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GLOSSARY

Biesseor thelssueror theCompany: Biesse S.p.A., registered office in Pesaro, ia 8&lla Meccanica 16.

The Code/Corporate Governance Codethe Corporate Governance Code for listed compaapgsoved in
July 2014 by the Corporate Governance Committee modioted by Borsa lItaliana 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

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 repagdqgired under Article 12Bis of the Consolidated
Law on Finance

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




1. ISSUER PROFILE

a) Operations

Biesse operates in the market of machinery aneésfor processing wood, glass and stone. The Coynpa
offers modular solutions that range from the degi§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 throughaork of
subsidiaries and 16 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 techngical 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, camitiag, 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 attteo statutory requirements contemplated by law®lice

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 12/03/2015)

a) Share capital structure




The share capital, totalling €27,393,042, is fydlgid up and divided into the same number of registe
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 voi at

1)

the company's ordinary and extraordinary sharehsid
meetings, in accordance with laws in force and the
Articles of Association, and attribute the additibn
administrative and equity rights attached to vostark
by law.

@ of which 140,079 treasury shares, with no votights.

At the date of this Report, the Issuer has noteidsother categories of shares, or financial insémis that
may be converted into or traded for shares. The 2oy has not approved capital increases to seshiaee-
based incentive plans. The incentive plan callednt. Term Incentive 2012-2014", which will be
implemented at the latest by 30 June 2015, invalkesassignment of treasury shares. For more irgtom
on the Long Term Incentive 2012-2014 see the dootipeblished pursuant to Article 84-bis of the Gums
Issuers' Regulation of 19 March 2012.

b) Restrictions on the Transfer of Securities

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

¢) Significant equity investments in the share capital

Shareholders holding more than 2% of the subscribagle capital in the form of voting stock, as acoméd
by the share register and disclosures receivedcénrdance 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. 58.464% 58.464%

d) Securities that grant special rights

The Issuer has not issued securities that graciapmntrolling rights.

e) Employee share ownership: mechanism to exercisegudghts

Without prejudice to the rights of beneficiaries the 2012-2014 Long Term Incentive concerning the
allocation of treasury shares should any of thegopasites stated therein occur, the Issuer haadated any
employee share ownership system. For more infoomatin the Long Term Incentive 2012-2014 see the
document published pursuant to Article 84-bis e&f @onsob Issuers' Regulation of 19 March 2012.

f) Restrictions to voting rights

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




g) Shareholder agreements

To the Company's knowledge, no shareholder agretsnteave 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 haaele or entered into significant agreements tiat effect,
or entail amendments or termination in the evera ofiange of control of the Company.

The Articles of Association of the Company do nobvvyide for waivers of the provisions of Article 104
paragraphs 1 andHis of the Consolidated Law on Finance or applicatibthe neutralisation rules provided
by Article 104is, paragraphs 2 and 3, of the Consolidated Law oari€ie.

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

No authorisation has been given to the Board oédars to increase the share capital in accordaitte
Article 2443 of the Civil Code, or to issue equitgtruments.

On 12 November 2009, the shareholders authorisedBthard of Directors to purchase treasury shares
pursuant to Article 2357 of the Civil Code, for tgpa limit of 10% of the share capital; purchasesyrhe
made at any time, in one or more tranches, withpe@od of 18 months starting from 12 November 2009
with resolution dated 27 April 2012, the SharehdtiMeeting expressly authorised use of these sharthe
framework of the “2012-2014 Long Term Incentive’hieh is discussed in point 8.

As at 12 March 2015, the Issuer was in possesdiantotal of 140,079shares, representing 0.51% of the
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., whichtirn is not controlled, as defined by Article ¥ 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 249Bis of the Civil Code, all the Italian subsidiariesntwlled directly by the Issuer
have, almost without exception, disclosed that tieymanaged and co-ordinated by the Issuer.

(A X4

The information required by Article 148s, paragraph 1, letter i) and letter I) are illustth respectively, in
the Remuneration Report published pursuant to Wrti@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/2014clean.pdf. Where the Company deaidedo comply with the specific recommendations
contained in the Code is indicated in this Replomg 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 $p&cified in the Recommendations of the European
Commission no. 2004/913/EC, 2005/162/EC and 20@REB, the Company has adopted a General

Remuneration Policy (which will be covered in pdibelow).
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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 afforttestakehol ders;
* 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 understamgdof the corporategjovernance model adopted by the
Issuer, the above documents (with the exceptiothefICFR Model) are availablen-line (in Italian and
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'scor por 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 Artickedf the Articles of Association,
nominations for the office of Director include existive information on the personal and professional
characteristics of the candidates, along with aication of whether they satisfy independence Gate
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Directors are appointed through the "voting lisBéahanism: the Company introduced the obligaticiiiedhe

lists at the company headquarters no later thavibaty-fifth day prior to the date set for the 8Hwlders'
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 thar8holders' Meeting.

The Articles of Association also sets down thatr8halders are entitled to submit voting lists iidlividually
or with other Shareholders, they represent at [B&st (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 18775/2014, the mininpercentage established by Consob for 2014 is)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 tghotlne 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 otgtdhe second highest number of shareholder veteslécted
as the remaining director to be elected.

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

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

Where no candidate lists are filed, the Board akEtors 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 dirextther 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 Associationetimumber of members of the Board of Directors may v
between a minimum of two and a maximum of fifteerectors, who may be either shareholders or non-
shareholders, as appointed at the shareholdersingie€he Board of Directors in office as at 31 Beber
2014 consists of eight members, whose term of ®ffikpires upon approval of the financial statemestat

31 December 2014: the eight directors were appaibteresolution of the Shareholders' Meeting held2@
April 2012, following their election from the sirglcandidate list filed by the shareholder Bi.Firr.1S$ with
16,015,000 votes in favour, representing 58.464%hefshare capital. No other candidate lists wieel.f
Following the resignation of director Giorgio Piteai in July 2012, the Board of Directors appointéd
Cesare Pinti as a new director on 14 November 2Btt2Cesare Tinti was confirmed for the office thet
Shareholders' Meeting of 30 April 2013.

In particular, the Board of Directors consistsasf,at 31 December 2014, five executive directors:
- Roberto Selci, Chairman and Chief Executive Officer

- Giancarlo Selci, Chief Executive Officer;




- Alessandra Parpajola, Director;
- Stefano Porcellini, Director;
- Cesare Tinti, Director.
Three members are non-executive independent meniberscordance with the Code:
- Leone Sibani, Independent Director;
- Giampaolo Garattoni, Independent Director;

- Salvatore Giordano, 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 varioussraie
Sales/Marketing at length in the Company's Asiam &S branches, he went on to promote the
internationalisation of the Biesse Group in subsedyears.

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. Mdritio 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 inrféiea
from Bocconi University in Milan. He began his oarén Accenture, where he worked in Financial M&ske
for five years. He joined the Group in 1995, ifljisas Head of the Branch Division. In 1999 he beea
Biesse Plant Manager, before being transferredOi®l2o 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 andirol. In November 2006 he was appointed to ther@aé
Directors of Biesse. Subsequently, in 2012, he tmokhe role of General Manager.

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

Leone Sibani, born in Bologna on 14/04/1937, is i@han of the Board at Fondazione della Cassa di
Risparmio in Bologna and Chairman of the Superyi&wody of Bologna Fiere S.p.A.

As at 31/12/2014, Mr. Sibani owns 6,000 Issuerahar

Giampaolo Garattoni, born in Pesaro on 12 April3,94dependent Directpis Sole Director of Regatta Srl
in liquidation, Sole Director of Onboard Srl, andl&Director of Welcome Srl.

As at 31/12/2014, Mr. Garattoni owns 40,000 Issiares.
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Salvatore Giordano, born in Pietrafitta di Coseomdl0/09/1950, Independent Director, is a gradimteaw
from the University of Camerino (MC). After spedsthg in Industrial relations at Bocconi University
Milan, he began his career with the Industrial Asation of Ancona. In January 1991, he became Géner
Manager of Confindustria Pesaro-Urbino, Executivee&or of Assindustria Consulting s.r.l., and Ghen

of Centrale GPA S.p.A.

As at 31/12/2014 Mr. Giordano owns 200 Issuer share

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&mpany, considering this assessment to be the
responsibility of Shareholders in designating dimeships and subsequently, as each candidate actept
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 whdh
positions are held and the role of Director verhiese 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 anda@hgr mandates; (iii) whether these organisatisaselated

to the Issuer's group.

The Company shall be required to comply with thveslan gender balance in the Board of Directorsyams
to Article 147ter, paragraph er, of the Consolidated Law on Finance starting fritra renewal of the
current Board.

The Board in office as at 31 December 2014 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 havekearat 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 gainethéindustrial and financial fields over the caudf their
respective professional careers, have acquiredfisgmt 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 theél@ode).

The actions and decisions of the directors are exhdpy 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 power®adinary and extraordinary administration. It tfze 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 shddsie by law.

The Board of Directors, with resolution of 27 ARiD12, 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.
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The Board, as provided for by the Articles of Adation and resolution of 27 April 2012, is in padiar
responsible for:

* overseeing the general management of operatiotis,axparticular focus on potential conflicts oferdst
in connection with the information received by extdee 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;

e evaluating and approving the periodic reports negliby regulations in force;

e examining and approving in advance any transactiwinstrategic, financial, economic or business
significance proposed by the Issuer and its sudnseti;

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

* reporting to shareholders at shareholders' meetings

e 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;

* appointing and defining the salary of one or moen&al Managers to implement the resolutions téken
the Board of Directors and, under delegation, marday-to-day business, making suggestions and using
the permanent or temporary powers delegated bBolaed;

* delegating and revoking powers and duties to th©£ Executive committee and, if necessary, to one o
more Board members with regard to the particulskga

* reporting to the Board of Auditors on their acie® 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 asaally made during the Board's meetings, aneast|
once a quarter.

The Board of Directors, when updating the Orgaiosal Model pursuant to Legislative Decree 231/2001
2013, assessed the adequacy of the Issuer's gengaaisational and administrative structure armbanting
system, as outlined by the CEO, with particularub@laced on the internal control system and the
management of risks and conflicts of interest. Bssessment of the internal control system invohex
mapping of all the Issuer's administrative processed the identification of the main controls oteose
processes, which were then tested to assess ffegitivee operation and functioning.

The Board of Directors also assessed the adequdbg @eneral organisational and administrativacstres
and accounting systems of the strategic Compamnysidiaries, as outlined by the authorised bodiet)
particular focus on the internal control system #mel management of risks and conflicts of intergéste
company selection method takes place via applicabfoa compliance program aimed at determining the
importance and significance of individual subsidiarand processes to be subjected to internalatoiitine
various activities undertaken during execution @fifications are fully described in paragraph 10.5.

Following the adoption on 27/04/2012 of the shaldés' resolution setting global remuneration foe t
Board of Directors, at its meeting on 27/04/20h2, Board of Directors, at the proposal of the Resnation
Committee, decided on the distribution to the doex of the global remuneration approved at the
shareholders' meeting. For more information, seagvaph 8.
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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 directorghinrd-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 segmeBbofa Italiana's electronic equity market (MTA).

During the financial year closed 31 December 2Qtid,Board of Directors held six meetings, eachirgst
three hours on average. For the financial yeamgn8il December 2015, the Board of Directors hasdudied

6 meetings, one of which has already been heldddrebruary 2015 for approval of the three year R@h5-
2017. Table 2 below shows the percentage of atteredaf each director at Board meetings: Robertai Sel
16.67%, Giancarlo Selci 100%, Alessandra Parpd6l&8%; Stefano Porcellini 100%, Cesare Tinti 100%,
Leone Sibani 100%, Salvatore Giordano 83.35%, GaotgpGarattoni 100%.

For Board meetings, directors are provided at leastweek in advance with the documents and infooma
needed by the Board to transact the business oagéeda. Board meetings are regularly attendechéy t
lawyer Mr Achille Marchionni, who acts as secretary

In the absence of changes in professional charstiterand given the consolidated experience afatiirs,
during 2014, an assessment of the size, compositidrfunctioning of the Board of Directors and caitteas
was not 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 27 April 2012, has been deédeball powers of ordinary administration, incluglin
therein the power to manage relations with credtiiutions and the signatory powers necessarttfer
lodging of tax statements of all kinds, human resesi management, the purchase and sale of motmlesh
and capital goods registered in public registés rtegotiation of bills of exchange issued purstahgw No.
1329 of 28 November 1965 (so-called "Sabatini Aetill finance leases. The Chairman is also empowered
represent the Company legally. By virtue of the pmaconferred, the Chairman is one of the maingoers
responsible for management of the Iss@i¢f Executive Officer).

Chief Executive Officers

By resolution of the Board adopted on 27 April 20tt#®2 CEO_Giancarlo Sel@ responsible solely for the
strategic steering of Group policy and the geneoabrdination of the Group itself. By resolution®August
2012 Giancarlo Selci took the office of CEO and hasn granted all the powers of ordinary admirtistna
with the only limitation of operations which the &d has decided to render subject to the prioraapbrof
the Board of Directors itself, as per the Boarahason of 27 April 2012.

The CEO also holds the capacities and responghgildtontemplated 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
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holds the capacities and responsibilities, with gbaer to delegate, contemplated in LegislativerBedNo.
196 of 30 June 2003 governing the protection of@eal data. The CEO reports to the Board of Direcamd
the Board of Auditors at least once every quantethe performance of his duties and responsikslitie

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 27 April 2012 ttirector_Alessandra Parpajdkresponsible for: the
management of credit risk, the appointment and caton of legal counsel and attorneys, and the
representation of the Company in courts of lawhwitll power to compound and/or abandon disputes an
authorise settlements, to grant moratoriums andnsitns on payments, to negotiate and sign fartgiti
factoring and discount agreements without limie fower to sign correspondence, sign and endoesgues,
order bank transfers, sign income tax and VAT stetes, and sign appeals to tax commissions; theeptow
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 27 April 2012, theecltior Stefano Porcellinis responsible for: the
administrative supervision, control and co-ordioatiof subsidiaries, associates and joint ventutes;
supervision, control and co-ordination of the fioi@ah reports of Group companies and the consoliiate
financial statements, with the power to engage wtersts and advisers; the supervision, control eod
ordination of Group taxes, with the power to engegiesultants and advisers; the supervision, coatrdlco-
ordination of extraordinary transactions, with matar reference to the acquisition of equity iets;
representing Biesse S.p.A. in business correspaedand relations with customers and suppliers weitfard
to administrative and legal issues, with the poteecompound and settle disputes out of court; sepriéing
Biesse S.p.A., severally and jointly with the Chaan, at the shareholders' meetings of the Grotgiari and
foreign subsidiaries. On 3 August 2012 Mr. Poroelilso assumed the role of Chief Operating Offizith
general ordinary administration powers and spec#gponsibility for the control and supervisionltalian
and foreign subsidiaries. As of that date he ngdoreld the position as Group CFO.

Director Cesare Tinthas been assigned responsibility for supervigiontrol and coordination of the Group's
Wood Division.

The aforementioned executive directors all dulyorégd to the Board of Directors on the performaoiceneir
duties and responsibilities at each Board meetéid. h

4.5 OTHER EXECUTIVE DIRECTORS

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

14




4.6 INDEPENDENT DIRECTORS

The independent directors are Mr. Leone Sibani,®&ampaolo Garattoni and Mr. Salvatore Giordano.

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 mams, 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 qoyporate officers of the Issuer or any of itsatggic
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) vthe Issuer, any of its subsidiaries or any otd@morate
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 yearmsreathey
employees of any of the aforementioned entities;

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

they have not been directors of the Issuer for rtfza@a nine years out of the past ten years;

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

they are not shareholders or directors of a compargntity belonging to the network of the indepemid
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 assessed by tbar8 of
Directors, in compliance with the Code, at thetfopportunity available following appointment byetBoard
of Directors (made known to the market with a stedet released on 21 May 2012) and was further sesdes
at the Board meeting held on [12 May 2014].

The Board of Auditors investigated the correct agion 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 hagrafiant
weight in decisions taken by the Issuer’'s Boar®wéctors, in the light of the size and structufeh® Board

in office at 31 December 2014. These directorsgotheir specific competencies to Board discussiamd
contribute to decisions being made in the Compamsrest. They have also agreed to maintain their
independence during their entire term.

The Independent Directors did not hold any separetetings during 2014, 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 acknowledges that internatiobest practices recommend against concentrating corporate powers
in the hands of one person. In the case of Bidesggver, where the Chairman of the Board of Dinecte
also CEO, such concentration responds to the asgtonal needs of the Company. Accordingly, in otde
comply fully with the principles of the Code, th@d&d of Directors created the role lodad Independent
Director, appointing the independent director Mr Leone Silta the position. Theead Independent Director

acts as a co-ordinator for non-executive Board neemlwith a view to encouraging their greater dbntion

to the work and operation of the Board.

The Lead Independent Director is specifically responsible for:

e working with the Chairman to guarantee that allediors are provided with timely and complete
information;

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

In 2014, 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 stapuaoditors are required to uphold the confiderjadif the
documents they view and the information they learthe due course of their duties, and to complhwi
Company procedures for the internal managementiaatbsure of such documents and information.

Internal regulation for management of inside information and institution of a register of individuals with
access

The disclosure of documents and information coringrthe Company and/or Group, in particular as eong
price-sensitive information, is governed by a prhoe 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 edhoation

of disclosures. The Investor Relations Office ispansible for (i) ensuring compliance with discl@su
regulations; (i) 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 abtbiet 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 admissiontdeen made, in regulated markets.
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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 neesdef 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 Boamimfctors at the meeting;

b) without prejudice to the foregoing, starting upeeeaipt 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 &gigg

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 27 April 2012, the Board of Directors set upoamittee that carries out the duties required lyGlode
for the Control and Risk Committee, the Committee Related Party Transactions and the Remuneration
Committee, made up of three independent directors.
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7. APPOINTMENTS COMMITTEE

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

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:

- Leone Sibani, Independent Director, Chairman ofReenuneration Committee;
- Giampaolo Garattoni, Independent Director;

- Salvatore Giordano, Independent Director.

The Board of Directors has acknowledged, on appwnt of the members of the Remuneration Committee,
that directors Leone Sibani and Giampaolo Garattane adequate knowledge and experience in acogunti
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 impletation of resolutions adopted by the Board; (iijipdically
evaluate the criteria adopted for the remuneratiogxecutives with strategic responsibilities, ntoring their
application and making recommendations to the Baargeneral (iii) submit proposals to the Boardtba
remuneration of executive directors and other tliimscwho hold particular offices as well as sefg@enance
targets related to the variable component of rematios, (iv) monitor implementation of Board restiduns,
verifying, in particular, the actual achievemenpefformance targets.

During the financial year, the Remuneration Conesithad free access to the necessary information and
company functions and held two meetings (12 May428dd 4 July 2014), with minutes taken as required,
lasting thirty minutes.

All Committee members duly participated in said timggs. During the first meeting, in which Elena €satti,
manager of the Legal Affairs and Insurance Depantrnoé Biesse S.p.A. took part, the Committee appdov
the Biesse proposal to review the accident and caédisurance policies of all executive directoesydering
them mutually consistent in terms of coverage ddtsince, following a global analysis of group doyee
benefit policies in relation to executive directdise policies and coverage criteria of each weract found
to be inconsistent.

During the second meeting, in which all membersthef Remuneration Committee and Elena Grassetti,
manager of the Legal Affairs and Insurance DepamtroéBiesse S.p.A. took part, delegated by the CiR©
Committee approved the proposed payment of thermdvan the financial incentive for the "2012-201ahg
Term Incentive Plan" given the achievement of tlhstCflow and EBIT DA objectives described in saidd-
term incentive plan and illustrated by Ms. Gragskitting the meeting itself.

In carrying out its functions, the Remuneration @dttee has had the opportunity to access company
information and functions necessary for the perémoe 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.
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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 2014, 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 amagreement with the Board of Statutory Auditas
Remuneration Policy (hereinaftePdlicy”), passed with a resolution of the Board of Diceston 11
November 2011.

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 neetz
successfully manage the Company and the Group msute that the interests of key personnel are edign
with pursuit of the objective of creating sustaileairlue 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 Directoirthe 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 sigfulg 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 dbnmeance-linked compensation and/or individual
objectives (also known as variable incentive bosJse

Furthermore, the Shareholders Meeting of the Combatd on 27 April 2012 approved, pursuant to apd b
effect of art. 114bis of the Consolidated Law on Finance, the “2012 #420ong Term Incentive Plan”; this
plan includes distribution of cash and free assigminof shares in the portfolio to beneficiariestatgent 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 Direatgtls shareholders' resolution on 21 January 200B 12
November 2009, expressly authorising the use aistrey 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, orbaolitors of the Company

or Group companies.

Said Shareholders' Meeting also resolved to camfethe Board of Directors and, on behalf of the esaom
the Chief Executive Officer, all powers necessargt appropriate to implement the "2012-2014 LongnTer
Incentive Plan" in accordance with that providedifothe corresponding Regulation.
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Remuneration of non-executive directors is notdishko the performance results achieved by the tsdi@
share-based incentives plan has been made forxemuHéve 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 hmdilished as provided by law. It is pointed
out that the claw-back clause provided for in aggilon criterion 6.C.1. letter (f) of the Code Wik adopted

in the Remuneration Policy submitted for approvglthe Shareholders' Meeting called to approve the
financial statements as at 31 December 2014. Grpthint, please refer to that indicated in the esponding
Remuneration Report that will be published accardnlegislation.

For more information on the 2012-2014 Long Termehtove Plan, please refer to the Information Docoime
published pursuant to Article 84-bis of the Contssuers' Regulation of 19 March 2012.
\AA

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 betthedssuer and the directors during 2014 that pie¥or
indemnities other than those set forth by lawsoitéd in the case of resignation, dismissal/terronatvithout
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 three non-executivendependent directors:

- Leone Sibani, Independent Director, Chairman ofGbatrol and Risk Committee;
- Giampaolo Garattoni, Independent Director;
- Salvatore Giordano, Independent Director.

These Directors have experience in accounting exachée 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 opiniorr 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;

c) expressing, at the request of executive directopgnions 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 Intervatlit Manager greviously internal control
manager);

e) evaluating the results presented in the auditep®nt and in any recommendation letter;

f)  monitoring the independence, adequacy, effectiveard efficiency of thinternal audit function;
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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 theernal Auditing committee and the Board of Auditors.

During the year, the Control and Risk Committeedh&lmeetings, duly recorded, with average duratibn
sixty minutes. The meetings were always attende@doymittee members. The Board has another 3 mseting
scheduled in 2015, one of which already held inr&aity.

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

As part of its responsibilities, the Control andgIRiCommittee has access to all company informesioeh
corporate functions necessary to carry out itsedutThe Committee has adequate financial resodoces
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 collabms whose purpose is to ensure good company
governance and monitor the Keysiness risks.

During 2014 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 @anand Risk Management System reduces but cannot
eliminate the possibility of wrong decisions, humamors, fraudulent violation of control systemsdan
unpredictable events. Therefore a good Internaltit@band Risk Management System provides reasonable
but not absolute, assurances that the Companynuaiilbe hindered in achieving its business objestiwein

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 providesiependent assessments of the entire System.

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

The reference person of the Control and Risk Cotemits the Director and Chief Operating Officerf&te
Porcellini. He is responsible for supervising impéntation and evolution of the Committee, identifyithe
company risks to design, create, and manage tamaltcontrol system and attempting to adapt tyssesn to
the changing operating conditions, in compliancthwie regulations and prevailing law. In evalugtthe
main risks, the assigned Director is assisted byinternal Audit Manager, which reports directlynion. The
Internal Audit Manager, Mr. Domenico Ciccopiedi,smappointed on 4 August 2014, replacing Mr. Deroetri
Pensabene, at the proposal of the Chairman of dlaedBof Directors, who also proposed his remunamati

The above-mentioned representative:

a) has identified the key business risks (strategierational, financial and compliance), taking iatount
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 managgeystem, constantly monitoring its adequacy and
effectiveness;

c) has ensured adaptation of the system to changgseiating conditions and the legislative and relgpuja
framework;

d) has the power to ask the internal audit functiorpésform checks on specific areas of operation and
compliance with the internal rules and procedureshie execution of business operations, providing
simultaneous notification to the Chairman of theah 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 activitiesvbich, nevertheless, came to his knowledge, deor
for the Committee (or the Board) to take appropraattion.

11.2 INTERNAL AUDIT MANAGER

The Internal Audit Manager (previousigternal control manager) is appointed by the Chairman of the Board
of Directors, in agreement with the Control andkRBommittee; he was identified with the head of @ro
Internal Audit function - having the requirementé independence, in compliance with the Corporate
Governance Code.

According to the Code, the Internal Audit Managsernot 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 haactizaccess to all information useful to performrhsndate
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
His remuneration was defined in line with corponatéicies by the Board at the proposal of its Qmain. The
financial resources available to the Internal Ald#&nager in 2014 amounted to Euro 30,000 (thirpudand
Euros and no cents) and the latter has mostly engegthe same period financial audit activities pursuant

to Law 262/05 to verify the correct application Gfoup accounting procedures (ICFR Model) in the
preparation of financial reports. The following bca offices were subjected to sdidancial audit: Korex
Dongguan Machinery Co Ltd and Biesse Manufactu@ogPvt Ltd.
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The purposes, powers and responsibilities of iaeaudit's activities are formally defined by arieimal
Audit Charter, consistent with the definition ofémal Auditing, the Code of Ethics and Standards.

The Internal Audit Manager:

a) verifies, both continuously and in relation to cfie needs 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 cam#i with defined plans for limitation of the sarime,
addition to evaluation of the suitability of thetémal control and risk management system and has
forwarded them to the Chairmen of the Board ofustey Auditors, of the Control and Risk Committee
and of the Board of Directors, as well as to theeadr 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 iRommittee 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 BCREE 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 Contrglst&m. It expresses the principles of professisnaland
corporate conduct which the Group expects all tms¢ auditors, employees, associates, consultants,
partners to strive for. The Code of Conduct wassetb by all the Group companies in Italy and abr&sdd
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 EnvironmEleialth and Safety and Ethics in the executionusiress
activities.

An integral part of the Organisational and managemeodel (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 partiedeidls with in carrying out its business. The Cottm a
introduces mandatory principles and rules of cothéucBiesse, for the purposes of reasonably priverthe
offences set out in Legislative Decree 231 of 8&J2001.

The Board of Directors, in fact, approved the ModeR007 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 LegisaDecree 231/01, in line with natiortadst 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
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It represents an additional guarantee of the sehsesponsibility 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 Leaisle
Decree 231/2001, with special reference to thencHs relevant to theusiness of Biesse and a list of the
appropriate procedures to fill ampaps between the areas found to be potentially at risk 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 irdlinals.

Furthermore, a Supervisory Board was appointedsisting of the Independent Directors, the Biessgale
and Insurance Affairs Office Manager, and the Bisternal 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 situatitimet 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 recordec@sired and ethical principles are honoured;

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

. ensure that the corrective actions necessary te rtiek Model appropriate and effective are undertake
in a timely manner;

e gather, process and save all the relevant infoomatceived in relation to the Model and updateligte
of the information that must be transmitted tdTib. 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,
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*  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 ariimig sensitive and instrumental activities for thepose 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 regulatiander 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 fagnreporting of the Company is based on the "COSO
Report" reference model, which can be defined st af rules, procedures and organisational strestthat
uses an appropriate risk identification, measurémmeanagement and monitoring process, accordirrgiek
Based methodology to run a healthy, sound, correct aadsfparent company that meets the preset objectives.

The system aims to ensure:
- the efficiency and effectiveness of company openst
- the reliability of economic and financial informeari,
- 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 affective functioning, also through the Control aRigk
Committee and finally, describes its essential elesiin 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 thewn&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 contstém. 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 doduhznbeen 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
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 thecgjpi
reactive) approach. The Internal Audit Manager dbes how, at the operational level, the ERM isictuired
with reference to three phases described as follows

v The first is risk assessment, with the goal to fifgndescribe, classify and assess
risks/opportunities. This phase was carried outvo separate moments; risk identification,
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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 will aim éfirte targets and owners responsible for
implementation and maintenance of appropriateagdrtunity management measures.

v" The third one is the risk monitoring that will aimimplement an effective internal control
process on the effectiveness and effective impléatien of the ERM Policy and of the
tools defined by the Group for risk/opportunity rmgement

The controls set up can be split into the followgagegories:

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

v" Second level controls that operate via the issuautiiorisations by individual department
managers (e.g. budget, investment and/or purcl@gests, 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 cdriiadies (e.g. Internal Audit Department,
Quality Management, Internal Control Committee, Sujsory Board under Legislative
Decree 231/01) and external control bodies (BodrdStatutory Auditors, Independent
Auditors, Certifying Bodies).

With a view to creating value for shareholders, chhiBiesse 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 efficieog 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 ocamsolidated level, based on defined quality anantjty
criteria (e.g. importance, inherent risk, etc.)) & risk evaluation activity aimed at certifyingat processes
and subprocesses identified in the scoping phasedrinvalidated by irregularities, errors or osios's not
detected by the internal control system and, gdélgerby the “Corporate Governance” system; (iii)
implementation of new control procedures to previtig risk under point (ii) above; (iv) planning and
execution of a cycle of tests on the entire integwtrol system to verify its effectiveness and set a
Remediation Plan with a view to completely achiguine objectives defined in the scoping phase.

To fully implement the ICFR model, Biesse has sdtrequirements regarding: i) the compliance plzat t
dictates the rules of formalisation, maintenance aranagement of the model; ii) the collation praced
whose purpose is to ensure that the Chairman ofBtberd 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 tier@@nd Risk Committee.

To achieve the objectives of efficiency and intégraof the internal controls in 2008, an infornaatisystem
was introduced, henceforward namategrated Audit Tool, that can manage and provide support to integrated
compliance.
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At present, this application supports the Interadtliting 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 ApdD2passed resolution to offer the assignment tM&P
S.p.A. for FY 2010 up to 2018, concurrently settitsgcompensation and the criteria for adjustménhese
fees throughout the contract term.

11.6 FINANCIAL REPORTING OFFICER

On 3 August 2012, in accordance with Law 262 off&ember 2005, in addition to the provisions of the
Articles of Association of the company, the BoarfdDirectors, at the proposal of the Chairman, after
consulting the Board of Statutory Auditors, unanirsly appointed the Head of Administration, Finaaoel
Control, Cristian Berardi, as the new Financial ®&&pg Officer, replacing the previous Officer, Big0
Porcellini who has assumed the role of Chief OpregaDfficer. The new Reporting Officer possessésha
requirements of professionalism and integrity reepliby applicable law to carry out this task, beamgexpert

in the fields of administration, finance and coh&mnd 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 perfepmcific activities, setting the compensation
within the framework of the group policy;

c) the power to grant and revoke assignments to ftalied 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 exgensith a view to the correct execution of the
assignment granted.

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 erfitg Board of Directors receives and examines thetepya
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 eladgthin the Group is effective in achieving the
objectives and (ii) whether any reported weaknesspl/ the need for System improvement.
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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 (tB®ONSOB Regulatiorf), the Board of Directors of the Company,
on 12 November 2010, adopted, with the prior appr@f the Internal Control Committee at the timtee t
procedure for regulation of transactions with mtigparties which regulates related party transastwith the

aim of ensuring, for itself and its subsidiariesnsparency and substantial and procedural cogestof
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 definedwhgelo
executed by the Company, directly or through itss@diaries.

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

- merger or spin off transactions in the narrowsgeand 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 supervibatigs

on enforcement of the Regulation, each for thein @phere of responsibility, for the purpose of tifgimg

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 msi¢he effectiveness of the Regulation at leastyetreee
years and the need/advantages of making changfes to

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

This Regulation includes the establishment of a @ddtee for vetting Related-Party transactions which
consists of the three independent directors and tise prerequisites set forth by applicable law and
regulations. During the financial year, the Comegtheld one meeting, with minutes taken as requiasting

an average of forty-five minutes. All members pap@ted in those meetings. For 2015, two meetings a
scheduled, one of which already held.

The Board of Directors has found operating solidhat 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 available on the company's website at:
http://www.biessegroup.itfandamento_annuale_di skigsofilo_biesse.
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 notpeasible for accounting controls which are the oesjbility
of independent auditors designated by the SharelsIMeeting among those registered in the CONSIB r
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The Articles of Association sets forth that the Bbaf Statutory Auditors is made up of three stagdi
auditors and two alternate auditors and that noticinds based on the candidate lists filed by thar8holders
that represent at least 2% (two percent) of thengatock in the Shareholders' Meeting or anothieimum
percentage set forth by Consob Regulation (for 2@18% - it is pointed out that, in any case, aowydr
percentage provided for in the Articles of Assdoiatis 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 imtoount for
any of the candidate lists filed. Each candidatey maly be on one list. Failure to comply will mean
ineligibility.

A statutory auditor is elected as follows: two stiag auditors and one alternate auditor are seleatethe
consecutive order in which they are listed, from tlandidate list that obtained the highest numbegotas in
the Shareholders' Meeting; the names of one stgnaiml another alternate auditor are selected fiwan t
candidate list with the second highest number afedfolder votes, according to the sequential drdeshich
they appear in the list. The standing auditor aisume the role of Chairman. If there is a tie ap@ro or
more candidate lists, the Statutory Auditors apfeairwill be those most senior in age.

The lists must be filed no later than the twentihfiday prior to the date of the Shareholders' hgeand
must be posted, as required by law and by the GoRsEgulations, at least twenty-one days prior ® th
meeting. Candidatures must be accompanied by &gsiohal curriculum vitae and the statements wihyereb
each candidate accepts the candidature and attests; personal responsibility, the absence ofgidlity
and incompatibility, as well as the existence @& tequirements prescribed by law and by the Adidé
Association for these roles.

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

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 27lAp
2012 and remains in office until approval of theaficial statements of the year ended 31 Decemligr. Zbie
members of the Board of Statutory Auditors werecatididates from the single list presented by Bi.Sir.l.
which was voted by shareholders representing 1§0005shares, equal to 58.464% of share capitabtNer
candidate lists were filed.

The Board of Statutory Auditors held 9 meeting2@14, each lasting an average of two hours. ThedBloas
another 9 meetings scheduled in 2015, one of wéshbeen held.

For more information on the composition of the BRband the equity investment of each member, see the
summary tables. At the end of FY 2014, the Boar8tafutory Auditors was made up as follows:

Mr. Giovanni Ciurlo (Chairman)born in Genoa on 14/08/1960, graduate in econagiEnces with honours
in 1983 and registered in the Board of Charteredofntants of Genoa since 1985. Between 1983 an@ 198
he worked as an officer of IMI — Istituto Mobiliane Genoa and Rome; between 1986 and 1990, Ciuak w
the administration and finance officer at Diffep®\. Since 1994, he has been a partner at Studbwtario
Societario, a professional association headquarterdlilan, Rome, Genoa and Turin and where sontgy fo
professionals currently work.

As at 31 December 2014 he does not own Issuershare
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Main offices: Chairman of the Board of Standing Aacs of AEB Spa, Chairman of the Board of Standing
Auditors of Unicasim Spa, Standing Auditor of INMercato Spa dffice terminated on 16/10/2014),
Standing Auditor of Italmatch Chemicals Spa, StagdAuditor of Stroili Oro Spa, Chairman of the Boaf
Standing Auditors of Salmoiraghi & Vigand Spa, Ghaan of the Board of Standing Auditors of Comarco
Spa.

Mr. Claudio Sanchioni (Acting Auditorporn in San Costanzo (PS) on 09/09/1958, gradndBeisiness and
Economics on 21/02/1984 at the University of Ancand registered in the Board of Chartered Accoustan
of Pesaro and Urbino since 2.10.1984 under Noclé@nged to No. 103 A since 1/1/2008, and in ther@oé
Official Accounting Auditors with Ministerial Deceeof 12/4/1995. Technical consultant at the Codirt o
Pesaro, Bankruptcy Receiver at the Court of Pe€2inajrman of the Board of Statutory Auditors of e
unlisted companies, Director of the Board of ChadeAccountants of Pesaro - Urbino and Chairmathef
Protection Committee.

As at 31/12/2014, Mr. Sanchioni owns 200 Issueresha

Mr. Riccardo Pierpaaliborn in Pesaro (PU) on 04/01/1967, graduate sirass and Economics and qualified

as a Chartered Accountant and Auditor and regidtarethe Register of Auditors under no. 72145 with
provision dated 26/05/1999 published in the Officzazette, Supplement 45 - Special Series IV - of
08/06/1999. Technical consultant at the Court ofdP® Bankruptcy Receiver at the Court of Pesaro,
Chairman of the Board of Statutory Auditors of galeunlisted companies. He is a partner of the iStud

Commerciale Associato Polidori & Pierpaoli spegialg in corporate, contractual and fiscal issues.

As at 31/12/2014 he does not possess shares [sfstiner.

Cristina Amadori born in Pesaro (PU) on 27 March 1967, graduatiéd avdiploma from the Istituto Tecnico
Commerciale Bramante in Pesaro, is enrolled irBbard of Accountants of Pesaro e Urbino since 26cha
1994 under no. 162, now known as the Board of @hedtAccountants under no. 260A. She is registered
the Board of Official Accounting Auditors with Misiierial Decree issued on 8 June 1999 under no.17147
Acting Auditor of a number of unlisted companiesl @t 31/12/2014 owns no shares of the Issuer.

Silvia_Cecchinj born in Petriano (PU) on 28/03/1960, with a lsisg& honours degree in Business and
Economics from the University of Ancona in 1985ratied in the Board of Chartered Accountants of the
Province of Pesaro-Urbino since 1985, auditor, néxdi consultant at the court of Pesaro and Urbino,
Bankruptcy Receiver at the Court of Pesaro andrdrlaind technical consultant at the public prosesuto

office of Urbino. She has an on-going cooperatidth ihe Faculty of Business and Economics of Urbino

Acting Auditor of a number of unlisted companiesl @t 31/12/2014 owns no shares of the Issuer.

The Board of Statutory Auditors has made its anmadlfication that each of its members has maimtzithe
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 mensnib

In performing its duties, the Board has supervitedndependence of the external auditors, vegfyiath the
compliance with legal requirements and the natun@ 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 Statutdwyditors works with thénternal Audit function and with the
Control and Risk Committee.
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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 2014, 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 exertheir
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 (http:// www.biessegroup.it/investor-relatf)nThe documentation will remain available on stie 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&tiors 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.it).

In FY 2014, 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 2014, there were no significant changesapitalisation or corporate structure such as t@ssgto 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 3 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 dew@gpertaining to the Shareholders' Meeting.

17. ADDITIONAL CORPORATE GOVERNANCE PRACTICES

There are no other corporate governance practtbes than the above.

18. CHANGES AFTER THE CLOSE OF THE FINANCIAL PERIOD

There were no other changes taking place subsetu&it12/2014. It is pointed out however that caming
of the ordinary and extraordinary shareholders'tmgdor renewal of the corporate bodies and aligntof
the Articles of Association with legislation on gk balance in corporate bodies is in progress firtner
information, please refer to the report on the #en the agenda pursuant to art. 125-ter of thes@mated
Law on Finance, which will be published in accoramwith legislation. .

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 officeeld by each director of the Issuer in companistedi 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 /chfp?tg?re Listed (specify markets)/ not listed Rights and olijjations

All shares are nominative, freely transferable, ardivisible. Each
share entitles the holder to one vote at the cogipardinary and

Ordinary shares 27,393,042 100% Listed on the MTA, STAR segment | extraordinary shareholders' meetings, in accordamite laws in
force and the Articles of Association, and attrébtihe additional
administrative and equity rights attached to vostark by law.

Shares with limited / / / /
voting rights
Shares with no votin :
rights 9 140,079 0.51% Listed on the MTA, STAR segment Treasury shares temporarily with no voting rights

OTHER FINANCIAL INSTRUMENTS
(conferring the right to subscribe to newly issued shares)
. . No. of
m:i_:lf(tefs(,j) /(Sn%?(lzil?tle d instruments in Category of shares for conversion/exercise No. diares for conversion/exercise
circulation
Convertible bonds / / / /
SIGNIFICANT EQUITY INVESTMENTSIN THE SHARE CAPITAL
Declarant Direct shareholder % of ordinary share capital % of voting share capital

Giancarlo Selci

BI.FIN SRL

58.464%

58.464%
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TABLE 2

STRUCTURE OF THE BOARD OF DIRECTORS AND THE COMMITT EES at 31 December 2014

Control and . . Related Party
. Appointments Executive .
Risk Committee,if | Committee (f Transactions
Committee Remuneration an ! instituted) Committee
(CCR) Committee (CR) Y (CPC)
Indep.
Year of | Date of first | In office List Non- Indep. pursuant to No. other
Office Members birth | appointment* from In office until | (M/m) Exec. exec pursuant to [Consolidated| (%) *** offices | *xxxx ek ko * ok x el Fkkdk ek % Fhkdk ek x
pp b ' the Code Law on ek
Finance
Approval of the|
Chair. |Selci Robertd 1960 2000 27104112 a{:e”nigﬁ'fs" askt M X 16.67
31/12/14
Approval of the
Selci financial
CEO Giancarlo 1936 1994 27/04/12 statements as At M X 100
31/12/14
Approval of the|
' Parpajola financial
Director Alessandra 1973 2005 27/04/12 statements as at M X 66.68
31/12/14
Approval of the|
’ Stefano financial
Director Porcellini 1965 2006 27/04/12 statements as At M X 100
31/12/14
Approval of the
’ Tinti financial
Director Cesare 1968 2012 14/11/12 statements as At M X 100
31/12/14
Approval of the|
LID Shani 1937 2003 27/04/14 _,_financial M X X X 100 02 x | 100  x 100 x | 10p
Leone statements as at
31/12/14
Approval of the
’ Garattoni financial
Director Giampaolo 1943 2003 27/04/12 statements as at M X X X 100 03 X 75 X 100 X 10!
31/12/14
Approval of the
) Giordano financial
Director Salvatore 1950 2006 27/04/12 statements as at M X X X 83.35 02 X 100 X 100 X 100
31/12/14
--------------- DIRECTORS LEAVING OFFICE DURING THE YEAR -----------=--
None
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:1
NOTES
* 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
ke This column indicates M/m depending on whetttee member was voted from the majority list (Myaminority list (m).
ok This column indicates the directors' attendamateneetings of the Board of Directors and the cdtaes (number of attendances / number of meetirlgsduring the period of office).
ko This column indicates the number of office$ director or auditor held by the individual in ethcompanies listed on regulated markets, Italiafor@ign, in financial, banking, insurance or athempanies of significant

size.
kkk This column indicates with an "X" if the mendr of the Board of Directors is also a member efdcbmmittee.
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TABLE 3

STRUCTURE OF THE BOARD OF STATUTORY AUDITORS at 31 December 2014

Board of Statutory Auditors

Date of List Independence (%) Number of other
Office Members Year of birth first In office from In office until (M/m) pursuant to the * ok offices

appointment* o Code ok
Approval of the

Chairman Ciurlo Giovanni 1960 2000 27/04/12 financial statements as| M X 100 7

at 31/12/14
Approval of the
Standing Auditor Sanchioni Claudio 1958 1997 27/04/12 financial statements as| M X 100

at 31/12/14

Standing Auditor

Approval of the
Riccardo Pierpaoli 1967 2011 27/04/12 financial statements as| M X 100
at 31/12/14

Alternate Auditor

Approval of the
Amadori Cristina 1967 2000 27/04/12 financial statements as| M X
at 31/12/14

Alternate Auditor

Approval of the
Silvia Cecchini 1960 2011 27/04/12 financial statements as| M X
at 31/12/14

--------------- AUDITORS LEAVING OFFICE DURING THE Y_EAR --oromores

None

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 (Mpaminority list (m).

rokx This column indicates the auditors' attendanceesdtings of the Board of Statutory Auditors (numtifeattendances / number of meetings held duhiegoeriod of office).

Fokkk 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.

35




