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SAES GETTERS S.p.A.

ARTICLES OF ASSOCIATION
AS MODIFIED BY SHAREHOLDERS’ MEETING ON MARCH 3, 20 16

Name — Headquarters — Duration

Art. 1) — A Stock Company is hereby established undendéinee of “SAES GETTERS S.p.A.”.

Art. 2) — The Company has its registered offices in Lair{tilan). Offices, representative offices,
and branches may be established or wound up in dialabroad by resolution of the Board of
Directors.

Art. 3) — The Company’s duration is fixed up until 31 (yfirst) of December 2050 (two
thousand and fifty).

Capital — Shares — Bonds

Art. 4) — The Company’s registered Share Capital is 1200@0Euro (twelve million, two hundred
and twenty thousand euro), divided into 14.671.360rteen million, six hundred and seventy-one
thousand, three hundred and fifty) ordinary sharet7.378.619 (seven million three hundred and
seventy-eight thousand, sixty hundred and ninetsavings shares. The Share Capital is subject to
provisions regarding representation, legitimatamd circulation of shareholdings for shares traded
on regulated markets.

The directors have the power, within a period @€ fyears of the resolution of April 23, 2013, to
increase the Share Capital on one or more occasiprte an amount of EUR 15,600,000 (fifteen
million six hundred thousand); it is in particufmoposed that such power may be exercised:

- by means of one or more increases without congiderdi) either without the issue of new
shares (with a consequent increase in the impled value of all shares already in issue),
or (ii) by assigning ordinary and savings shares, in ptapoto the ordinary and savings
shares already held, in observance of the prossadrrticle 2442 of the Civil Code; the
increase may be effected - within the limit of #gmaount authorised - by drawing from the
available reserves posted in the financial statésnim the year ended 31 December 2012,
without prejudice to the obligation for the Boarfl@rectors to check that such reserves
exist and are usable at the time of the capitakise;

and/or

- by means of one or more increases with consideratigth the issue of ordinary and/or
savings shares, having the same characteristitgearresponding shares already in issue,
to be offered in the form of rights, with the rigbt the Board to determine the issue price,
including any premium; it is stipulated that theneersion shares in such increase(s) cannot
be issued with an implied book value less than diidhe shares in issue at the time of the
board resolution(s) to issue shares.
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Art. 5) — The Share Capital may also be increased bynigslares with different rights from those
of the shares already issued. Owners of sharesdf eategory have the proportional right to
receive, in option, newly-issued shares of the seategory, or if these are not available or to make
up the difference, shares of another category {@tler categories). Deliberations to issue both
new shares with the same characteristics as tmoseculation and savings shares do not require
further approval of special meetings of sharehasl@éthe individual categories of shares.

Share Capital may also be increased by conferrasgta in kind or by credits within the limits
provided by law.

Art. 6) — The Company may issue bonds by resolution addpgean extraordinary Shareholders'
meeting in the event of bonds convertible into ekar newly-issued financial instruments, or by
resolution of the Board of Directors in the evemtnon-convertible bonds, in the manner and
conditions allowed by Law.

Savings shares have the characteristics and rglotaded by the Law or by these Articles of
Association.

Reduction in Share Capital due to losses does an@ ln effect on savings shares except in the
amount of the loss that exceeds the portion ofltage capital accounted for by the other shares.

Should ordinary or savings shares be excluded fregotiations, savings shares will be recognized
the same rights at those to which they were preWoentitled.

In order to ensure that the common representativibe holders of savings shares will receive
adequate information concerning operations thahmmigfluence the performance of quotations of
savings shares, it will be the responsibility o tGhairman of the Board of Directors or of the
Managing Directors to send the same any notificationcerning the above-mentioned topics at
once.

Company Purpose

Art. 7) — The purpose of the Company is the productiogetters and other equipment for creating
a high vacuum, materials, metals and uncommon sllegld as raw materials, intermediate
products, finished products components of prodiactthe industry.

The Company may design, manufacture and sell machimachinery, plants and factories relating
to its fields of specialization.

The Company may carry out experimental researahvighe technical and scientific consultancy,
take on and transfer licences and agencies fanallypes of products mentioned above. It may also
carry out any activity considered by the Board afebtors as necessary or useful for achieving the
business purpose, and it may assume directly ahiceatly interests or holdings in other companies
or enterprises.

The Company may undertake any activity related ratrumental to the achievement of the
Company purpose, undertaking any industrial, meyalmmovable, financial or commercial
operation, including taking on mortgages and fimagan general and supplying endorsements,
sureties, and securities, including collateral sées, with the explicit exclusion of collectiorf o
public saving, that it considers effective or opgpoe for the development and growth of the
Company.
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The Company may provide technical-administrativegrdination, promotional, and marketing
services for subsidiaries and affiliated companies.

Shareholders’ Meeting

Art. 8) —

The Shareholders’ Meeting will be called by meamsthe publication of a notice of calling
according to the modalities and within the termsaé by the applicable laws, posted onto the
Company’s web site, and in compliance with the otequirements provided by the laws.

The meeting takes place in a single call and id betl resolves with the majorities required by law.
The notice of the Shareholders Meeting called swlkee upon the appointment of the Board of
Directors and/or of Statutory Auditors details thanimum shareholding requested to present a list
of candidates, as determined by Consob, pursudaivband regulations then in force.

Art. 9) — The Shareholders’ meeting is called by the BadirDirectors, by the person designated
by the Board, or by a person allowed under the Lavihe registered office of the Company or in
another place in Italy or abroad, as long as withi@& European Union, every year within one
hundred and twenty days of the closure of the lmssiryearin the event of particular Company
requirements, within the terms of article 25, theding may be called within one hundred and
eighty days of the closure of the business yeaedrs shall indicate the reasons for the delay in
the report provided for in Article 2428 of the Gi@ode.

An ordinary or extraordinary meeting will also balled anytime the Board considers appropriate,
as well as in every circumstance provided by Lawth®y technicalities and under the terms from
time to time provided.

Art. 10) — Attendance and representation at the Sharelsoldeeting are governed by the Law.
Voting rights holders will have the right to attetite Meetings providing that their capacity to
attend the meeting is certified according to thedatiies and within the terms provided by the
regulations and laws in force. .

The electronic notice of the delegation to attdmel Meetings may be pursued by means of related
link on the Company web site, according to the ribéa set forth by the notice of calling, or,
alternatively, by means of certified email senthie email address indicated in the notice of cgllin

The Company shall appoint a person upon whom sbklefs may confer proxy, with voting
instructions on all or a number of items on thenalgefor each Meeting, this possibility must be
indicated into the notice of the Meeting.

The Chairman of the Meeting, also through appositesall be responsible for verifying the
validity of the meeting’s establishment, the idgntand legitimacy of those present, and for
regulating the meeting’s progress, establishingrieéhods of discussion and voting (which shall in
all cases be transparent), and announcing thesesulotes.

o 4 . ol . . ings
Art. 11) - 1. Each share entitles [the Shareholtiedne vote.
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2. As an exception to the provision of paragra@bdve, [the Shareholder] is granted two votes per
each share owned for an uninterrupted period tdaat twenty-four months starting on the date of
registration in the list created by the Companywided under this Article (the “List”). For the
purpose of attaining the above-said increased gatght, once the above uninterrupted twenty-four
month period of registration in the List (the “Reli), a certificate of entitlement contained in a
dedicated communication must be issued, pursuardapficable statutory regulation, by the
intermediary upon request of the shareholder.

3. Increased voting shall become effective startinghe fifth business day of the calendar month
following the month of conclusion of the Period,lasg as the communication of the intermediary
is received by the Company within the third businday of the calendar month following the
month of conclusion of the Period, except for thevsions of the following paragraph. It is
understood that, should the communication of therimediary not be received by the Company
within the above time-limit, the vote increase sbalcome effective on the fifth business day of the
calendar month following the month in which the wdocommunication is received by the

Company.

4. As an exception to the above, in case the Comnglaould call a Shareholders’ Meeting, the vote
increase shall be effective on the so-callestord date provided under the applicable laws and
regulations governing the voting rights and théntritp take part in Shareholders’ Meetings, on
condition that, within said date, the Period shedl/e elapsed, and that the Company shall have
received the intermediary communication as pergragh 2. The Company shall ascertain whether
the requirements to obtain increased voting rigiésmet by the shareholder, and ensure that there
are no circumstances that would prevent said vatiglts to be granted, keeping as point of
reference the so-calledcord date.

5. The Company draws up and keeps the List, ifdim and with the contents provided under the
applicable laws, and, inasmuch as they are conlpaiibcompliance with the provisions relative to
the Shareholders Register. The List is updatedrdrefore the end of each calendar month, for the
requests got in within three business days pridhécend of each month.

6. The Company enters in the List the holder ofirendy shares who makes a written request
thereof to the Company, and for which, pursuanthi® applicable laws and requlations, the

intermediary has issued a suitable communicatitestiig to their entitlement to be registered in

the List. The regqistration request may regard allewen just part of the shares owned. The
requesting shareholder may at any time, by subwité request thereof, indicate any additional
shares for which registration in the List is redads In case of shareholders other than natural
persons, the request must specify whether the lsblaier is subject to the direct or indirect control

of third parties, and provide the identificatiortalaf said controlling party/ies.

7. The shareholder reqgistered in the List is undeligation to notify, and agrees for the
intermediary to notify, the Company, of any circiamee or event that may entail the loss of the
requirements for increased voting rights or mayedciffthe ownership of the shares and/or the
relative voting right, within the end of the monthwhich said circumstance has occurred and in
any case before the business day prior to the lsedeacord date.

8. The vote increase is revoked:

a) in case of transfer of the share, either free-@rgh or for consideration, it being understood
that the term “transfer” shall mean also the cauistin of a usufruct or pledge or other
disposition regarding the shares where the abotadl éhe loss of the voting right by the
shareholder. The constitution of a usufruct, pledgyether disposition regarding the shares,
while keeping the voting rights connected to tharel, does not cause the shareholder to
lose their entitlement to the increased votingtrighthe event of usufruct that envisages the
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voting right to the usufruct holder, this latterllwiot be entitled to the increased voting
rights.

b) in case of direct or indirect transfer of contmdlishares in companies or bodies who own
increased voting shares in a measure exceedinthtesghold provided under Article 120,
paragraph 2, of Legislative Decree No. 58 of Fetyr@d, 1998.

9. The Company remove the name of a Shareholderthe List in the following cases:

a) the shareholder has waived its right to be listedthe List. The Company grants a
shareholder entitled to such right to waive sughtti at any time and irrevocably, by
sending a written communication to the Companyuchseffect, it being understood that
the increased voting right may be re-obtained ierwaived shares with a new registration
in the List and upon completion of the full tweritpir month Period in compliance with the
provisions of these Articles of Association;

b) communication by the interested party or the intsti@ary attesting that the shareholder has
lost all the requirements for vote increase or tnshership of the shares and/or the voting
rights attached thereto;

c) where the Company receives news of the occurrehevents that entail the loss of the
requirements for vote increase or the loss of oshmprof the shares and/or the relative

voting rights.

10. The increased voting rights already acquiredf oot yet acquired, the remaining period
necessary for the increased voting rights to belieed, are maintained:

a) in case of succession pursuant to death, in fapbilre successor and/or legatee thereof;
b) in case of merger or spin-off of the holder of sirares, in favour of the company resulting
from the merger or the spinoff beneficiary;

c) in case of transfer from a portfolio to anotherthie ClUs managed by the same portfolio
manager.
11. The increased voting rights extend, withoujualiee to the communications by the

intermediary provided under the applicable statupsovisions and under these Articles of
Association for the purpose of obtaining increagaiihg rights:

a) to the shares assigned in case of free capitadaser pursuant to Article 2442 of the Civil
Code, and granted to the shareholder for the sHareshich the increased voting rights
have already been obtained:;

b) to the shares assigned in place of those with &se voting rights in case of merger or
spinoff of the Company, provided that — and subjecthe time limitations thereof — said
transfer of rights is allowed under the relativergeg or spinoff project;

c) to the shares subscribed in exercising the rigldpdion in case of capital increase through
capital injection.

In the cases under letters a), b), and c) aboeadlv shares acquire increased voting rights € wi
regard to the newly issued shares granted to tltehbased on the shares which increased voting
rights have already been acquired, as of the mowietiieir reqgistration in the List, without the
need of any additional Period; (ii) for newly isdughares granted to the holder based on the shares
which increased voting rights have not yet beerumed (but are on the way to be acquired), as of
the moment of the elapsing of the Period calculatedf the date of their original registrationtie t

List.
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12. The vote increase is calculated for the purpdsgke resolutions submitted to the Shareholders’
Meeting and also for the purpose of determiningatherum for the constitution of the shareholders'
meeting and for resolutions pertaining to the staagital quotas. The increase shall not affect
rights, other than voting rights, due pursuanh®pgossession of certain capital quotas.

13. Savings shares do not have any voting rights gright to take part in shareholders’ meetings.

Art. 12) — The Shareholders’ meeting is chaired by the i@tem of the Board of Directors. In his
absence or if he is hindered, the meeting will haired by the eldest Vice Chairman. If Vice
Chairmen are not available, the Meeting will beiddby the eldest Managing Director, or, in his
stead, by the eldest Board Member and, if suchrsopds not available, by a person appointed by
the Meeting.

The Secretary is appointed by the Shareholderstingeepon designation of the Chairman.

When he considers it necessary, the same Chairnieappoint two scrutinisers, choosing them
from the shareholders or their representativesam fthe Auditors. In circumstances governed by
the Law and when the Chairman considers it necgstaa minutes will be drafted by a Notary
Public selected by the Chairman.

Art. 13) — The validity of incorporation and deliberationsbmth the ordinary and extraordinary
Shareholders’ meeting is established by the Law.

Administration

Art. 14) — The Company is managed by a Board of Directonsisting of no fewer than three and
no more than fifteen members. The Shareholderstimgedetermines the number within these
limits, respecting gender balance in accordance with Artiel 147-ter, paragraph 1-ter
Legislative Decree 58/1998, as introduced by Law n@20 of July 12, 2011, so that in the first
mandate following one year of entry into force of law 120/2011 at least one fifth of the
members of the Board shall belong to the less remented gender, while in the two successive
mandates at least one third of the members shall g to the less represented gender, with
rounding, in the case of a fractional number, to tle upper unit.

Directors who are ineligible under applicable légisn may not be appointed, or, where elected,
shall cease to hold office.

The Directors will remain in office for three buess years, their office expire upon the
Shareholders Meeting called to approve the findrat@tements of the last year of their mandate
and may be re-appointed.

The Shareholders’ Meeting, determines the numbenarhbers of the Board of Directors, prior to
its appointment.

The appointment of the Board of Directors shalbbhsed on lists submitted by the Shareholders, in
accordance with the following paragraphs, in angecaithout prejudice to the application of
different and further provisions under mandatoryaleor regulatory rules or depending upon the
Company voluntary or mandatory adhesion to codesarfduct drafted by the management
companies of regulated markets or by trade assmegadf market participants.

All the Directors shall satisfy the eligibility, prrience and integrity requirements set forth by la
or other applicable rules. Pursuant to article fiet7paragraph 4, of Legislative Decree 58/98, at
least one director, or two if the Board is madeofipnore than seven members, must satisfy the
independence requirements therein establishedhenadditional requirements established in codes

6
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of conduct drawn up by management companies oflatgglimarkets or by trade associations to
which the Company adheres or is however subjeceifnefter “Independent Director”).

Only those shareholders who, with reference tostieres registered in their account on the day of
deposit of the list at the Company offices . alondogether with other shareholders, own voting
shares representing at least the percentage indivey capital equal to the one determined by
Consob pursuant to article 147ter, paragraph 1l egislative Decree 58/98 and to Consob
Resolution no. 11971 dated May 14, 1999 and sulesegamendments (hereinafter Issuers
Regulation) are entitled to present lists for dines appointment.

The lists, underwritten by the submitting sharebdddare deposited at the Company offices within
twenty-five days prior to the Shareholders Meetingvened to appoint the Board of Directors. The
Company makes the lists available to the publichat company offices, at the management
company of regulated market and on its websitehiwithe terms and in the ways established by
relevant regulation.

Each list must contain a number of candidates rgiten than fifteen and the candidates must be
listed progressively. Each list must contain angressly identify at least one Independent Director,
with a progressive number not higher than sevethelflist has more than seven candidates, it must
contain and expressly identify a second IndepenBéeictor. In addition, each list — excluding
the lists that present a number of candidates lowethan three - must ensure the presence of
both genders, so that the candidates of the lesgresented gender shall be at least one fifth of
the total candidates, for the first mandate followng one year of the entrance into effect of
Law. 120/2011, and at least one third of the totatandidates, in two subsequent mandates,
with rounding, in the case of a fractional numberto the upper unit.

The following documents must be filed with the stgred office along with each list:

) indication of the identity of the shareholdersmnitting the list and the percentage of voting
rights owned; such indication shall be proved lmpamunication issued by the authorized brokers
with whom the shares are deposited, to be presatdedafter the deposit of the list, but in anyecas
before the term for the publication of the listttttee Company must respect;

II) comprehensive information on professional ardspnal characteristics of the candidates;

[Il) statements by the candidates that they accaptiidacy and declare that there are no causes of
ineligibility or incompatibility and that they posss the requisites for holding the post prescribed
the then applicable law and regulation, and irtdhoaof eventual eligibility to qualify as
Independent Director;

VI) any other further declaration, information amdtocument requested by applicable law and
regulation.

All the Shareholders entitled to vote may votedaly one list, even through intermediaries or trust
companies. Each candidate may enroll in only astefiilure shall result in disqualification.

At the end of the voting, the candidates on the ligts that got the most of the votes, according to
the following criteria: i) from the list that reeeid the greatest number votes (hereinafter “Majorit
List”), all the members of the Board (in the numbstablished by the Shareholders Meeting) less
one are selected, based upon their order of priontthe list; from the list that ranked second for
number of votes, and that it is not connected ewvdmectly with the Shareholders that presented or
voted the Majority List according to applicable wégions (hereinafter “Minority List”), one
director is selected, and more precisely the fiestdidate, as per priority order, on the Minority
List; however, if by any chance no Independent @oeis selected from the Majority List, if the
Board is made up to seven members, or if by anpahanly one Independent Director is selected
from the Majority List, if the Board is made uprabre than seven members, from the Minority List
the first Independent Director shall be taken nathan the first candidate on the list.

Where the composition of the Board does not allow bhalance between genders the following
rule will apply, taking into account the order of listing of the candidates: the last elected
candidates taken from the Majority List of the mostrepresented gender will be replaced by
the first unelected candidates on the same list dhe less represented gender, within the

7
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number needed to ensure the compliance with the regqrement provided by the law. In case of
absence of candidates of the less represented genithethe Majority List in sufficient number

to carry out the replacement, the Assembly integras the body with the legal majority,
ensuring the fulfillment of the requirement.

Lists that do not get a percentage of votes at E@sal to the one required to submit the same will
not be taken into account.

If one or more lists receive the same number aés/athe one presented by shareholders owning the
highest shareholding upon their presentation @orsdly, the one presented by the highest number
of Shareholders, shall prevail.

If one only list is presented, the Shareholderstivigevotes the same and if it gets the majority of
the voting shareholders, without taking into acdosimareholders who refrain from voting, the
directors on their order of priority in said listeaelected, until fulfilment of the number of Bdar
members established by the Shareholders, saveledact that, however, if the Board is made up
by more than seven members, also the second IndepeDirector is elected, in addition to the
Independent Director necessarily listed among it Seven candidatesn respect of the
criterion of apportionment provided by art. 147-ter, paragraph 1-ter of Legislative Decree 24
February 1998 nr. 58.

If no list is presented, or if the number of dimstelected on the basis of the lists is lower tifen
ones established by the Shareholders Meeting,ttieeDirectors are appointed by the Shareholders
Meeting with the majority requested by law, inchglithe required minimum number of
Independent Directors respect of the criterion of apportionment provided by art. 147-ter,
paragraph 1-ter of Legislative Decree 24 February998 nr. 58.

The Independent Directors, as so qualified upoir gggpointment, must notify whether an event
that can affect their independence requirementarpedth consequent forfeiture of office pursuant
to laws.

If, during the course of the fiscal year, one orrenalirectors cedes from his office, their
replacement is made according to Article 2386 efltalian Civil Code, save for the obligation to
appoint the necessary minimum number of Independe&attors, in compliance, if possible, of the
minority representation principl@& respect of the criterion of apportionment provided by art.
147-ter, paragraph 1-ter of Legislative Decree 24dbruary 1998 nr. 58.

Should the majority of Board Members no longer exige to resignations or other causes, the
whole Board will be considered as resigning andrémeaining directors shall promptly convene a
Shareholders’ Meeting to appoint a new Board. Renthe appointment of a new Board, directors
remaining in office may perform tasks of ordinadyanistration.

Board Members appointed in any of the three yehtiseoBoard mandate expire with those already
in office at the time of appointment of the former.

The candidate indicated as Chairman of the Boéarahy, in the Majority List or in the sole list
presented, is elected as such. Otherwise, the iGaaiof the Board is elected by the Shareholders
Meeting with the ordinary majority requested by law appointed by the Board of Directors,
according to the present Bylaws.

Art. 15) — If the Shareholders’ meeting has not made pi@vss the Board of Directors elects the
Chairman from its own members and can elect an Hopd@hairman; it can also elect one or more
Vice Chairmen and one of more Managing Directorse Dffice of Managing Director can be

added to that of Chairman or Vice Chairman. TherBozannot delegate any powers to the
Honorary Chairman.

The Board will also appoint a Secretary who neddeca member of the Board itself.

The Chairman, Honorary Chairman, Vice Chairmen Rtahaging Directors, if appointed, will
remain in office for the duration of the board matedand may be re-elected.

8
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Art. 16) — The Board is convened, usually at least onceyeteee months, by the Chairman, the
Vice Chairman, the eldest Managing Director, or wlzewritten request has been made to the
Chairman by one of its members, or by a personcaudd by Law, indicating the topics to be
included in the agenda.

The Board can also be convened outside the registéfices of the Company.

Convocation is made by letter, telegram, fax, omaikmndicating the agenda and is sent to the
domicile of each Board Member and Auditor at l&agthree) days prior to the day established for
the meeting, except on extremely urgent occasionghich the period of notice may be reduced
and the agenda notified by phone.

Meetings are allowed to be held by audio or videoference or equivalent means of
telecommunication provided that all the attendamats be identified and that they are allowed to
follow the discussion, intervene in real time i tthiscussion of the topics and receive, transmit or
view documents; after verifying that these condisi@re met, the Board is deemed to take place in
the place where the Chairman and the Secretaryha&ecretary shall draft the minutes signed by
both.

Art.17) — A majority of Members of the Board must be pneder the Board’s resolutions to be
valid.

Resolutions are taken with a majority vote of th@sesent, unless where greater quorum are
required by Law; should votes be equal, the pevgom chairs the meeting has a casting vote.

Resolutions of the Board are entered in the minuidsch are recorded in a book kept for that
purpose pursuant to the Law, and the said minutesigned by the Chairman of the meeting and
by the Secretary.

Sessions of the Board of Directors are considesdid even if not convened with the procedures
mentioned above, if all the members in office dmel $tatutory Auditors are present. Sessions of the
Board of Directors will be chaired by the Presideamnd, in his absence, by the eldest Vice
President, and if the Vice Presidents are abskeatBbard will appoint another person, who shall
not necessarily be a member of the Board itselfatoy out this function.

Art. 18) — The Shareholders’ Meeting deliberates on theuanremuneration of the Board of
Directors, an amount that will remain unchangedsslotherwise deliberated by the Shareholders’
Meeting itself. The way in which this remuneratisnsplit up between the Board of Directors is
established in a deliberation passed by the Baaedf.i The Meeting deliberates on the annual
remuneration of the Executive Committee and thiooam will also remain unchanged unless
otherwise deliberated by the Shareholders’ Meefliig way in which this remuneration is split up
is established in a deliberation passed by the Gteenitself. Managing Directors, Board
Members who have been granted special duties angr&leManagers, may be allocated special
payments by the Board of Directors, upon opiniontlted Board of Statutory Auditors. These
established amounts shall be entered as generahsap.

Art. 19) — The Board is invested with the broadest powers drdinary and extraordinary
management of the Company, including any other ppweserved to the Board by law or by the
Articles of Association.
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It therefore has the authority to perform all aatgjuding of a regulatory nature that it considers
necessary or advisable for the implementation ahicgement of the business purpose excluding
only those acts that the Law expressly reservést&hareholders’ Meeting.

The following powers are granted to the Board, scibjo the limits of the law:

- merger resolutions in cases pursuant to Article8528nd 2505 bis of the Civil Code, as
referred to as to de-merger pursuant to ArticleG2&0, final paragraph of the Civil Code,
where the said regulations are applicable;

- the establishment or closure of secondary offibeaches;

- award of powers of representation to Directors;

- any reduction in capital in the event of withdrawéh shareholder;

- amendment of the Articles of Association to makeoinpliant to law provisions;
- transfer of the registered offices within natiotetitory.

The Board of Directors may delegate some of itsggevio one or more of its members within the
limits of the law and regulations.

The Board of Directors may always issue directitesdelegated bodies and take control of
transactions entrusted with delegated bodies.

During meetings and in all cases, at least onceaatey, the Board of Directors and the Board of
Statutory Auditors shall be informed, including tglegated parties, and in relation to subsidiaries,
of the activities undertaken, the general trentigjrtforeseeable development, and the most
significant economic, financial and asset transastiin terms of size or characteristics, including,
where relevant, transactions in which Board membave a direct or third party interest.

Such report is made during meetings of the Boar@ioéctors or of the Executive Committee;
when particular circumstances so require, repats lie made in writing to the Chairman of the
Board of Statutory Auditors with an obligation &fer the matter to the first meeting of the Board.

Art. 20) — The Chairman, Vice Chairmen and Managing Dinsctoe appointed separately with
legal representation of the Company, for executbmBoard resolutions in the area and for the
exercising of the powers attributed to them by Bward itself. Without the need for any prior
deliberation from the Board of Directors grantirigern authority, each of the above-mentioned
people may:

(a) appoint and revoke proxies for individual acts ategories of acts, establishing their powers
and remuneration according to the guidelines oBtbard of Directors.

(b) represent the Company, whether it be as claimargspondent, in any judicial, civil, criminal
or administrative proceedings and at any leveluoisgiction, and therefore even before the
Constitutional Court, the High Court of Justicee tBouncil of State, the High Tribunal of
Public Waters, the Regional Magistrate’s Court amy other Magistrate’s court including
special ones, and also in repeal proceedings aepdings against third parties; appoint and
revoke, for the purpose, lawyers and solicitors.

The Board of Directors may confer representatioth #a@ powers of signature to other Board
Members, establishing their powers.

Art. 21) — Under art. 2381 of the Civil Code, the Boardafectors may delegate its powers to an
Executive Committee composed of an uneven numbeneshbers selected from the same Board
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Members, establishing the limits of their power atforney. The same regulations as those
established for the Board of Directors also applydonvening and establishing the validity of the
deliberations passed by the Executive Committeewels as for fixing the procedures to be
followed when voting and drafting minutes. Withimetlimits of the Law, the Board of Directors
may appoint one or more General Managers, one oe r@eneral Co-Managers, Directors and
special Proxies, establishing their respective pewaad, within them, the powers of signature.

Board of Statutory Auditors

Art. 22) — The Board of Statutory Auditors consists intoke effective members and two alternate
members,respecting gender balance in accordance with Artiel 148, paragraph 1-bis D.
Decree of 24 February 1998 nr. 58, as introduced dyaw no. 120 of July 12, 2011, so that the
first mandate following one year of entry into fore of Law 120/2011, at least one fifth of the
members of the Board shall belong to the less remented gender, while in the two successive
mandates at least one third of the members shall g to the less represented gender, with
rounding, in the case of a fractional number, to tle upper unit. The membersmay be re-
elected and the Board operates according to the Lawrhe Board of Statutory Auditors will
remain in office for three business years, thdicefexpire upon the Shareholders Meeting called to
approve the financial statements of the last ydatherr mandate. The attributes (including the
power to convene the Shareholders Meeting, thedBoBDirectors and the Executive Committee),
duties and duration of the Board are establishetth&y aw.

The Auditors shall satisfy the requirements sethfbly law or other applicable provisions. As far as
professionalism requirements, activities relatedh® Company shall be deemed all the activities
relating back to the business objectives set flortrticle 7 of the present Bylaws and the acesiti
related to engineering sector, production and coroisdezation of equipment, products and
materials mentioned in previous article 7, andoddrstific and industrial research. Matters related
commercial law and fiscal laws, economics and foearare deemed to be associated activities as
well.

Any individuals who met incompatibility causes édigshed by the Law and other applicable
provisions and any individual already holding piesis in administration and control in excess of
the limits laid down by Consob regulation may netdbected as Statutory Auditors and, if elected,
shall forfeit the office.

At the time of their election, the Shareholders’@iieg will establish the Statutory Auditors’ annual
remuneration for the whole term of office. Statytéwditors are also entitled to reimbursement of
any expenses incurred in carrying out their duties.

The Board of Statutory Auditors are elected by 8tereholders Meeting on the basis of lists
presented by shareholders according to procedtipedased hereunder, without prejudice to the
application of different and further provisions enanandatory legal or regulatory rules. Minority
shareholders — that are not party of a relevanhection, even indirectly, as per article 148 second
paragraph of Law no 58/98 and related regulatolgsry are entitled to the appointment of one
effective Member, who is the Chairman of the Boart) of one Alternate Member.

The election of the Auditors by minority sharehotland the election of the other members of the
Board of Statutory Auditors take place at once,estor replacement cases, which takes place
according to what hereinafter set forth.

Only those shareholders who, with reference tostises registered in their account on the day of
deposit of the list at the Company offices alongogether with other shareholders, own voting
shares representing at least the percentage inaiveg capital equal to the one determined by
Consob pursuant to article 147ter, paragraph 1l egjislative Decree 58/98 and to Issuers
Regulation are entitled to present lists for statuauditors appointment.
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All the Shareholders entitled to vote may votedaly one list, even through intermediaries or trust
companies. Shareholders which are part of the sgrmap and shareholders who entered a
shareholders agreement as to shares of the Congazampot vote for more than one list, even
through intermediaries or trust companies. Eafdicate may enroll in only one list; failure shall
result in disqualification.

Lists, to be underwritten by all those that suppdthem, must be lodged at the head offices of the
Company within twenty-five prior to the Meeting ea@med to resolve upon the appointment of the
Statutory Auditors. The Company makes the listslabke to the public at the company offices, at
the management company of regulated market ants amebsite, within the terms and in the ways
established by relevant regulation.

Lists must contain the names of one or more cateBda the post of effective Auditor and of the
candidate to the post of Alternatespecting the criterion of apportionment provisiors of art.
147-ter, paragraph 1-ter of Legislative Decree 24dbruary 1998 nr. 58.

The lists that contain a number of candidates equab or greater than three must ensure the
presence of both genders, so that candidates of $esepresented gender shall be at least, for
the first mandate following one year of entry intoforce of Law 120/2011, one fifth of the total,
while in the two successive mandates at least orfertl of the total, with rounding, in the case

of a fractional number, to the upper unit. The names are marked with a progressive number
under each section of the list (Effective Audit@cton, Alternate Auditors section), up to the
number of Auditors to be appointed

The following shall be enclosed to the lists:

a. information the identity of the shareholdersrsiiting the list and the percentage of total voting
rights owned; such indication shall be proved bgedification issued by the authorized brokers
which should give evidence of the ownership of thi@reholding, to be presented also after the
deposit of the list, but in any case before thentéar the publication of the list that the Company
must respect;

b. a declaration of the shareholders that are m®tones that hold, even together, a control or
majority shareholding, stating that there are nohthe connection relationships with the latter as
set forth in article 144quinquies of the IssuergiRation;

c. comprehensive information on professional andsqeal characteristics of the candidates,
together with the lists of posts as to administraand control held in other companies;

d. statements by the candidates that there areunses of ineligibility or incompatibility and that
they possess the requisites for holding the p&stgoibed by the then applicable law and regulation,
and their acceptance of the office;

e. any other further declaration, information amddocument requested by applicable law and
regulation.

If upon expiry of the deadline for the presentatadrthe list, only one list has been deposited or
only lists presented by inter-connected sharehslgarsuant to relevant rules, the deadline for the
presentation of lists is extended of three moresdhaythis case, the minimum shareholding above
required for submitting the lists are reduced bly. Aidne absence of minority lists and the extension
of the deadline for submitting the same are disddsy the Company to the market in the ways and
in the terms established by relevant regulation.

The appointment of the Statutory Auditors takes@las follows:

i) from the list that received the greatest numlages (hereinafter “Majority List”), two effective
Auditors and one Alternate are selected, on theslodigheir order of priority on the list; ii) frorthe
list that ranked second for number of votes, arad this not connected even indirectly with the
Shareholders that presented or voted the Majorist bccording to applicable regulations
(hereinafter “Minority List”), an effective Auditof‘Minority Effective Auditor”) and one Alternate
(“Minority Alternate”) are selected, on the basfidtweir order of priority on the list, on the Minty
List; the Minority Effective Auditor shall becombd Chairman of the Board of Statutory Auditors,
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the whole, however, in compliance with the rules ogender balance in the bodies of listed
companies, set forth by Law no. 120/2011.

If the composition of the effective or alternate mmbers does not allow a balance between
genders the following rule will apply, taking into account the order of listing of the
candidates: the last elected candidates taken fromte Majority List of the most represented
gender will be replaced by the first unelected candates on the same list and session of the
less represented gender, within the number needed tensure the compliance with the
requirement provided by the law. In case of absence of candidates of the less remeted
gender in the relevant section of the Majority Listin sufficient number to carry out the
replacement, the Assembly integrates the body withthe legal majority, ensuring the
fulfillment of the requirement.

If more lists receive the same number of votes, dhe presented by shareholders owning the
highest shareholding upon their presentation @orsdly, the one presented by the highest number
of Shareholders, shall prevail.

If one only list is presented, the Shareholderstivigesotes the same and if it gets the majority of
the voting shareholders, without taking into acdashmareholders who refrain from voting, all the
candidates indicated on list shall be appointeeédiffe Auditors and Alternates) compliance
with the rules on gender balance in the bodies oifsted companies as per Law no. 120/201h

this case, the first candidate on the list to tlestpof Effective Auditor shall be appointed as
Chairman of the Board.

If no list is presented, then the Board of Statutduditors and its Chairman are appointed by the
Shareholders Meeting with the ordinary majorityuested by lavalways in compliance with the
rules on gender balance in the bodies of listed cqranies as per Law no. 120/2011.

If, for any reason, a Majority Effective Auditor ases, he/she is replaced by the Alternate taken
from the Majority List,in compliance however with the rules on gender bafece in the bodies of
listed companies as per Law no. 120/2011.

If, for any reason, a Minority Effective Auditorases, he/she is replaced by the Minority Alternate,
in compliance with the rules on gender balance inhe bodies of listed companies as per Law
no. 120/2011.

The Shareholders Meeting foreseen in article 240agraph 1 of Italian Civil Code, proceed with
the appointment or replacement, in compliance wh#h minority representation principéd in
compliance with the rules on gender balance in thiodies of listed companies as per Law no.
120/2011.

Meetings of the Board of Statutory Auditors may hedd by audio or video conference or by
equivalent means of telecommunication in accordanttethe methods set out in the last paragraph
of Article 16 of these Articles of Association.

Art. 23) — Statutory audits are exercised by an audit ippointed and performing its functions
according to law.

Art. 24) The Board of Directors, subject to the mandatopinion of the Board of Statutory
Auditors, appoints the Officer Responsible for tResparation of corporate financial reports
pursuant to article 154bis of Law Decree 58/98 faxek his/her compensation. The assignment to
this officer expires upon expiry of the office dietBoard of Directors which elected him/her. The
Officer can be re-appointed. The Board of Directmrersees that the Officer has adequate powers
and means for the exercise of his/her duties puatsitathe same article 154bis of Law Decree
58/98 and the duties further entrusted by the Bagydn the appointment of the Officer or
subsequently and that the administrative accoumiingedures are effectively complied with.

The Officer Responsible for the Preparation of ooape financial reports must satisfy the
experience requirements, i.e. at least a three geperience in the exercise of administration,
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accounting and control activities, or as managercensultant as to finance, administration,
accounting and control, within listed companiesassociated groups, or within companies or
entities of significant size and importance, eveithweference to the drafting and control of
financial corporate reports.

Upon appointment of the Officer, the Board of Dioes shall assess whether the selected manager
satisfy the law and Bylaws requirements.

Balance Sheet and Profits

Art. 25) - The corporate year will close on®3(thirty-first) December of each yeakccording to

the Consob Regulation the Company made availablleetgpublic on the corporate website, at the

Company's registered office the Annual Report, ttogrewith the reports of the Board of Statutory

Auditors and the Independent Auditors’, the Repaorthe corporate governance and ownership and
the statement according to article 154-bis, padyt TUF, within one hundred and twenty days

before the closing of the corporate year.

Art. 26) — The net profits of each operating year will Becated as follows:
- 5% to legal reserves, until one fifth of the Sh@epital has been reached;
- the remaining amount will be distributed in thddaling way:

* aprivileged dividend equal to 25% (twenty-five gent) of the implied book value (understood
as the ratio between the total amount of the stapéal and total the number of shares issued)
will be distributed to savings shares; when a diadi of less than 25% (twenty-five per cent) of
the implied book value (understood as the ratiavbenh the total amount of the share capital
and total the number of shares issukd} been allocated to savings shares in one apgrati
year, the difference will be made up on the priy@le dividend of the next two operating years;

» residual profits, which the Shareholders’ Meetirag lvoted to distribute, will be distributed
among all the shares in such a way as to ensuneer, that savings shares will be entitled to
a total dividend that will be higher than that oflimary shares by 3% (three percent) of implied
book value (understood as the ratio between tla #émhount of the share capital and total the
number of shares issued).

If reserves are distributed, shares have the sahesrirrespective of the category to which they
belong.

Art. 27) — During the operating year, within the limits awith the procedures provided by the
Law, the Board of Directors may vote the paymentad¥ances on the dividend for the same
operating year.

Art. 28) — Dividends that have not been collected withire fiyears from the day on which they
became due, will be allocated in favour of the Camp

Withdrawal
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Art. 29) — The right of withdrawal is exercised by shareleot who have not contributed to
resolutions that determine withdrawals, solelyhe tases provided by inviolable provisions of law,
by registered letter which must be received byGobenpany within fifteen days of the entry in the
register of the resolution legitimating the withded, with an indication of the details of the
withdrawing shareholder and the shares for whiehright of withdrawal has been exercised or, if
the event legitimizing the withdrawal is not a deson, the withdrawal is exercised within thirty
days of the shareholder becoming aware of theesaadt. If the Company becomes established for
an indefinite period and shares in the Company aragegory thereof are no longer listed,
withdrawal is exercised with one year's prior n@tic

The right of withdrawal is in all cases excludedhe event of extension of the Company’s period
of establishment, and of the introduction, amendmanremoval of constraints on the circulation
of shares.

Liguidation

Art. 30) — If the Company should be wound up for any reaslo@ Shareholders’ Meeting will
appoint one or more Official Receivers, establighimeir powers in compliance with the Law and
fixing their remuneration.

Savings shares have priority in the reimbursemdnicapital for their implied book value
(understood as the ratio between the total amduihiiecshare capital and the total number of shares
issued).

Transaction with related parties Art. 31) The Compapproves the transaction with related parties
pursuant to law provision and regulation in fores, well as its statutory provisions and the
procedures adopted by the Company itself.

Such procedure may provide for the exclusion frowm $cope of the urgent transactions, if these
transactions must not be approved in advance b$lilageholders’ Meeting, to the extent permitted
by applicable laws and regulations.

General provisions

Art. 32) — The Company is subject to the jurisdiction @ jhdicial Authorities of Milan. As far as
relationships with the Company are concerned tlagesiolders’ domicile is that recorded in the
Shareholders’ Register.

Art. 33) — Reference must be made to the Law for anythiaghas not been provided for in these
Articles of Association.
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