executive Related Part;
Risk Remuneration C%Fr)‘nmittee it committee Transactions
Committee [ Committee an ! (if instituted) Committee
(CCR) (CR) Y CPC)
Indep.
) ) Indep. pursuant to No. other ok
Office Members vearof | Date of f|rst* In office In office until List (M/m) ** | Exec. Non pursuant to | Consolidated|(%) *** | offices | ***** | *** | sk rkok ok S i ol IR Il
birth appointment from exec. o
the Code Law on
Finance
. . pproval of the financial
Chair. Selci Roberto 1960 2000 30/04/2C% tements as at 31/12/20117 M X 83.33
L Approval of the financial
CEO | Selci Giancarlg 1936 1994 30/04/201%tatements as at 31/12/2017 M X 100
’ Parpajola Approval of the financial
Director Alessandra 1973 2005 30/(:'4/2()1‘r§tatements as at 31/12/2017 M x 83.33
’ Stefano Approval of the financial
Director Porcellini 1965 2006 30/04/201Sstatements as at 31/12/2017 M X 100
. _ pproval of the financial
Director | Tinti Cesare 1968 2012 30/04/201s tements as at 31/12/2017 M X 100
Giordano Approval of the financial
LID Salvatore 1950 2006 30/04/201%tatements as at 31/12/2017 M X X X 100 02 X 100 X 100 100
’ Elisabetta Approval of the financial
Director Righini 1961 2015 30/04/2015Statemems as at 31/12/2017 M X X X 66.68 01 X 75 X 50 50
——————————————— DIRECTORS LEAVING OFFICE DURING THE YEAR ---------------
. o pproval of the financial
Director | Sibani Leone 1937 2003 27/04/2C1S atements as at 31/12/20114 M X X X 33.34 o1 X 25 X 50 X 50
. Garattoni Approval of the financial
Director Giampaolo 1943 2003 27/04/20123tatements as at 31/12/2014 M X X X 33.34 03 X 25 X 50 50
Note the quorum required for filing the lists atthe last appointment: 2.5%
No. of meetings held during the financial year in gestion: B.o.D.: 6 CCR: 4 RC: 2 CN:/ CE:/ CPC:2
NOTES

*

*k

*kk

*hkk

Fkkkk

By date of first appointment of each directomeant the date on which the director was appoifttethe first time (ever) to the Board of Direct@f the issuer
This column indicates M/m depending on whettter member was voted from the majority list (M)paminority list (m).
This column indicates the directors' attendamateneetings of the Board of Directors and the cdtaes (number of attendances / number of meetirfghduring the period of office).
This column indicates the number of officed director or auditor held by the individual in ethcompanies listed on regulated markets, Italiafioreign, in financial, banking, insurance or atlt@mpanies of
significant size.
This column indicates with an "X" if the memdr of the Board of Directors is also a member efdcbmmittee.
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STRUCTURE OF THE BOARD OF STATUTORY AUDITORS at 31 December 2015

TABLE 3

Board of Statutory Auditors

Date of first List (M/m) Independence (%) Number of other
Office Members Year of birth appointment In office from In office until - pursuant to the *oxx offices
pp Code
. . . . Approval of the financial
Chairman Ciurlo Giovanni 1960 2000 30/04/2015 statements as at 31/12/2017 M X 88.96 22
Standing Auditor Amadori Cristina 1967 2000 30/04/2015 | APprovalofthe financial M X 44.48 /
9 statements as at 31/12/2017 '
Standing Audit Riccardo Pierpaoli 1967 2011 30/04/2015 | APproval of the financial M X 100 /
anding Auditor P statements as at 31/12/2017
. . - Approval of the financial
Alternate Auditor Nicole Magnifico 1985 2015 30/04/2015 statements as at 31/12/2017 M X / /
Alternate Auditor Silvia Cecchini 1960 2011 30/04/2015 Sg‘:g::g:tlsogéh:t fslrs;;/';:)” M X / /
oo AUDITORS LEAVING OFFICE DURING THE YEAR --------------
Standing Auditor Sanchioni Claudio 1958 1997 27/0412012 | APproval of the financial M X 44.48 /
ing Aud statements as at 31/12/2014 '
Note the quorum required for filing the lists at the last appointment: 2%
No. of meetings held during the financial year in gestion: 9
NOTES
* By date of first appointment of each director isamiethe date on which the director was appointethi first time (ever) to the Board of Statutoryditors of the issuer
*x This column indicates M/m depending on whethermember was voted from the majority list (Mjpaminority list (m).
rokx This column indicates the auditors' attendanceesdtings of the Board of Statutory Auditors (numtifeattendances / number of meetings held duhiegoeriod of office).
Fkkk This column indicates the number of director wditor offices held by the individual, which ardeneant for the purposes of article 148-bis of trmnéblidated Law on Finance. The complete list efdffices

is attached, in accordance with article 144 (15hefConsob Issuers' Regulation to the report erstipervisory activities, drawn up by the auditoraccordance with article 153 (1) of the ConsdédaLaw

on Finance.
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Shareholdings held in the Company and subsidiaries by members of the governing and supervisory bodies, by general directors and their close relatives

Surname Name Office Subsidiary Number of shares | Number of shares | Number of shares | Number of shares
held at the end of purchased sold held at the end of
financial year 2014 financial year 2015
Selci Giancarlo Chief Executive BIESSE Sp.A. 2044500
(through Bi.Fin srl) Officer
Porcellini Stefano Member of the BIESSE Sp.A. 0 119774 11977 0
Board of Directors
Tinti Cesare Member of the BIESSE Sp.A. 0 67925 6792 0
Board of Directors
Giordano Salvatore Independent BIESSE Sp.A: 200 200
Member of the
Board of Directors
Sanchioni Claudio Member of the BIESSE Sp.A. 200 200

Board of Dire(:tors6

4 shares awarded by the company under the Long-Term Incentive Plan 2012-2014
5 shares awarded by the company under the Long-Term Incentive Plan 2012-2014
6 office terminated on 30/04/15

In addition, Mr. Giancarlo Selci who controls Biesse S.p.A. through Bi.fin Srl, also controls the companies as per the organisational chart below at 31/12/2015.

Shareholdings held in the Company and subsidiaries by other Key Management and by close relatives

Number of Key Managers

Subsidiary

year 2014

Number of shares held at the end of financial

Number of shares purchased

Number of shares sold

Number of shares held at the end of financial
year 2015
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