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GLOSSARY

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

The Code/Corporate Governance Codethe Corporate Governance Code for listed compapesoved in
December 2011 by the Corporate Governance Comnattdepromoted by Borsa Italiana S.p.A., ABI, Ania,
Assogestioni, Assonime and Confindustria.

Civ.code/ c.c.ithe 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 asAgticle 93 of the Consolidated Law
on Finance

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

Report: this corporate governance and ownership repagdqgired under Article 12Bis 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

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 anésysfor processing wood, glass and stone. The Camynpa
offers modular solutions that range from the degi§turnkey systems for large furniture manufaatsin®
individual automatic machines and workstations dorall- 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'smission is to provide the furniture industry with technolog) 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 all staklders
(employees, shareholders, clients, suppliers, camitiag, business and financial partners, instingjotrade
associations, trade union associations, etc.) aged that achievement of the company' objectiviest @nd
foremost creating added value for shareholdersptdiand 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 atiteo statutory requirements contemplated by lawferice

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 powersooflinary and extraordinary administration. As suith
plays a central role in the Company's corporateegwance. The Board of Directors has establishedBward
committees: the Remuneration Committee and thenat€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 15/03/2013)

a) Share capital structure

The share capital, totalling €27,393,042, is fplhid up and divided into registered, ordinary sbavith 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 voie at

the company's ordinary and extraordinary sharehslde
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.

At the date of this Report, the Issuer has noteidsother categories of shares, or financial insémnis that
may be converted into or traded for shares. The famy has not approved capital increases to seshiage-
based incentive plans.

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 subscriiagle capital in the form of voting stock, as coméd
by the share register and disclosures receivedccénrdance with Article 120 of the Consolidated Law
Finance and other available information, are listethe table below

SIGNIFICANT EQUITY INVESTMENTS IN THE SHARE CAPITAL

Declarant Direct shareholder % of ordinary shapstah % 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 beneficiariestbé 2012-2014 Long Term Incentive which repladesl t
previous 2011-2013 Retention Plan concerning tloeaion of treasury shares should any of the présites
stated therein occur, the Issuer has not adopteéraployee share ownership system.

f) Restrictions to voting rights

There are no restrictions on the voting rightscliitag 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 haage or entered into significant agreements dia effect,
or entail amendments or termination in the evera ofiange of control of the Company.
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The Articles of Association of the Company do nobvyide for waivers of the provisions of Article 104
paragraphs 1 and 2 of the Consolidated Law on Eman application of the neutralisation rules pded by
Article 104bis, paragraphs 2 and 3, of the Consolidated Law oariee.

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

No authorisation has been given to the Board oédoars to increase the share capital in accordaiitte
Article 2443 of the Civil Code, or to issue equiitgtruments.

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@dod of 18 months starting from 12 November 2009
with resolution dated 27 April 2012, the SharehddtiMeeting expressly authorised use of these sharthe
framework of the “2012-2014 Long Term Incentive”ialihreplaced the previous "2011-2013 Retention'Rlan
which is discussed in point 8 below.

As at 31 December 2012, the Issuer was in possessia total of 486,359 shares, representing 1.7@b#e
share capital, for a value of approx. € 2,600,000.0

) Management and Co-ordination

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

L 2N 2N 4

The information required by Article 148s, paragraph 1, letter i) and letter |) 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 appointraadtreplacement of directors (Section 4.1).

3. COMPLIANCE
The Issuer has adhered to the “Corporate Govern@nde for Listed Companies” (the "Code"). The Code
can be accessed on the Borsa Italiana website (lovsaitaliana.it).

In compliance with Article 123-ter of Legislativeebree 58/1998.("Consolidated Law on Finance") and
Article 6 of the Corporate Governance Code, alskinta into consideration that specified in the
Recommendations of the European Commission no. /2084C, 2005/162/EC and 2009/385/EC, the
Company has adopted a General Remuneration Puoltdglf will be covered in point 8 below).

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 responsibilitiemd thresholds for determining the materiality of
corporate transactions;

* boosting the confidence of and protection afforttestakeholders;
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* maximising value for shareholders and otstekeholders;
* 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 Atrticles of Association;

* The Shareholders' Meeting Regulations;

* Thelnternal Dealing Code;

* TheMarket Abuse Regulations;

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

* |CFR 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 understamdof the corporatgovernance model adopted by the
Issuer, the above documents (with the excepticheiCFR Model, and the General policy on remunenat
are availablen-line (in Italian and English versions) at www.biesse.com

The Issuer and its strategic subsidiaries are uigjest 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 ArtickedE the Articles of Association,
nominations for the office of Director include existive information on the personal and professional
characteristics of the candidates, along with aication of whether they satisfy independence Gate

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 &fwlders'
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 establishedomg@b in its Regulation.




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

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

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

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

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

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

There are no specific mechanisms to ensure elecfitre 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.

4.2 COMPOSITION

Under Article 16 of the Articles of Associationetimumber of members of the Board of Directors mey 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 Peber
2012 consists of eight members, whose term of @ffikpires upon approval of the financial statemestat

31 December 2014: the eight directors were appibieresolution of the Shareholders' Meeting held2@
April 2012, following their election from the sirgicandidate list filed by the shareholder Bi.Fim.lS with
16,015,000 votes in favour, representing 58.464%hefshare capital. No other candidate lists waeel.f
Following the resignation of the former CEO Giordtitzurra during the month July 2012, the Board of
Directors on 3 August 2012 assigned the office BOCto Giancarlo Selci, postponing appointment @& th
eighth director to a subsequent Board meeting. App®nt of the eighth member of the Board, with the
approval of the Board of Statutory Auditors, idéetl in the person of Mr. Cesare Tinti as the nesgalor
with specific functions took place on 14/11/2012r. NCesare Tinti will remain in office until the nex
shareholders' meeting, scheduled in a first calfimg29 April 2013, which will be convened to paas
resolution on his confirmation.

In particular, the Board of Directors comprisesag81 December 2012, five executive directors:
- Roberto Selci, Chairman and Chief Executive Officer
- Giancarlo Selci, Chief Executive Officer;
- Alessandra Parpajola, Director;
- Stefano Porcellini, Director;
- Cesare Tinti.
Three members are non-executive independent menibexscordance with the Code:
- Leone Sibani, Independent Director;
- Giampaolo Garattoni, Independent Director;

- Salvatore Giordano, Independent Director.
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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 Asiamd &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, drths
been under his guidance that the Group has growstaotly to reach international proportions andooee a
multinational of reference for the sector.

Giorgio Pitzurra (resigned on 19/07/2012), bornDamodossola (VB) on 10/05/1949, joined Biesse after
accruing considerable experience abroad with majoitinational companies=(AT - ILVA - Pirelli - Ideal
Sandard - Kohler). In particular in IdeaStandard and Kohler Mr. Giorgio Pitzurra was apfainPresident
for Europe - Middle East - Africa areas.

Alessandra Parpajola, born in Dolo-Venice on 12eJufi73 is an Executive Director of the Group. After
graduating in Business Economics from Bocconi Ursig in Milan, she began her career in her farily'
company. Ms Parpajola joined Biesse in Septemb@8 20 the role of Credit Manager. Married to Robert
Selci, she co-ordinates the Groupsk management activities and actively participates in the managetrof

all the main head office departments and areas.

Stefano Porcellini, born in Rimini on 23 Novemb®&65, is an Executive Director of the Group and gede

in Business Economics, major in Finance, from Baocddniversity in Milan. He began his career in
Accenture, where he worked in Financial Markets ffee years. He joined the Group in 1995, initiady
Head of the Branch Division. In 1999 he became ®id8lant Manager, before being transferred in 2601
manage the Company's public float and stock exahdisting. He then became head of the Wood Division
and in October 2003 Group Chief Financial Officaraharge of administration, finance and control. In
November 2006 he was appointed to the Board ofciirs of Biesse.

Cesare Tinti, born in Pesaro on 24/07/68, Execuliirector, is a graduate in Business and Econoifinara

the University of Urbino. His professional careasimainly been in the Biesse Group which he joinek®95
with the role of CEO of a Group company. He heldaws positions before becoming head of the Glass &
Stone Division and then, in 2012, head of the W&ddsion. In 2012 he was appointed to the Board of
Directors of Biesse.

Leone Sibani, born in Bologna on 14/04/1937, Indeeat Director, is the Chairman of the Board of
Directors of IMI Investimenti S.p.A. and IMI Fon@hiusi sgr S.p.A., Director of Banca dell’Adriatip.A,
Acting Auditor in Lineapelle S.p.A., member of t8e&eering Committee of Cassa di Risparmio in Bologme
Chairman of the Supervisory Body of Bologna Fiemg 4.

At 31/12/2012, Mr. Sibani owned 6,000 shares ofifiseer.

Giampaolo Garattoni, born in Pesaro on 12 April 3,9%dependent Directprs a Director of Aksia Group
SGR SpA, Sole Director of Regatta Srl in liquidati®Gole Director of Onboard Srl and Sole Directér o
Welcome Srl.

At 31/12/2012, Mr. Garattoni owned 40,000 sharetheflssuer.

Salvatore Giordano, born in Pietrafitta di Coseomal0/09/1950, Independent Director, is a gradimateaw
from the University of Camerino (MC). After spedsihg in Industrial relations at Bocconi University
Milan, he began his career with the Industrial Asation of Ancona. In January 1991, he became Géner
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Manager of Confindustria Pesaro-Urbino, Executivee€ior of Assindustria Consulting s.r.l., and CGhreaan
of Centrale GPA S.p.A.

As at 31/12/2012 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 divezhips and subsequently, as each candidate acttept
role. However, if the Board sees the need and basdbe information received from directors, it magyify
the following assessment criteria: (i) the role Director in the Company (executive, non-executive,
independent, member of one or more committeeg)tH@& nature and size of the organisation in whidh
positions are held and the role of Director 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 andahgr mandates; (iii) whether these organisatisasrelated

to the Issuer's group.

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 aatpogovernance 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 eshdpy 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 poweroafinary and extraordinary administration. It lttas 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 shddsis by law.

The Board of Directors has been assigned a stcategl organisational role, in addition to respaitisyfor
verifying the existence of the controls that aredexl for supervising the conduct of the Company thed
Group as a whole.

Specifically, the Board of Directors is responsitue

* 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 performmémrecast results on a periodic basis;

* reviewing and approving the budget and strategitstrial and financial plans for the Company amel t
Group;

* evaluating and approving the periodic reports nexgliby 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 organiseial and administrative structure and accountirgjesy
of the Company and the Group;

* reporting to shareholders at shareholders' meetings
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* determining, by proxy granted to the Independeme®@or, which proposals to submit to the sharehtdde
meeting and the Board itself for the remuneratibmaividual 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 b dlaed;

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

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

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

Following the adoption on 27/04/2012 of the shaléés' resolution setting global remuneration foe t
Board of Directors, at its meeting on 27/04/200@, 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.

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 dfebtors of related-party transactions and/or t@atiens
affecting the interests of one or more directorsthord-party interests they may represent, seeisedtl
below.

The Company has adopted a specific procedure t@lgomrith the obligation binding under Article 1560 the
Consolidated Law on Finance, under which transastfmoposed by the Issuer or its subsidiariesrafegiic,
economic, financial or business significance fer bsuer require the prior approval of the Boar®ioéctors.

In accordance with the provisions of Article 2.236f Borsa Italiana Regulations, the Board of Elives
holds at least five meetings a year, in order foreye the financial reports required of companiggd on the
Star segment of Borsa Italiana's electronic equigyket (MTA).

During the financial year closed 31 December 2@t&,Board of Directors held six meetings, eachirgst
three hours on average. For the financial yeamgn8ilL December 2013, the Board of Directors hasdudied

5 meetings, one of which has already been heldddrebruary 2013 for approval of the three year RaHh3-
2015. Table 2 below shows the percentage of atteredaf each director at Board meetings: Robertai Sel
66.66%, Giancarlo Selci 83.33%, Alessandra Parpafd@.33%; Stefano Porcellini 100%, Cesare Tinti (in
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office since 14/11/12 to be approved with SharetialdMeeting on 15/03/2013) 100%, Giorgio Pitzuima
office since 19/07/2012) 100%, Leone Sibani 1008ty&ore Giordano 100%, Giampaolo Garattoni 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 afatiins,
during the year, an assessment of the size, cotigposind functioning of the Board of Directors and
committees was not carried out in view of the ingieg expiry of the Board itself.

The Shareholders' Meeting has not authorised iarazby/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 experiencerachjni managing the Group, with resolution of theaRl of
Directors adopted on 27 April 2012, has been débeball powers of ordinary administration, incluglin
therein the power to manage relations with credftiiutions and the signatory powers necessantter
lodging of tax statements of all kinds, human resesi management, the purchase and sale of motmlesh
and capital goods registered in public registés negotiation of bills of exchange issued purstmhgw No.
1329 of 28 November 1965 (so-called "Sabatini Aetill finance leases. The Chairman is also empowered
represent the Company legally. The Chairman haf cbsponsibility for the management of the Issuer.

Chief Executive Officers

By resolution of the Board adopted on 27 April 20t CEO_Giancarlo Sel@$ responsible solely for the
strategic steering of Group policy and the genembrdination of the Group, as well as, followinget
resignation of the previous CEO Mr. Giorgio PitayrMr. Giancarlo Selci has been granted all thegrevef
ordinary administration with the only limitation operations which the Board has decided to rendgest to
the prior approval of the Board of Directors itself

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 thieget CEO
holds the capacities and responsibilities, with gbaver 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 responsitslitie

By resolution of the Board adopted on 27 April 20t CEO Giorgio Pitzurré&esigned on 19/07/2012) has
the following powers and responsibilities: the igmpentation of Company and Group strategy; the patipa

of the annual budget for approval by the Chairmiathe Board of Directors, subject to the assessrottite
Chairman; ordinary administrative and commercialnagement of the company, with the power to sign
correspondence, manage relationships with cresiitiions for payable and receivable transactiovid) a

per transaction limit on payables of € 750,000.0€ept for payables relating to employee salariesvaages,

for which the limit is increased to € 2,000,000 transaction; ordinary management also inclsdés of
property listed in public registers as well as equént leasing and/or entering into long-term lease
agreements, rental, shipping, contracting and subacting, entering into insurance policies on lhiebfthe
company, agencies and representation, and so tm{lvd consequent power to void, rescind, termijreate
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withdraw from said contracts; acceptance and eedoest for payment on and for discount of promissory
notes, bills of exchange, and cheques of any naaime payment orders in general issued to the Coynpwa
third parties (including but not limited to, billsf exchange, lines of credit, notes, postal wiragaple at
banks, postal and telegraphic offices, and with iaayidual or legal person); stipulation of agresnts of
conventional sequestration and filing for courtematl sequestration; the settlement of disputesitigop of
discounts, instalment payments and discounts witiérimits of € 200,000 (two hundred thousand Ewand
no cents) per transaction; representation of theygamy before representatives of the Savings andh Loa
Office, the Bank of Italy, and the Italian Exchan@#ice for all financial and commercial transaacitsoin
foreign currency, as well as before any creditingbn or private bank, execute any transactiothwistoms
offices, postal and telegraphic offices to makestants, deposits, release and withdrawal of medikan
values, packages and parcels, certified lettersirmsuted correspondence, issuing receipts; reptatsam of
the Company before any public or private office angarticular with the financial administratiorerdral and
local, public, state, regional and provincial afls, carrying out all transactions, bar none oeroeptions, as
set forth by the respective laws and necessarycforect company management; representation of the
Company before the Regional Tax Offices, the Rege®ifices, the Technical Tax offices, Tax Offices,
Financial Administration, including local office®rf local taxes, preparing, signing and filing stag¢ets,
petitions, appeals, and claims, reports and ceatifins for third-party income subject to withholgliand any
other tax statement, filing claims against tax sss®nts and assessed taxes before the Tax Conmsisgio
every level and degree, the Court of Cassationgestgand accept to agree and settle disputes thsign,
request licenses and permits; the representatiaiheofCompany with utilities, phone services andilaim
providers, as well as with the post office, depogitand withdrawing from these accounts, in theniaork

of prevailing regulations; the representation & @ompany before the Inspectorate of Labour, pai&irand
regional labour offices, mandatory workers' insgeamstitutes, social security institutions, theomciliation
commissions and arbitration tribunals contemplateder applicable collective bargaining regulaticnage
unions and their committees, for the resolutiordisputes with employees and contract staff, as alin
negotiations on employment contracts, agreemerttsiaputes, with the power to sign deeds and comgou
and settle any dispute or issue pending with tie lsadies, up to a maximum limit of €100,000 (onmdtred
thousand Euros and no cents) per settlement ftfrigido management level, and up to a maximumtlwhi
the notice period plus 12 (twelve) months' salany denior managers; the representation of the Coynpa
before any Administrative authority, central or fich office, including police, local and autonomdulies
for issue of licenses, authorisations and perrmtiis;execution of any transaction at the Departroéiotor
Vehicle, filing applications for legal transfergpdates and identification of situations, validlydersing the
related documents and files on behalf of the Compdime representation of the Company before any
Administrative authority or Court or arbitratiom any seat and degree of jurisdiction, appointitigraeys
and representatives ad litem, vesting them with &ppropriate powers; the ability to come to setdata
about every dispute or litigation of the Companyhwits independent contractors or employees, up to
maximum amount of € 100,000 (one hundred thousardl o cents) for each position up to middle
management, up to an amount equivalent to morelBdtwelve) monthly payments for the role of exem
the ability to file requests for evidence or oppaseh proof, make a free or formal questioningctele
domicile; appoint trade associates and agentsirdigtieg their commissions and fees, as well ag threias of
activity; the appointment of agents for certaindteer categories of deeds within the powers detelyatnd
the delegation of signatory powers and the reptatien of the Company, up to a limit of €200,00Q/dt
hundred thousand Euros and no cents) per transactio

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 futipi@nce with laws in force. In addition to thiset CEO
holds the capacities and responsibilities, with gbaer to delegate, contemplated in LegislativerBedNo.
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196 of 30 June 2003 governing the protection o$@eal data. The CEO reports to the Board of Direcamd
the Board of Auditors at least once every quantethe performance of his duties and responsikslitie

Directors

Also by the resolution adopted on 27 April 2012 ttirector_Alessandra Parpajdkresponsible for: the
management of credit risk, the appointment and catwon of legal counsel and attorneys, and the
representation of the Company in courts of lawhwitll power to compound and/or abandon disputet an
authorise settlements, to grant moratoriums anénsitns on payments, to negotiate and sign fartgiti
factoring and discount agreements without limig ffower to sign correspondence, sign and endoesgues,
order bank transfers, sign income tax and VAT stat&ts, and sign appeals to tax commissions; theeptw
approve the recruitment and dismissal of employsetle labour disputes, impose disciplinary messand
perform any other act necessary with regard to GompiR.

By the resolution adopted on 27 April 2012, theedior Stefano Porcellinis responsible for: the
administrative supervision, control and co-ordioatiof subsidiaries, associates and joint ventutes;
supervision, control and co-ordination of the fioiah reports of Group companies and the consoliate
financial statements, with the power to engage ultersts and advisers; the supervision, control eod
ordination of Group taxes, with the power to engagiesultants and advisers; the supervision, coatrdlco-
ordination of extraordinary transactions, with parar reference to the acquisition of equity ietds;
representing Biesse S.p.A. in business correspaedand relations with customers and suppliers weigfard
to administrative and legal issues, with the poteecompound and settle disputes out of court; smprng
Biesse S.p.A., severally and jointly with the Chaan, at the shareholders' meetings of the Grotgtiari and
foreign subsidiariesOn August 3, 2012 Mr Porcellini has also taken om tble of General Manager with
general powers of ordinary administration and djmdly delegated to the control and supervisionttod
Italian and foreign subsidiaries. From that dateRdrcellini no longer held the position of CFO bétGroup.

Director Cesare Tintiwho must be confirmed by resolution of the Shaldérs' Meeting on 29 April 2013,
has been assigned the responsibility to: supere@#grol and coordinate the Group's Wood Division.

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

4.5 OTHER EXECUTIVE DIRECTORS

There are no other executive directors on the BofRirectors.

4.6 INDEPENDENT DIRECTORS

The independent directors are Mr. Leone Sibani,Bdampaolo 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 me®s, nor
are they in a position to significantly influendeetissuer or become party to a shareholders' agrgem
through which one or more entities would be abledwtrol or have significant influence over theulss

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

- they do not have, and did not have in the previgear, either directly or indirectly, significant
commercial, financial or professional ties: (i) kvthe Issuer, any of its subsidiaries or any otdgporate
officers; (ii) with a person that through a shatdees' agreement could control the Issuer or, énddse of
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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 fiioen
Issuer, or from a subsidiary or Parent Companyijtiatdl to the fixed emoluments of a non-executive
director of the Issuer, including therein intereistperformance-based incentive schemes, suchoak st
option plans;

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

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

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

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

The eligibility of each of the independent direstan relation to all criteria was checked by theaRb of
Directors, in compliance with the Code, at thetfapportunity available. Eligibility reviews are mducted on
a regular basis.

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

The number and authority of Independent Directsrsuich that they ensure that their opinion hagrafsiant
weight in decisions taken by the Issuer’s Boar®ivéctors. These directors bring their specific patencies
to Board discussions and contribute to decisioimsgomade in the Company's interest.

The Independent Directors did not hold any separegetings during 2012, as they are also all memifetfse
Internal Control and Risk Committee, and they codistuss various issues of interest during Committe
meetings.

4.7 LEAD INDEPENDENT DIRECTOR

Internationalbest practices recommend against concentrating corporate powelfseitnands of one person. In
the case of Biesse, however, where the ChairmaheoBoard of Directors is also CEO, such conceotmat
responds to the organisational needs of the Compaprdingly, in order to comply fully with theipciples
of the Code, the Board of Directors created the ofLead Independent Director, appointing the independent
director Mr Leone Sibani to the position. Thead Independent Director acts as a co-ordinator for non-
executive Board members, with a view to encouragjiredy greater contribution to the work and opemratbf
the Board.

TheLead 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, eithamisitown 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 2012, the_ead Independent Director called:
- the meetings of the Control and Risk Committee;

- the meeting of the Remuneration Committee;
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- 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 confiderijadif the
documents they view and the information they learthe due course of their duties, and to complghwi
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 prhae approved by the Board of Directors on 14 Fatyru
2006. Such regulations ensure the complete, corobear, transparent, timely, continuous and marimu
dissemination of information concerning the Compang its subsidiaries, as well as compliance witimary
and secondary legislation in force.

The relevance of information for disclosure andtiteely 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 lItaliana, and ensuring the distribution ajulations and instructions issued by market suargke
authorities and Borsa Italiana; (iii) working wittie Marketing & Communications Division to ensunattthe
disclosure of material and inside information abibiet Company and the marketing of the Company'sbss

do not overlap in any way that may be misleadirg; €nsuring that disclosures are synchronisedafbr
categories of investors and in all EU member stateshich the Company's financial instruments hbeen
admitted to trading, or a request for admissiontdeen made, in regulated markets.

Code of Conduct onlnternal Dealing

On 27 March 2006, the Board of Directors adoptedriral 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 needef 1 April 2006.

The new internal dealing regulations apply dire¢tiythe 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 whb 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 year, including transactions performechieydiose associates of a relevant person.

Biesse has adopted thsback-out period provisions required under Consob Resolution No.8865@f 27
February 2007 for STAR segment companies, duringtwhelevant 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-yeaelyort, until the time a press release is made
announcing the resolutions adopted by the Boafirgfctors at the meeting;

17




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

Code of conduct regardingAntitrust

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

in anti-competitive conduct. This code will coordie 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 upoanmittee that carries out the duties required leyGode
for the Control and Risk Committee and the RemuimeraCommittee, made up of three independent
directors.

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 othree non-executive, all independent directors:

- Leone Sibani, Independent director, Chairman;
- Giampaolo Garattoni, Independent Director;

- Salvatore Giordano, Independent Director.

The Board of Directors has acknowledged, on appw@nt of the members of the Remuneration Committee,
that director Stefano Porcellini has adequate kadgé and experience in accounting and financialersat

The Committee has the task to (i) submit to therBgeioposals for the definition of the general pylior the
remuneration of CEQO's, executive directors, of ptfieectors holding particular offices and execetiwith
strategic responsibilities, monitoring the impletagion of resolutions adopted by the Board; (iijipdically
evaluate the criteria adopted for the remuneratiogxecutives with strategic responsibilities, ntoring their
application and making recommendations to the Bdaargkeneral (iii) submit proposals to the Boardtha
remuneration of executive directors and other tliimscwho hold particular offices as well as sefq@anance
targets related to the variable component of rematios, (iv) monitor implementation of Board 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 a meeting on 15 Marct22®ith minutes taken as required, lasting foitsg f
minutes. All members participated in those meetingsring said meeting, which director Alessandra
Parpajola attended, the Committee approved 1) tygoged modification of the “2011-2012 RetentioarP|

as well as 2) allocation to certain first level ragers of an extraordinary bonus in view of the eahinent of
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a consolidated EBITDA for the year 2011 considepadicularly important for the Group. The Committee
recommended to the Board, in the first case, tdeabiy the Group remuneration policy in the draftodighe
new incentive plan and, in the second case, ta ¢fn@rbonus as an extraordinary and non-repeataislet.

In carrying out its functions, the Remunerationn@aittee has had the opportunity to access company
information and functions necessary for the perBooe 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 Comnett@eetings which include discussion of the Board
remuneration proposals.

No financial resources were allocated to the Rematioen Committee since, in order to fulfil its cesi it uses
the Issuer’s corporate resources and facilities.

9. REMUNERATION OF GROUP DIRECTORS AND TOP MANAGEMENT

During the year the Company - in compliance witlyiskative Decree no. 259 of 30 December 2010 (which
transposed the recommendations of the EU Commidéimn 2004/913/EC and 2009/385/EC on transparency
of the remuneration of directors and executivedistéd companies), followed on 10 October 2011 gy t
issue by Consob of a consultation document on mepahanges to the Issuer Regulations designed to
implement the new provisions on remuneration - &ethpwith the prior approval of the remuneration
committee and in agreement with the Board of StayutAuditors, a Remuneration Policy (hereinafter
"Policy"), passed with a resolution of the Boardafectors on 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 asute that the interests of key personnel are edign
with pursuit of the objective of creating sustailealalue 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 Directmirthe Company, executive, non-executive and
independent directors;

(b) Group managers with strategic responsibilitigsywhich is meant managers, as identified by tbarB of
Directors of the Company, who hold the power orrgsponsibility for planning and controlling
Group activities or the power to take decisionsolihiay 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 Company,rderao 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 Kdbnpeance-linked compensation and/or individual
objectives (also known as variable incentive bosJse
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Furthermore, the Shareholders Meeting of the Compaid on 27 April 2012 approved, pursuant to apd b
effect of art. 114-bis of the Consolidated Law dnafce, the “2012 — 2014 Long Term Incentive Phahfch
replaced the previous “2011 — 2013 Retention P&pproved in 2010; this plan includes distributidrcash

and free assignment of shares in the portfoliogndficiaries contingent on reaching financial anditess
objectives and an individual performance assessn@ntl9 October 2012, the Shareholders' Meetingguhs
resolution to specify the details of the authoratto purchase treasury shares, which was grawtete
Board of Directors with shareholders' resolution 2 January 2008 and 12 November 2009, expressly
authorising the use of treasury shares in accomlwith the aforementioned resolutions in the framdwof
stock option plans, including structured, througkefassignment of shares or incentive, loyalty @tention
plans, reserved for management, employees, omhoolitors of the Company or Group companies.

Said Shareholders' Meeting also resolved to camiethe Board of Directors and, on behalf of the esaom
the Chief Executive Officer, all powers necessargl appropriate to implement the 2012-2014 Long Term
Incentive Plan in accordance with that providedificthe corresponding Regulation.

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

For further information on the Biesse remuneratolicy, please refer to the corresponding Reporsyment
to art. 128er of the Consolidated Law on Finance, which has [pedslished as provided by law.
\AA/

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

In July 2012, CEO Giorgio Pitzurra tendered hisgeation. On appointment no indemnity for the sdmd
been provided for in the event of resignation @ndssal. In view of the activity carried out ane tharly
termination of the professional relationship, MitzBrra was granted:

- severance indemnity of € 750,000.00 (seven huhanel fifty thousand Euros and no cents);

- maintenance of non-monetary benefits such asallbeation of a car until expiry of the long-terrantal
contract.

As a result of resignation Mr. Pitzurra lost thghti to participate in incentive plans based on raial
instruments or to be paid in cash.

No other agreements have been entered into betthedssuer and the directors that provide for inci¢ies
other than those set forth by laws in force in¢hee of resignation, dismissal/termination withjost cause,
or if the employment relationship ceases followéngublic offering

10. CONTROL AND RISK COMMITTEE

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

- Leone Sibani, Independent director, Chairman;
- Giampaolo Garattoni, Independent Director;
- Salvatore Giordano, Independent Director.

These Directors have experience in accounting exachée considered appropriate by the Board atitie of
their appointment.
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The Committee not only assists the Board of Dineciio carrying out their duties, it is also respblesfor:

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

b) assessing the suitability of the accounting prilespused and their consistency in the draftindef 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 inteomaitrol manager;
e) evaluating the results presented in the auditepgnt and in any recommendation letter;
f)  monitoring the independence, adequacy, effectiveard efficiency of thinternal audit function;

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

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

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

During the year, the Control and Risk Committeadh&lmeetings, duly recorded, with average duratibn
sixty minutes. The meetings were always attende@doymittee members (with the exception of a medting
which Mr. Leone Sibani justified his absence). Tiweetings are scheduled for the year 2013, stilktbeld.

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

As part of its responsibilities, the Control andgsIRICommittee has access to all company informagioch
corporate functions necessary to carry out itseduti

11. INTERNAL CONTROL SYSTEM

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

During 2012 the Board of Directors did not considtenecessary to specifically evaluate the adequacy
efficiency and effectiveness of the control systerononsideration of the verifications carried outhis 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 Internalti@band Risk Management System provides reasonable
but not absolute, assurances that the Companynuaiilbe hindered in achieving its business objestivein

the orderly and legitimate conduct of its acti\stiby 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:

- 1*'level: operational functions identify and assésissrand define specific actions for their manageme

21




- 2" level: functions responsible for controlling riséisfine risk management methodologies and tools and
carry out risks monitoring activities;

- 3%Jevel: the internal audit function provides indegent 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.

11.1 EXECUTIVE DIRECTOR IN CHARGE OF THE INTERNACONTROL AND RISK
MANAGEMENT SYSTEM

The reference person of the Control and Risk Cotemiis the Chairman of the Board of Directors. Ble i
responsible for supervising implementation and @timh of the Committee, identifying the companyksigso
design, create, and manage the internal contréésysnd attempting to adapt this system to the gihgn
operating conditions, in compliance with the regjales and prevailing law. In evaluating the maisks, the
Chairman of the B.o.D. is assisted by the Intedadlit Manager, which reports directly to him. Thewn
Internal Audit Manager, Mr. Demetrio Pensabene, ajgointed on 3 August 2012 at the proposal of the
Chairman of the Board of Directors, who also praabkis remuneration.

The above-mentioned representative:

a) has identified the key business risks (strategperational, financial and compliance), taking iat@ount
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 Boarkarseeing the design, implementation and
management of the internal control and risk managgmsystem, constantly monitoring its adequacy and
effectiveness;

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

d) has the power to ask the internal audit functiorpésform checks on specific areas of operation and
compliance with the internal rules and procedureshe execution of business operations, providing
simultaneous notification to the Chairman of 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 Cottami (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 Control and Risk Supervisor is appointed byGhairman of the Board of Directors, in agreemeitih w
the Control and Risk Committee; he was identifiethwhe head of Group Internal Audit function - iythe
requirements of independence, in compliance wighQbrporate Governance Code.

According to the Code, the Internal Audit Managernot responsible for any operating area, does not
hierarchically report to any manager of operatirepa, has free access to all the company informatia has
his own appropriate financial resources. He haactizaccess to all information useful to performrsndate
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and is committed to providingssurances on the internal control system reporting the rssdirectly to the
Chairman of the Board of Directors, the Internah@ol Committee, and the Board of Statutory Auditdtis
remuneration was defined in line with corporateigies by the Board at the proposal of its ChairmEme
financial resources available to the Internal Ald#&nager in 2012 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 bech offices were subjected to sdidancial audit: HSD
Shanghai Co. Ltd, Biesse Deutschland, Biesse Matwfag Co Pvt Ltd and HSD Deutschland.GmbH.

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 therimtl control and risk management system through an
audit plan, approved by the Board of Directorsgolasn a structured process of analysis and psatitn
of the main risks;

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

c) has prepared periodic reports containing adequédennation concerning his activity, the way in wihic
risk management is conducted, as well as the camg#i with defined plans for limitation of the sarime,
addition to evaluation of the suitability of thetemal control and risk management system and has
forwarded them to the Chairmen of the Board 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 iR&ommittee and of the Board of Directors, as \asll
to the director responsible for the internal colnaired risk management system.

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

In 2010, the Biesse Group supplemented its Codgthuts in effect since 2002 with a new Code of Gand
which is an integral part of the Internal Contrglst&m. It expresses the principles of professisnaland

corporate conduct which the Group expects all thms¢ auditors, employees, associates, consultants,
partners to strive for. The Code of Conduct wassetbby all the Group companies in Italy and abr&@said

Code, which came into force in March 2010, haspimgose of highlighting the importance of operatimg

sustainable manner, able to guarantee the inteoésth stakeholders; it has been supplementedrdieroto

also provide guidelines concerning the EnvironmEleialth and Safety and Ethics in the executionusiress
activities.

An integral part of the Organisational and manageémeodel (hereinafter the "Model") of the Compasyhe
Code of Conduct, which is an official document thatpresses the commitments and the ethical
responsibilities in conducting its business anduahginess activities undertaken by Biesse andttier Biesse
Group companies. The document also governs thésriglities and responsibilities expressly exercessdl
undertaken by Biesse in relation to the partiedeials with in carrying out its business. The Coti® a
introduces mandatory principles and rules of cohéucBiesse, for the purposes of reasonably privgrthe
offences set out in Legislative Decree 231 of 8&J2001.

The Board of Directors, in fact, approved the Moide2007 in accordance with Legislative Decree 288
June 2001, which sets out the administrative resipdity of corporations; this Model is periodicalteviewed
and updated, pursuant to regulatory changes.
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This Model is the result of a long and in depthlgsia of the risks related to the legal status @fsBe. It is
consistent with the principles expressed by LegisaDecree 231/01, in line with natiortadst practices and
the instructions of Confindustria, and is suffidgiéa prevent the risk that employees and associatéke
Company commit the offences set forth in the afaetioned decree and in the subsequent modifications

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

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

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

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

- Offences against the public trust;
- Crimes against industry and trade;
- Environmental crimes.

In 2012, the Company updated the Model accordirgetpslative Decree no. 109/12 which introduced 2t

duodecies to Legislative Decree 231/01 concernimeg use of foreign workers whose residence permit is

irregular in addition to the new article 2635 oftiCivil Code concerning corruption between private
individuals and the new article 319-quater of thiamihal Code concerning the crime of Undue induttio
give or promise benefits

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 situatitms can expose the Company to risk of offencén¢o t
Supervisory Board;

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

controls set forth are carried out and recordeqsired and ethical principles are honoured;

e 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 illustratedhe
company publications;

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

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

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

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

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

The Model, as well as the Code of Conduct, arela@ai on the company website.

11.4 INTERNAL CONTROL AND RISK MANAGEMENT SYSTEM

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

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

The Board of Directors is responsible for the intdrcontrol 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 thepawate governance rules; it is the responsibilftyhe Board

of Directors to ensure proper management of kéggfipportunities, while the Committee must plapke iof
assurance on the adequacy of the internal comysies. Via the ERM, the rules with which the Biesse
Group performs the evaluation of risks/opportusit@re established and formalised, thus introdueing
structured process and adequate operational tBleésdocument has been drafted taking inspiratiomfthe
main benchmarks in the field of Enterprise Risk Biggment such as: the King Report Il (2009), ERM
frame work (2004), COSO Guidance on Monitoring iinéd Control System (2009), and the Principles and
Guidance of Risk Management (ISO 31000). Adoptidggaiate and modern tools in this field will allovet
internal functions to adequately structure the ess¢ also with the aim of internally sharing in-thep
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knowledge about the management of risks/opporasitible to ensure a more strategic/preventive girath
than the typical reactive) approach. The Intedadit Manager describes how, at the operationatl|ethe
ERM will be structured in three phases describefblé®wvs:

v' The first is risk assessment, with the goal to iidgndescribe, classify and assess risks/oppadigsi
This phase will be carried out in two separate mus)eisk identification and risk assessment.

v The second one is risk treatment that will aim #&firk targets and owners responsible for
implementation and maintenance of appropriateagdrtunity management measures.

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

The controls set up can be split into the followragegories:

v’ First level checks, operating in the individualdégntities, offices and divisions based on assigrm
of responsibilities, powers and mandates, separatiauties, assignment of privileges and rights of
access in the IT applications;

v" Second level checks that work through: issue ofi@igations by individual department managers
(e.g. budget, investment and/or purchase requegtsng of services contracts) or through operating
supervision of the individual managers (e.g. chexkthe reconciliations, analysis that data match,
etc.);

v Third level checks entrusted to the internal cdnibadies (e.g. Internal Audit Department, Quality
Management, Internal Control Committee, Superviddogard under Legislative Decree 231/01) and
external control bodies (Board of Statutory Auditdndependent Auditors, Certifying Bodies).

With a view to creating value for shareholders, shhiBiesse believes to be essential to work towdnidsgoal
by increasing the measures set up to protect theeatoess of the information intended for sharetidd
Biesse has taken steps to quickly attain efficiesogt focus on a situation of compliance with respeche
matters set forth by Law 262/2005. Specifically, arder 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 routime, the accounting estimates to include in theyaisal
perimeter in relation to significant accounts ogamsolidated level, based on defined quality andntjty
criteria (e.g. importance, inherent risk, etc.)) & risk evaluation activity aimed at certifyingat processes
and subprocesses identified in the scoping 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 prevéna risk under point (i) above; (iv) planning and
execution of a cycle of tests on the entire integwtrol system to verify its effectiveness and set a
Remediation Plan with a view to completely achiguine objectives defined in the scoping phase.

To fully implement the ICFR model, Biesse has agtrequirements regarding: i) the compliance plaat t
dictates the rules of formalisation, maintenance aranagement of the model; ii) the collation praced
whose purpose is to ensure that the Chairman dBibd. and the Manager in charge of preparing cate
accounting documents receive the internal affidai/ihe process owners responsible within the comar
applying the model.

The ICFR model and compliance plan are periodicsllgmitted for approval to the Groupternal Audit
function and any changes must be approved by tier@@nd Risk Committee.
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To achieve the objectives of efficiency and intéigraof the internal controls in 2008, an infornaatisystem
was introduced, henceforward nambdegrated Audit Tool, that can manage and provide support to
integratedcompliance.

At present, this application supports the Intedadliting 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 ApdbD2passed 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 Boarid Directors, at the proposal of the Chairman, after
consulting the Board of Statutory Auditors, unanirsiy appointed the Head of Administration, Finaaoel
Control, Cristian Berardi, as the new Financial ®&&pg Officer, replacing the previous Officer, &80
Porcellini who has assumed the role of Chief OfregaDfficer. The new Reporting Officer possessésha
requirements of professionalism and integrity reggiiby applicable law to carry out the this taskin an
expert in the fields of administration, finance acontrol and in possession of the necessary ityegri
requirements.

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

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

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

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

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

e) any other necessary power, including related exggensith a view to the correct execution of the
assignment granted.

11.7 COORDINATION AMONG THOSE INVOLVED IN THE INTERAL CONTROL AND RISK
MANAGEMENT SYSTEM

The issuer provides for coordination procedures ragnthose involved in the Internal Control and Risk
Management System in order to maximize the effijenf the internal control and risk managementesyst
and to reduce duplication of effort. To this erfig Board of Directors receives and examines thetejhya
reports prepared by the Internal Audit Managerth®s/ Control and Risk Committee and by the Diredtor
charge of the Internal Control and Risk Managen®ystem, 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 weaknewsspl/ the need for System improvement.
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12. INTERESTS OF DIRECTORS AND RELATED-PARTY TRANSACTI ONS

According to the Regulation adopted by Consob wétplution no. 17221 of 12 March 2010 as amended by
Resolution no. 17389 of 23 June 2010 (the “CONS@guRation”), the Board of Directors of the Company,
on 12 November 2010, adopted , with the prior apgrof the Internal Control Committee, the procedfar
regulation of transactions with related parties aehregulates related party transactions with the af
ensuring, for itself and its subsidiaries, transpay and substantial and procedural correctnessaitd party
transactions entered into by the Company

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 itsstdiaries.

For the purpose of the Regulation, Related-Padwpstctions ("RPT") may be defined as any transfer o
services, resources, or obligations between ReRtatles, 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 (exceptrfwmtters
set forth under the CONSOB Regulation and savéhfaexemptions under article 5).

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

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

the RPT in accordance with the Regulation, areirequo give preference to and consider the substaih
the relationship and not only its legal form. Irewi of the reports and comments made by other coynpan
bodies, the Board of Directors of the Company megi¢he effectiveness of the Regulation at leastyetrgee
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
Association, Biesse is taking advantage of thetghd apply the procedural system allowed for SerdRPT,
in accordance with article 10 of the CONSOB Regoiat

This Regulation includes the establishment of a @dtee 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 Comegttheld three meetings, with minutes taken as medjui
lasting an average of forty-five minutes. All mengearticipated in those meetings. For the yeai32f¥ie
meeting is scheduled, yet to be convened.

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

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 SharelslMeeting among those registered in the CONSIB r

28




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. No Slbdder, nor the Shareholders in the same group, fileay
or vote for, either severally or jointly or througbminees or trustees, more than one candidatdfltkts rule
is broken, the vote of the Shareholder in questidhnot be taken into account for any of the catade lists
filed. Each candidate may only be on one list.ufaito comply will mean ineligibility.

A statutory auditor is elected as follows: two stiaig auditors and one alternate auditor are seleatethe
consecutive order in which they are listed, from tndidate list that obtained the highest numbeotes in

the Shareholders' Meeting; the names of one stgnaliml 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 afsume the role of Chairman. If there is a tie atevo or
more candidate lists, the Statutory Auditors apfeairwill be those most senior in age.

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

In case of replacement or expiry of the term otausory auditor, the substitute from the same dstthe
terminated or expired auditor takes his place. &hthis not be possible, the Shareholders' Meetimgjl 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 apped by the ordinary Shareholders' Meeting on 27lAp
2012 and remains in office until approval of theaficial statements of the year ended 31 Decemligr. Zhe
members of the Board of Statutory Auditors werecatididates from the single list presented by Bi.Sir.l.
which was voted by shareholders representing 18)005shares, equal to 58.464% of share capitabtNer
candidate lists were filed.

The Board of Statutory Auditors held 10 meeting2@12, each lasting an average of two hours. Theado
has another 8 meetings scheduled in 2013, one ichvitas been 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 2012, the Boar8tafutory Auditors was made up as follows:

Mr. Giovanni Ciurlo (Chairman)born in Genoa on 14/08/1960, graduate in econagignces 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, Ciwak w
the administration and finance officer at Diffep®\.. Since 1994, he has been a partner at Studliwt@rio
Societario, a professional association headquarterdlilan, Rome, Genoa and Turin and where sontgy fo
professionals currently work.

As at 31 December 2012 he does not possess shaheslssuer.
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Main offices: Chairman of the Board of Statutoryditors of AEB Spa, Chairman of the Board of Statyito
Auditors of Gru Comedil Srl, Acting Auditor of IN'Mercato Spa, Acting Auditor of Italmatch Chemicals
Spa, Acting Auditor of Stroili Oro Spa, Director 8&lmoiraghi & Vigano Spa, Director of Vistasi Spa.

Mr. Claudio Sanchioni (Acting Auditorporn in San Costanzo (PS) on 09/09/1958, gradna@isiness 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 Nocléanged to No. 103 A since 01/01/2008, and in tharé
of Official Accounting Auditors with Ministerial Deree of 12/4/1995. Technical consultant at the €ofir
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.

At 31/12/2012, Mr. Sanchioni owned 200 shares eflisuer.

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

as a Chartered Accountant and Auditor and regidténethe 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 ofaP® 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 31/12/2012 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 31/12/2012 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, exdi 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 cooperatidath whe Faculty of Business and Economics of Urbino

Acting Auditor of a number of unlisted companiesl @t 31/12/2012 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 pregilinv and by the Code, according to all criteriavinted
herein, with reference to the independence of tinecibrs.

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

In performing its duties, the Board has supervibedndependence 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 byirtdependent auditors.

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

Control and Risk Committee.

15. SHAREHOLDER RELATIONS
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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.ddothis, Biesse instituted the role dhvestor Relations
Officer" who works with the Board of Directors to ensuystematic disclosure of comprehensive and timely
information in press releases, meetings with tharfcial community, and periodic updates with thengany

web site (www.biesse.com

In 2012, Biesse participated in all the events miged 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 ofdgitors 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.biesse.com/it/corporate/investelations). The documentation will remain available
the site for at least five years.

16. SHAREHOLDERS' MEETINGS

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

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

Voting by mail or telecommunications is not prowdder. 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 matidtesl 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 datfter 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.biesse.com

In FY 2012, one Shareholders' Meeting was heldiarttiat case, the Board reported to shareholderigson
activity, planned and scheduled, and endeavourednsure that shareholders had adequate information
regarding the necessary elements so that they coaké fully-informed decisions within the framewarka
Shareholders' Meeting.
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During 2012, 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 4 direcThe Board reported to the Shareholders' Mgetim
the activities carried out and planned and providedreholders with adequate information on the efgm
necessary for them to take informed decisions pénato the Shareholders' Meeting.

17. ADDITIONAL CORPORATE GOVERNANCE PRACTICES

There are no other corporate governance practibes than the above.

18. CHANGES AFTER THE CLOSE OF THE FINANCIAL PERIOD

There were no other changes taking place subsetudaf12/2012.

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

No. of % of

shares sc. Listed (specify markets)/ not listed Rights and oligjations

All shares are nominative, freely transferable, amivisible. Each
share entitles the holder to one vote at the cogipanrdinary 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 attrébdihe additional
administrative and equity rights attached to vostack by law.

Shares with limited

. . / / / /
voting rights
Shares vynh no voting / / / /
rights
OTHER FINANCIAL INSTRUMENTS
(conferring the right to subscribe to newly issued shares)
. . No. of
Listed (specllfy instruments in Category of shares for conversion/exercise No. diares for conversion/exercise
markets)/ not listed . .
circulation
Convertible bonds / / / /
Shares with limited voting
. / / /
rights /

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 2012

Control . . Related
) . |Appointments| Executive .
. and Risk |Remuneration . . . Parties
Board of Directors . . Committee,if| Committee .
Committee| Committee if instituted Committee
(CCR) (CR) any (if instituted) (CPC)
Indep.
Indep. p No.
) In office ' . List Non- [pursuant pursuapt to other
Office | Members In office until » | Exec. . Consolidated| (%) ** ) k| ok Fkkx [* wkpx ** Fhkk |k prex kg
from (M/m) exec.:| tothe offices
Law on %
Code )
Finance
. Selci Approval of the financial
Chairman Roberto 2104112 statements as at 31/12/14 M X 57.13
Selci Approval of the financial
CEO Giancarlo 2104112 statements as at 31/12/14 M X 85,71
. Parpajola Approval of the financial
Director Alessandra 27/04/12 statements as at 31/12/14 M % 8571
. Stefano Approval of the financial
Director Porcellini 27104112 | statements as at 31/12/14 M X 100
Approval of the financial
Tinti statements as at 31/12/14
Director Cesare 14/11/12 (subject to resolution of M X 100
Shareholders' Meeting of
29/03/13)
Sibani Approval of the financial
LID Leone 27004112 | e as at 31124 M X X X 100 06 x | 66.66 X 100 X 100
. Garattoni Approval of the financial
Director | giampaolo | 27°412 | siatements as at 31124 M X X X 100 04 X 100 X 100 X 10
. Giordano Approval of the financial
Director Salvatore 2104112 statements as at 31/12/14 M X X X 85,71 02 X 100 X 100 X 10p
--------------- DIRECTORS LEAVING OFFICE DURING THE YEAR ---------------
CEO Pitzurra | 27/04/12 ‘ 19/07/12 ‘ M | x ‘ | | ‘ 75 | | ‘ ‘ ‘ ‘ ‘ ‘ | | |
Giorgio
Note the quorum required for filing the lists at the last appointment: 2.5%
No. of meetings held during the financial year in gestion: B.o.D.:7 CCR: 3 RC: 1 CN:/ CE:/ CPC:3
NOTES:
* This column indicates M/m depending on whettiner inember was voted from the majority list (M) animority list (m).
* This column indicates the directors' attendaateneetings of the B.o.D. and the committees (rarrobattendances / number of meetings held duhiageriod of office).
il This column indicates the number of offices difector or auditor held by the individual in ott@mpanies listed on regulated markets, Italiaforgign, in financial, banking, insurance or other

companies of significant size.
kkk This column indicates with an "X" if the membef the B.0.D. is also a member of the committee.
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STRUCTURE OF THE BOARD OF STATUTORY AUDITORS at 31 December 2012

TABLE 3

Board of Statutory Auditors

List Independence ** Number of other
Office Members In office from In office until . pursuant to the :
(M/m) Code (%) offices
. . . . Approval of the financial
Chairman Ciurlo Giovanni 27/04/12 statements as at 31/12/14 M X 100 7
. . - . Approval of the financial
Standing Auditor Sanchioni Claudio 27/04/12 statements as at 31/12/14 M X 920
. . . . . Approval of the financial
Standing Auditor Riccardo Pierpaoli 27/04/12 statements as at 31/12/14 M X 100
) o Approval of the financial
Alternate Auditor Amadori Cristina 27/04/12 statements as at 31/12/14 M X
Alternate Auditor | i3 Cecchini 27/04/12 | Approval of the financial M x
statements as at 31/12/14
------------- —-AUDITORS LEAVING OFFICE DURING THE Y EAR -----c-remv

Note the quorum required for filing the lists at the last appointment: 2%

No. of meetings held during the financial year in gestion: 10

NOTES:

*  This column indicates M/m depending on whetie member was elected from the majority list Mpa minority list (m).
** This column indicates the auditors' attendaateneetings of the Board of Statutory Auditorsniber of attendances / number of meetings held duhia period of office).

*** This column indicates the number of directorarditor offices held by the individual, which astevant for the purposes of article 148-bis of@mmsolidated Law on Finance. The complete lighef
offices is attached, in accordance withcketl44 (15) of the Consob Issuers' Regulatiohéaréport on the supervisory activities, drawn yphe auditors in accordance with article 153 flhe®

Consolidated Law on Finance.
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