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14 MARCH 2022 

  



Shareholders, 

with a notice of call published in the IL SOLE 24 ORE newspaper on 15 March 2022 and on the website of 
Biesse S.p.A. (the "Company", "Biesse" or the "Issuer") on the same date, the Shareholders' Meeting of the 
Company was called in an ordinary session for 9.00 a.m. on 27 April 2022 at the first call and if necessary at 
the second call on 28 April 2022, at the registered office in Pesaro, Via della Meccanica 16, to discuss and 
resolve on the following: 

Agenda 

1. Approval of the Financial Statements and annexed reports to 31 December 2021, of the subsidiary Bre.ma 
Brenna Macchine Srl; related resolutions; 

2. Approval of the financial statements to 31 December 2021; Directors' Report on Operations;Reports of the 
Board of Statutory Auditors and Independent Auditors on the financial statements to 31 December 
2021;related resolutions. Presentation of the consolidated financial statements to 31 December 
2021.Presentation of the non-financial statement (“NFS”) pursuant to Legislative Decree 254/2016 - 
Sustainability Report to 31 December 2021.  

3. Resolution on the allocation of the profits of Biesse S.p.A. for the 2021 financial year; 

4. Proposal to distribute an ordinary extra dividend from the extraordinary profits reserve posted on the 
Company’s financial statements.Related resolutions; 

5. Report on the Remuneration Policy and Compensation Paid. Approval of Section One of the Report 
pursuant to Article 123-ter paragraph 3-bis of Legislative Decree 58/1998; 

6. Report on the Remuneration Policy and Compensation Paid. Advisory vote on Section Two of the Report 
pursuant to Art. 123-ter, paragraphs 4 and 6 of Legislative Decree No. 58/1998; 

7. Authority to purchase and dispose of own shares.Related resolutions. 

 

* * * * 

The Meeting is asked to note that shareholders with voting rights are only permitted to attend the 
Shareholders' Meeting via the Designated Representative, according to Art. 106 of Decree Law No. 18 of 
17 March 2020 (the “Cure Italy” Decree), as amended by Law No. 21 of 26 February 2021 upon conversion 
of Decree Law No. 183 of 31 December 2020, and extended by Art. 3(1) of Decree Law No. 228 of 30 
December 2021 as amended by Law No. 15 of 25 February 2022, which extended its application also to 
shareholders’ meetings convened by 31 July 2022. 

The Company has thus taken up the option under Article 106 of the Cure Italy decree and has instructed 
Computershare S.p.A. – headquartered in Milan at Via Mascheroni 19, 20145 – to represent the voting 
shareholders as the “Designated Representative” within the meaning of Art. 135-undecies of Legislative 
Decree No. 58/98 and the above-mentioned Decree Law.Shareholders authorised to vote who wish to attend 
the Shareholders' Meeting must therefore confer a proxy on the Designated Representative together with voting 
instructions on all or some of the motions pertaining to the items on the agenda, using the proxy form prepared 
by the same Designated Representative in agreement with the Company, which is available on the Company's 
website at www.biessegroup.com (in the section Investor Relations/Servizi per gli investitori/Assemblea 
27/04/2022”). 



The proxy form with the voting instructions must be submitted in accordance with the instructions on the form 
and on the Company's website, before the end of the second trading day prior to the meeting (by 25 April 2022 
for the first call and by 26 April 2022 for the second call) and it may be revoked within the same period. 

A proxy conferred in this way will only be valid for proposals for which voting instructions have been given. 
Please note that the shares for which a full or partial proxy has been conferred will be counted for the purposes 
of the regular convocation of the Shareholders' Meeting. In relation to motions for which no voting instructions 
have been given, the shares will not be counted for the purposes of calculating a majority or the quota of share 
capital required for the approval of resolutions. 

The Designated Representative may also be given proxies or sub-proxies pursuant to Art. 135-novies of the 
TUF, notwithstanding Art. 135-undecies, paragraph 4 of Legislative Decree No. 58/98, in the manner and 
within the deadline indicated on the Company’s website. 

The Designated Representative will be available for clarification or information on 02-46776834 or at the 
following e-mail address ufficiomi@computershare.it. 

The entitlement to attend and exercise the right to vote at the Shareholders' Meeting by granting a proxy to the 
Designated Representative, will be certified in a notice to be sent by the intermediary to the Company, 
conforming to the intermediary’s accounting records in favour of the person authorised to vote; the 
intermediary's communication will be based on the accounting records at the end of the seventh trading day 
prior to the first call of the Shareholders' Meeting (i.e. by Thursday 14 April 2022). Persons who become 
owners of shares after that date are not entitled to attend and vote at the Shareholders' Meeting. 

* * * * 

1. APPROVAL OF THE FINANCIAL STATEMENTS AND ANNEXED REPORTS TO 31 DECEMBER 2021, OF THE 

SUBSIDIARY BRE.MA BRENNA MACCHINE SRL;RELATED RESOLUTIONS 

Shareholders, 

On 28 September 2021 the Board of Directors of Biesse S.p.A. passed a resolution approving the plan for the 
merger by incorporation of Bre.Ma Brenna Macchine S.r.l. into Biesse S.p.A, which was deposited at the 
Company’s head office on 30 July 2021. 

The merger took effect on 1 January 2022 and therefore the Meeting called for 27 April 2022 at the first call 
and if necessary for 28 April 2022 at any second call, is asked to approve the financial statements of the 
company Bre.Ma Brenna Macchine S.r.l. to 31 December 2021.The profits of Euro 1,168,640.32 posted on 
the financial statements will be carried as an increase in the net equity of Società Bre.Ma Brenna Macchine 
S.r.l., as there will be no distribution to the subsidiary’s shareholders.Therefore on the effective legal date and 
thus on the date of approval of the financial statements, the assets and liabilities from the incorporated entity 
Società Bre.Ma Brenna Macchine S.r.l. will already have been included in the accounting records of the 
incorporating entity.These financial statements will be provided to the shareholders in accordance with the 
legal terms and conditions, to which please refer for more information about the first item on the agenda for 
the Meeting. 

The Board of Directors thus proposes the following motion in relation to the first item on the agenda: 

“The Ordinary Shareholders' Meeting of Biesse S.p.A., having examined the financial statements of Brenna 
Macchine S.r.l. to 31 December 2021,  



RESOLVED 

to approve the financial statements of Brenna Macchine S.r.l. to 31 December 2021, which show a net profit 
of Euro 1,168,640.32. 

2. APPROVAL OF THE FINANCIAL STATEMENTS TO 31 DECEMBER 2021; DIRECTORS' REPORT ON 

OPERATIONS;REPORTS OF THE BOARD OF STATUTORY AUDITORS AND INDEPENDENT AUDITORS ON 

THE FINANCIAL STATEMENTS TO 31 DECEMBER 2021;RELATED RESOLUTIONS.PRESENTATION OF 

THE CONSOLIDATED FINANCIAL STATEMENTS TO 31 DECEMBER 2021.PRESENTATION OF THE NON-
FINANCIAL STATEMENT PURSUANT TO LEGISLATIVE DECREE 254/2016 (“NFS”) - SUSTAINABILITY 

REPORT TO 31 DECEMBER 2021; 

Shareholders, 

The Shareholders' Meeting called for 27 April 2022 at the first call and if necessary for 28 April 2022 at the 
second call, is asked to approve the Company's financial statements to 31 December 2021.Biesse will make 
the Company's Annual Financial Report for 2021 (including the draft financial statements to 31 December 
2021, the consolidated financial statements, the report on operations and the certification referred to in 154-
bis of the TUF) by 31 March 2022, together with the reports of the Independent Auditors on the separate and 
consolidated financial statements and the report of the Board of Statutory Auditors. Please refer to the above 
documentation for more information about the first item on the agenda of the Shareholders' Meeting. 

The Board of Directors now submits the following motion in relation to the second item on the agenda: 

“The Ordinary Shareholders' Meeting of Biesse S.p.A., having acknowledged the Directors’ Report on 
Operations, the reports of the Board of Statutory Auditors and of the independent auditors, having examined 
the draft financial statements of Biesse S.p.A. as of 31 December 2021, 

RESOLVED 

(a) to approve the financial statements of Biesse S.p.A. (statutory Group parent company) to 31 December 
2021, which show a net profit of Euro 2,141,702.48. 

(b) to acknowledge the presentation of the consolidated financial statements to 31 December 2021.” 

3. RESOLUTION ON THE ALLOCATION OF THE PROFITS OF BIESSE S.P.A. FOR THE 2021 FINANCIAL YEAR. 

Shareholders, 

The Shareholders' Meeting called for 27 April 2022 at the first call and if necessary for 28 April 2022 at the 
second call, is also asked to pass a resolution about the allocation of the profits for the year ending 31 December 
2021.At the meeting on 14 March 2022 the Board proposed to the Meeting that the profit for the year of Euro 
2,141,702.48 be allocated to the payment of a unit dividend of Euro 0.078 for each of the 27,402,593 ordinary 
shares in circulation on the date of this report, to be paid from the profits of Euro 2,141,702.48 for the 2021 
financial year as posted on the Company’s financial statements to 31 December 2021. 

The ordinary dividend deriving from the profits for the 2021 financial year, if authorised by the Meeting, will 
be paid on 25 May 2022 in accordance with the applicable provisions of law and regulations, with the date of 
coupon no. 16 being 23 May 2022. In accordance with Art. 83-terdecies TUF, the authorisation will be based 
on the accounts existing at the end of the record date of 24 May 2022.  



The Board of Directors thus proposes the following motion in relation to the third item on the agenda: 

“The Ordinary Shareholders' Meeting of Biesse S.p.A., having acknowledged the financial statements to 31 
December 2021, 

RESOLVED 

- to allocate the profits for the year of Euro 2,141,702.48 to the payment of a dividend for each of the 
ordinary shares in circulation, from the profits for the 2021 financial year as posted on the Company’s 
financial statements to 31 December 2021; 

- to approve the distribution of a total unit dividend – also considering the redistribution of the dividend 
on own shares – of Euro 0.078 for each qualifying ordinary share, for the indicated total amount, with 
the proviso that any change in the number of own shares held by the Company at the time of 
distribution will have no impact on the amount of the unit dividend as determined above;the dividend 
payment is subject to verification that on the date of distribution there are no impediments or 
recommendations by the Supervisory Authorities that would prevent the payment on 25 May 2022, 
with the date of coupon no. 16 being 23 May 2022 and the record date 24 May 2022” 
 
 

4. PROPOSAL TO DISTRIBUTE AN ORDINARY EXTRA DIVIDEND FROM THE EXTRAORDINARY PROFITS 

RESERVE POSTED ON THE COMPANY’S FINANCIAL STATEMENTS.RELATED RESOLUTIONS 

Shareholders, 

The Shareholders' Meeting called for 27 April 2022 at the first call and if necessary for 28 April 2022 at the 
second call, is also asked to authorise the distribution of an ordinary dividend - in addition to the one mentioned 
in the second agenda item - to be drawn from the extraordinary profits reserve of Euro 125,006,896.96, of 
which Euro 105,811,440.34 is available for distribution as a dividend. 

At the meeting on 14 March 2022 the Board of Directors proposed to the Meeting a distribution of part of the 
extraordinary profit reserve, equal to Euro 0.546 per share, inclusive of taxes, for a total of Euro 14,957,515.55. 

The Board of Directors wishes to highlight that: 

1) the proposed operation will not prejudice the Company’s financial equilibrium as Biesse can rely on 
regular self-funding to enable it to reach its growth objectives and to implement its current investment 
plans; 

2) Biesse’s financial results are positive, both in terms of amount and regularity; 
3) Biesse has posted large available reserves on the financial statements, which are sufficient to cover the 

outlay on the ordinary extra dividends.On 31 December 2021 the equity and reserve situation of the 
parent company Biesse S.p.A. was as follows:  

• the share capital subscribed and paid as of that date amounted to Euro 27,393,042;  

• the legal reserve amounted to Euro 5,478,608.40;  

• the extraordinary profit reserve amounted to Euro 125,006,896.96, of which Euro 105,811,440.34 
was available for the distribution of dividends; 

• the net equity amounted to Euro 193,352,731.42. 



The situation outlined above and the positive results achieved will allow the distribution of an ordinary extra 
dividend of Euro 0.546 per share, inclusive of taxes, for a total of Euro 14,957,515.55 taking into account the 
27,402,593 shares in circulation on the date of this report. 

The ordinary extra dividend to be taken from the extraordinary profit reserve, if authorised by the Meeting, 
will be paid on 25 May 2022 in accordance with the applicable provisions of law and regulations, with the date 
of coupon no. 16 being 23 May 2022.In accordance with Art. 83-terdecies TUF, the authorisation will be based 
on the accounts existing at the end of the record date of 24 May 2022. 

The Board of Directors thus proposes the following motion in relation to the fourth item on the agenda: 

“The Ordinary Shareholders' Meeting of Biesse S.p.A., having acknowledged:  

 The approval of the financial statements to 31 December 2021; 

- The approval of the proposal to allocate the profits for the 2021 financial year to the distribution of 
an ordinary dividend; 
 

RESOLVED 

to distribute an ordinary extra dividend from the extraordinary profit reserve totalling Euro 14,957,515.55, at 
the rate of Euro 0.546 per share, with the proviso that any change in the number of own shares held by the 
Company at the time of distribution will not have any impact on the amount of the unit dividend as determined 
above;the dividend payment will be subject to verification, at the time, that there are no impediments or 
recommendations issued by the Supervisory Authorities. The instruction for payment of the ordinary extra 
dividend will be issued on 25 May 2022, with the date for coupon no. 16 being 23 May 2022 and the record 
date 24 May 2022” 

5. REPORT ON THE REMUNERATION POLICY AND COMPENSATION PAID APPROVAL OF SECTION ONE 

OF THE REPORT PURSUANT TO ARTICLE 123-TER, PARAGRAPH 3-BIS OF LEGISLATIVE DECREE 

58/1998 

Shareholders, 

The Shareholders' Meeting convened for 27 April 2022 at the first call and if necessary for 28 April 2022 at 
the second call is also called to approve (Art. 123-bis paragraph 3-ter TUF) Section One of the Remuneration 
Report, which provides an adequate, clear and comprehensible illustration of: a) the Company’s policy on the 
remuneration of the Board members, directors-general, key management personnel and members of the 
supervisory bodies, without affecting the provisions of Art. 2402 of the civil code;b) the procedures used to 
adopt and implement the Policy. Depending on its duration, the Remuneration Policy is put to the vote of the 
Shareholders' Meeting periodically, but in any case once every three years or when the Policy is amended.As 
the Policy approved by the Meeting on 21 April 2020 has now been amended, the Board of Directors will 
submit the new three-year Remuneration Policy to the Shareholders’ Meeting now called.The Report on the 
remuneration of the Biesse Group provided for by Art. 123bter of the TUF was made available to the public 
within the terms of law and regulation.The Board of Directors thus asks the Meeting to approve the following 
motion in relation to the fifth item on the agenda: 

“The Ordinary Shareholders' Meeting of Biesse S.p.A., having acknowledged the presentation of the Chairman 
and the documentation also presented,  



RESOLVED 

pursuant to Art.123-ter, paragraph 3 of Legislative Decree No. 58/1998, to approve Section One of the 
Remuneration Report referred to in Art.123-ter, paragraph 3-bis of Legislative Decree No. 58/1998.” 

 

6. REPORT ON THE REMUNERATION POLICY AND COMPENSATION PAID ADVISORY VOTE ON SECTION 

TWO OF THE REPORT PURSUANT TO ART. 123-TER, PARAGRAPHS 4 AND 6 OF LEGISLATIVE DECREE 

NO. 58/1998. 

Shareholders, 

The Shareholders' Meeting convened for 27 April 2022 at the first call and if necessary for 28 April 2022 at 
the second call, is also asked to resolve, with a non-binding vote pursuant to Art. 123-ter paragraphs 4 and 6 
of the TUF, on Section Two of the Remuneration Report, which provides a clear, comprehensible and adequate 
representation of each of the remuneration items for the year ended 31 December 2021. This is in consideration 
and implementation of the "Remuneration Policy", (contained in Section One of the Remuneration Report) 
approved by this Shareholders' Meeting.The Remuneration Report of the Biesse Group required under Art. 
123-ter of the TUF, including Section Two (Art. 123-ter, paragraph 4, of the TUF), was made available to the 
public within the terms of law and regulation.The Board of Directors thus proposes the following motion in 
relation to the sixth item on the agenda: 

“The Ordinary Shareholders' Meeting of Biesse S.p.A., having acknowledged the presentation of the Chairman 
and the documentation also presented, 

RESOLVED 

to approve, with a non-binding decision pursuant to Art.123-ter, paragraph 6 of Legislative Decree No. 
58/1998, Section Two of the Remuneration Report referred to in Article 123b paragraph 4 of Legislative 
Decree 58/1998.” 

7. AUTHORITY TO PURCHASE AND DISPOSE OF OWN SHARES.RELATED RESOLUTIONS. 

Shareholders, 

The Shareholders' Meeting called for 27 April 2022 at the first call and if necessary for 28 April 2022 at the 
second call, is asked to deliberate pursuant to Articles 2357 et seq of the civil code and to pass a resolution on 
the proposed authority to purchase and dispose of own shares for the purposes and under the terms and 
conditions illustrated below. 

1. Reasons for the proposed authority to purchase 

The request for an authority to purchase and dispose of own shares is justified by the benefit of giving the 
Biesse Board of Directors the right to buy and dispose of own shares in strict accordance with the provisions 
of current EC and Italian law (including Regulation (EU) 596/2014 and Delegated Regulation EU 1052/2016) 
and with Consob-approved market practices, pursuant to Article 180 paragraph 1c) TUF and Recital no. 76 
and Art. 13(11) of Regulation (EU) 596/2014, for the following purposes: 

- to set up a shares warehouse in order to transfer, dispose of and/or use treasury shares, in line with the 
Company’s intended strategy in the context of extraordinary transactions, including but not limited to 



swaps, exchanges and contributions, or to service capital transactions or other corporate and/or 
financial transactions and/or other extraordinary transactions including but not limited to acquisitions, 
mergers, spin-offs, convertible bond issues, bonds, warrants etc.; 

- to service any stock option incentive plans that may be approved by the Company in the future, in 
accordance with the Remuneration and Compensation Policy in force at the time; 

- medium- and long-term investments or investments made in order to take advantage of opportunities 
arising from market trends. 

2. Maximum Number of Shares covered by the Proposed Authority 

On the date of this report the Company’s share capital is represented by 27,402,593 ordinary shares with a 
nominal value of Euro 1, for a total of Euro 27,402,593 fully subscribed and paid. 

The request is for the purchase in one or several tranches and also on a revolving basis, of ordinary shares in 
the Company up to a maximum number that - taking into account the ordinary own shares held by the Company 
and by its subsidiaries from time to time - does not exceed 10% of the Company’s share capital (in accordance 
with Article 2357 paragraph 3 of the Civil Code) or any different maximum amount permitted by the law  in 
force at the time, taking account of the Biesse shares held from time to time by the Company and its 
subsidiaries. 

It is thus proposed that the Board of Directors be instructed to quantify the total number of shares to purchase 
in relation to each purchase plan, in the context of the purposes indicated in paragraph 1 above, before each 
plan is launched and in accordance with the above limit. 

In accordance with Article 2357 paragraph 1 of the civil code, these purchases must take place within the limits 
of the distributable profits and available reserves as posted on the last annual or interim financial statements 
approved at the time the operation is carried out. At the time of the purchase and disposal of own shares, the 
necessary accounting entries will be made in accordance with the provisions of law and the applicable 
accounting standards. 

The authority includes the right to dispose of all or part of the shares in the portfolio, on one or several 
occasions and even before having exhausted the maximum number of shares available for purchase and 
possibly to buy back the shares, to the extent that the own shares held by the Company and its subsidiaries do 
not exceed the limit set in the authority. 

3. Further information useful in assessing compliance with Article 2357 paragraph 3 of the Civil 
Code 

On the reporting date neither Biesse nor its subsidiaries held any shares in the Company. 

The Board of Directors will be required to verify compliance with the limits imposed by Art. 2357 paragraphs 
1 and 3 of the civil code before each ordinary share is purchased.To allow checks to be made on the 
subsidiaries, they will be given specific instructions so that they can duly report any purchases of shares made 
pursuant to Art. 2359-bis of the civil code. 

For purchases and disposals of own shares, the Company will make the necessary accounting entries in 
accordance with the applicable provisions of law and accounting standards. 

 



4. Requested duration of the Authority 

It is proposed that the authority to purchase own shares be granted for a period of 18 (eighteen) months from 
the date of the Meeting resolution. 

During the term of the authority to purchase, if granted, the Board may purchase shares on one or several 
occasions and at any time, in an amount and at times to be freely determined in accordance with the applicable 
laws, and with the graduality considered to be in the Company’s interests. 

The authority for disposal is requested with no time limit. 

5. Minimum and Maximum Price 

The Board of Directors proposes that the own shares be purchased in strict accordance with the terms and 
conditions imposed by the applicable regulations and specifically by Regulation (EU) 596/2014, Delegated 
Regulation EU 1052/2016 and by practice, where applicable. 

It is proposed that the unit price for the purchase of shares will be set for each individual transaction, provided 
that the purchases are made at a price that is not more than 15% above or below the reference price recorded 
on the online stock market organised and managed by Borsa Italiana S.p.A. on the trading day preceding each 
individual transaction. 

It is also proposed that a qualified intermediary be appointed to manage the programme, who will operate 
independently of the Company and who is to be selected by the CEO from among the leading intermediaries 
that normally handle this type of operation on behalf of issuers. 

It is proposed that the sum available for the purchase of own shares be set at Euro 15,000,000 to be drawn 
from the reserves available for that purpose. 

The shares are to be sold or otherwise disposed of in accordance with the terms and conditions stipulated by 
the Board of Directors in accordance with the terms, conditions and criteria established by Italian and EC law 
and in accordance with the market practice permitted in each case, provided that: (i) if the share sale or disposal 
is paid in cash, it will take place at a price not less than 15% of the reference stock price recorded during the 
trading session preceding each transaction;(ii) if the share sale or disposal takes place in the context of an 
extraordinary operation including but not limited to an exchange, swap or contribution, or in order to service 
an equity transaction or other corporate or financial operation or any other extraordinary operation or any other 
non-cash act of disposition, [it will take place] according to the terms and conditions determined by the Board 
of Directors based on the nature and characteristics of the operation, also taking into account the trend in the 
market for Biesse shares and the interests of the Company; and (iii) if carried out in the context of a share 
incentive plan the shares must be allocated to the recipients of the plan in force at the time, according to the 
terms and conditions indicated in the plan regulations. 

6. Procedure for the Purchases and Disposals of Own Shares 

The share purchases will take place on markets which are regulated pursuant to Art. 144-bis, paragraph 1 b) 
of the Issuers’ Regulation, in strict accordance with Art. 5 of Regulation (EU) 596/2014 and through 
intermediaries who are licensed by law. 

These terms will not apply to the purchases of own shares held by employees of the Company or by its 
subsidiaries or which are subscribed pursuant to Articles 2349 and 2441 paragraph 8 of the civil code or those 
deriving from compensation plans approved pursuant to Art. 114-bis TUF. 



Disposals of the shares may take place on one or more occasions, even before the quantity of own shares 
available for purchase has been exhausted.The disposal may take place according to the methods considered 
most appropriate in the Company’s interests, and in any case in accordance with the applicable laws and market 
practices. 

7. Information about the purpose of the share purchases 

Please note that the purchases of own shares as referred to in this request for authority to purchase are not 
instrumental to the reduction of the share capital. 

* * * 

In consideration of the above, the Board of Directors thus submits the following motion with regard to the 
seventh item on the Meeting agenda: 

“The Ordinary Meeting of Biesse S.p.A., 

- having examined the report prepared by the Board of Directors pursuant to Art. 125-Ter of Legislative 
Decree no. 58 of 24 February 1998 and Art. 73 of the Regulation issued by Consob in its Deliberation 
no. 11971 of 14 May 1999 and in conformity with Annex 3A - Schedule 4 of that Regulation and the 
proposal contained in it; 

- having seen the provisions of Articles 2357 et seq of the civil code, Art. 132 of Legislative Decree no. 
58 of 24 February 1998 and Art. 144-bis of the Regulation issued by Consob in its Deliberation no. 
11971 of 14 May 1999 and in conformity with any other applicable provision (including Regulation 
(EU) 596/2014 and Delegated Regulation EU 1052/2016), 

RESOLVED 

1. to authorise the Board of Directors to purchase, in one or several tranches and also on a revolving 
basis, ordinary shares in the Company up to a maximum number that - taking into account the 
ordinary own shares held by the Company or by its subsidiaries from time to time - does not exceed 
in total 10% of the Company’s share capital (in accordance with Article 2357 paragraph 3 of the 
Civil Code), or any other maximum amount envisaged by the law in force at the time, taking 
account of the Biesse shares held in each case by the Company and its subsidiaries for the 
purposes referred to in the Directors’ report mentioned above and under the limits and conditions 
indicated in that report, which are hereby referred to in full, and specifically under the terms 
indicated below: 

- the purchases may take place in one or more tranches and also on a revolving basis within 
18 months starting from the date of this resolution; 

- the purchases will take place on markets which are regulated pursuant to Art. 144-bis, 
paragraph 1 b) of the Issuers’ Regulation, in strict accordance with Art. 5 of Regulation 
(EU) 596/2014 and through intermediaries who are licensed by law; 

- the maximum financial commitment is Euro 15,000,000.00 (fifteen million euros); 

2. to authorise the Board of Directors to dispose of its own shares on one or more occasions with no 
time limit, according to the terms and conditions considered to be in the Company’s best interests 
and in accordance with the applicable Italian and EC laws, for the purposes indicated in the 



Directors’ report and under the limits and conditions contained in that report, which are hereby 
referred to in full, 

3. to grant the Board of Directors and its Chairman and CEO, acting on the Board’s behalf and also 
individually and with the right of delegation, full powers to execute all the resolutions contained 
in the previous points and make the necessary accounting entries in accordance with the legal 
terms and limits, including the power to identify in advance the number of shares to be purchased 
in each purchase plan in the context of the purposes outlined above; issue mandates to legally-
qualified intermediaries and make the related market disclosures as required by Italian and EC 
law and market practices in force in each case”. 

 

* * * * 

Pesaro, 14 March 2022 

Chairman of the Board of Directors 
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RELAZIONE DELLA SOCIETÀ DI REVISIONE INDIPENDENTE 
AI SENSI DELL'ART. 14 DEL D. LGS. 27 GENNAIO 2010, N. 39 

 
 
Agli Azionisti della 
Biesse S.p.A. 
(società incorporante di Bre.Ma. Brenna Macchine S.r.l.) 
 
 
RELAZIONE SULLA REVISIONE CONTABILE DEL BILANCIO D’ESERCIZIO 
 
Giudizio 
 
Abbiamo svolto la revisione contabile del bilancio d’esercizio della Bre.Ma. Brenna Macchine S.r.l. (la 
“Società”), che con decorrenza dal primo gennaio 2022 è stata fusa in Biesse S.p.A., costituito dallo stato 
patrimoniale al 31 dicembre 2021, dal conto economico, dal rendiconto finanziario per l’esercizio chiuso 
a tale data e dalla nota integrativa. 
 
A nostro giudizio, il bilancio d’esercizio fornisce una rappresentazione veritiera e corretta della situazione 
patrimoniale e finanziaria della Società al 31 dicembre 2021, del risultato economico e dei flussi di cassa 
per l’esercizio chiuso a tale data in conformità alle norme italiane che ne disciplinano i criteri di 
redazione. 
 
Elementi alla base del giudizio 
 
Abbiamo svolto la revisione contabile in conformità ai principi di revisione internazionali (ISA Italia). Le 
nostre responsabilità ai sensi di tali principi sono ulteriormente descritte nella sezione Responsabilità 
della società di revisione per la revisione contabile del bilancio d’esercizio della presente relazione. Siamo 
indipendenti rispetto alla Società in conformità alle norme e ai principi in materia di etica e di 
indipendenza applicabili nell’ordinamento italiano alla revisione contabile del bilancio. Riteniamo di aver 
acquisito elementi probativi sufficienti ed appropriati su cui basare il nostro giudizio. 
 
Responsabilità degli Amministratori e del Collegio Sindacale per il bilancio d’esercizio 
 
Gli Amministratori sono responsabili per la redazione del bilancio d’esercizio che fornisca una 
rappresentazione veritiera e corretta in conformità alle norme italiane che ne disciplinano i criteri di 
redazione e, nei termini previsti dalla legge, per quella parte del controllo interno dagli stessi ritenuta 
necessaria per consentire la redazione di un bilancio che non contenga errori significativi dovuti a frodi o 
a comportamenti o eventi non intenzionali. 
 
Gli Amministratori sono responsabili per la valutazione della capacità della Società di continuare ad 
operare come un’entità in funzionamento e, nella redazione del bilancio d’esercizio, per l’appropriatezza 
dell’utilizzo del presupposto della continuità aziendale, nonché per una adeguata informativa in materia. 
Gli Amministratori utilizzano il presupposto della continuità aziendale nella redazione del bilancio 
d’esercizio a meno che abbiano valutato che sussistono le condizioni per la liquidazione della Società o 
per l’interruzione dell’attività o non abbiano alternative realistiche a tali scelte. 
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Il Collegio Sindacale ha la responsabilità della vigilanza, nei termini previsti dalla legge, sul processo di 
predisposizione dell’informativa finanziaria della Società. 
 
Responsabilità della società di revisione per la revisione contabile del bilancio d’esercizio 
 
I nostri obiettivi sono l’acquisizione di una ragionevole sicurezza che il bilancio d’esercizio nel suo 
complesso non contenga errori significativi, dovuti a frodi o a comportamenti o eventi non intenzionali, e 
l’emissione di una relazione di revisione che includa il nostro giudizio. Per ragionevole sicurezza si 
intende un livello elevato di sicurezza che, tuttavia, non fornisce la garanzia che una revisione contabile 
svolta in conformità ai principi di revisione internazionali (ISA Italia) individui sempre un errore 
significativo, qualora esistente. Gli errori possono derivare da frodi o da comportamenti o eventi non 
intenzionali e sono considerati significativi qualora ci si possa ragionevolmente attendere che essi, 
singolarmente o nel loro insieme, siano in grado di influenzare le decisioni economiche prese dagli 
utilizzatori sulla base del bilancio d’esercizio. 
 
Nell’ambito della revisione contabile svolta in conformità ai principi di revisione internazionali (ISA Italia), 
abbiamo esercitato il giudizio professionale e abbiamo mantenuto lo scetticismo professionale per tutta 
la durata della revisione contabile. Inoltre: 
 

• Abbiamo identificato e valutato i rischi di errori significativi nel bilancio d’esercizio, dovuti a frodi o a 
comportamenti o eventi non intenzionali; abbiamo definito e svolto procedure di revisione in risposta 
a tali rischi; abbiamo acquisito elementi probativi sufficienti ed appropriati su cui basare il nostro 
giudizio. Il rischio di non individuare un errore significativo dovuto a frodi è più elevato rispetto al 
rischio di non individuare un errore significativo derivante da comportamenti o eventi non 
intenzionali, poiché la frode può implicare l’esistenza di collusioni, falsificazioni, omissioni intenzionali, 
rappresentazioni fuorvianti o forzature del controllo interno. 

 

• Abbiamo acquisito una comprensione del controllo interno rilevante ai fini della revisione contabile 
allo scopo di definire procedure di revisione appropriate nelle circostanze e non per esprimere un 
giudizio sull’efficacia del controllo interno della Società. 

 

• Abbiamo valutato l'appropriatezza dei principi contabili utilizzati nonché la ragionevolezza delle stime 
contabili effettuate dagli Amministratori, inclusa la relativa informativa. 

 

• Siamo giunti ad una conclusione sull'appropriatezza dell'utilizzo da parte degli Amministratori del 
presupposto della continuità aziendale e, in base agli elementi probativi acquisiti, sull’eventuale 
esistenza di una incertezza significativa riguardo a eventi o circostanze che possono far sorgere dubbi 
significativi sulla capacità della Società di continuare ad operare come un’entità in funzionamento. In 
presenza di un'incertezza significativa, siamo tenuti a richiamare l'attenzione nella relazione di 
revisione sulla relativa informativa di bilancio, ovvero, qualora tale informativa sia inadeguata, a 
riflettere tale circostanza nella formulazione del nostro giudizio. Le nostre conclusioni sono basate 
sugli elementi probativi acquisiti fino alla data della presente relazione. Tuttavia, eventi o circostanze 
successivi possono comportare che la Società cessi di operare come un’entità in funzionamento. 

 

• Abbiamo valutato la presentazione, la struttura e il contenuto del bilancio d’esercizio nel suo 
complesso, inclusa l'informativa, e se il bilancio d’esercizio rappresenti le operazioni e gli eventi 
sottostanti in modo da fornire una corretta rappresentazione. 
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Abbiamo comunicato ai responsabili delle attività di governance, identificati ad un livello appropriato 
come richiesto dagli ISA Italia, tra gli altri aspetti, la portata e la tempistica pianificate per la revisione 
contabile e i risultati significativi emersi, incluse le eventuali carenze significative nel controllo interno 
identificate nel corso della revisione contabile. 
 
 
RELAZIONE SU ALTRE DISPOSIZIONI DI LEGGE E REGOLAMENTARI 
 
Giudizio ai sensi dell’art. 14, comma 2, lettera e), del D.Lgs. 39/10 
 
Gli Amministratori di Biesse S.p.A. sono responsabili per la predisposizione della relazione sulla gestione 
della Bre.Ma. Brenna Macchine S.r.l. al 31 dicembre 2021, incluse la sua coerenza con il relativo bilancio 
d’esercizio e la sua conformità alle norme di legge. 
 
Abbiamo svolto le procedure indicate nel principio di revisione (SA Italia) n. 720B al fine di esprimere un 
giudizio sulla coerenza della relazione sulla gestione con il bilancio d’esercizio della Bre.Ma. Brenna 
Macchine S.r.l. al 31 dicembre 2021 e sulla conformità della stessa alle norme di legge, nonché di 
rilasciare una dichiarazione su eventuali errori significativi. 
 
A nostro giudizio, la relazione sulla gestione è coerente con il bilancio d’esercizio della Bre.Ma. Brenna 
Macchine S.r.l. al 31 dicembre 2021 ed è redatta in conformità alle norme di legge.  
 
Con riferimento alla dichiarazione di cui all’art. 14, co. 2, lettera e), del D.Lgs. 39/10, rilasciata sulla base 
delle conoscenze e della comprensione dell’impresa e del relativo contesto acquisite nel corso 
dell’attività di revisione, non abbiamo nulla da riportare.  
 
 
DELOITTE & TOUCHE S.p.A. 
 
 
 
Stefano Montanari 
Socio 
 
 
Bologna, 28 marzo 2022 
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