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Directors’ Report drawn up pursuant to art. 123+er of the Consolidated Finance Act and art.84uater
of CONSOB resolution n0.11971 of 14/05/1999, oniite2 of the agenda of the Ordinary Meeting of the
Shareholders of SAES Getters S.p.A. convened ondtrcall for 28 April 2016 at 10.30 at the registert

office of the Company in Lainate, Viale Italia 77.

Remuneration Report pursuant to art.123ter, paragraph 6 of Italian Legislative Decree no.58498
and art.84-quater of CONSOB resolution n0.11971 of 14/05/1999 conaoang the regulations for issu-

ers.

Dear Shareholders,

This Remuneration Report, drawn up pursuant to Et8ier of Italian Legislative Decree no.58/1998
(“Consolidated Finance Act”) and art.8aterand related Annex 3A, Diagrambrs of CONSOB resolu-
tion n0.11971 of 14/05/1999 concerning the regoitegtifor issuers, aims to provide shareholders,staove
and the market with a clear and complete illustrabf the remuneration policy of the members ofBbard

of Directors, the Board of Statutory Auditors ahé Managers with Strategic Responsibilities of @oen-
pany.

The Report was prepared in compliance with the elm@ntioned legal and regulatory provisions issued b
CONSORB, as well as in compliance with the recomraéinds stated in the amended principles and applica
tion criteria of the Code of Conduct of listed camfes, issued by the Corporate Governance Comnuiftee
Borsa ltalian S.p.A. in July 2015.

We wish to inform you that the 2016 Remuneratiohdydwhich is represented by Section |) was apprbv
by the Board of Directors on 18 February 2016.

On 14 March 2016, on the proposal of the Remurmaratnd Appointment Committee (which discussed the
policy in turn in its meeting of 16/12/2015 and eped it in its meeting of 20/01/2016) the Boardlafec-
tors, having consulted the Board of Statutory Aargit approved the Remuneration Report, which isldd/
into the following sections:

- Section I, which illustrates the Company’s poliayrelation to the remuneration of the members of
its board of directors, the General Managers aadvthnagers with strategic responsibilities for the
subsequent financial year (2016) and the procedused for the adoption and implementation of
this Policy;

« Section Il, which provides an adequate represemtati each of the items that make up the remuner-
ation — according to the standard established biN®0B — with an indication of the individual
names for the remuneration paid to the Directods Amditors, but in aggregate form for the remu-

neration paid to managers with strategic respadigii it analytically illustrates the remuneratio
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paid during the financial year of reference for aagson and in any form by the Company and by its
subsidiary or associated companies, identifying @myponents of the aforesaid remuneration that
concern activities carried out in years prior te fmancial year of reference and also highlighting
the remuneration to be paid in one or several syues# financial years for the activities carried ou
during the financial year in question, with a pbisindication of an estimated value for the compo-
nents that are not objectively quantifiable infihancial year of reference.

Furthermore, Section Il contains information on shares held in the Company and in its subsididebe

members of the administration and control bodigsmanagers with strategic responsibilities, by sgsu

who are not legally separated and by minor childrecompliance with the provisions of art.§dater, par-

agraph 4, of the Regulations for Issuers.

The Report has been made available to the publiceategistered office of the Company in Lainatel&/

Italia 77, as well as on the Company website, waesgetters.com/investor/policy-remuneration.

Finally, we wish to remind you that, pursuant tal#3+er of the Consolidated Finance Act, the Board of

Directors has summoned you, and the Meeting ofebimdders is called upon to pass resolution onitee f

section of the Remuneration Report, by castingraetioding affirmative or negative vote.

Now, therefore, we submit the following resolutjmmposal for your approval:

“The Ordinary Meeting of the Shareholders of SAE®t&s S.p.A.:
- having acknowledged the information received;

resolves
1. to approve the first section of the remuneratieport drawn up pursuant to art. 123-ter of Italidegis-
lative Decree n0.58/1998 (“Consolidated Finance”peand art.84-quater and related Annex 3A, Diagram
7-bis of CONSOB resolution no.11971 of 14/05/1988cerning the regulations for issuers;
2. to authorise the Chairman and the Vice-Chairraad Managing Director, jointly and severally, tonge
plete the formalities required by the laws in fqrae well as to take all the necessary action tiy ftnple-
ment the resolution stated above, granting thenthallpowers necessary and appropriate for this paep

none excluded, as well as the powers to delegales ta third parties”.

Lainate, 14 March 2016

For the Board of Directors

Mr. Massimo della Porta

Chairman
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SAES Getters S.p.A.

FIRST SECTION OF THE REMUNERATION REPORT
Pursuant to article 128, paragraph 3, of Italian Legislative Decree n&.1998
and article 84guater and related Annex 3A, Schedul&is— section | of CONSOE
resolution no. 11971/1999 on Regulations for Issuer
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SAES GETTERS S.P.A.
Remuneration Policy for Strategic Resources - 2016

Foreword

The remuneration of directors and other executivéh strategic responsibilities within
SAES Getters S.p.A. (hereafteBAES’ or the “Company’) is determined to be of an
amount sufficient to attract, retain, and motivatalified professionals with the attributes
needed to successfully manage the Company.

The Company defines the general policy on remuioerannually (the “Policy”), which
summarizes the principles and procedures whichSIRES Group (as defined hereatfter)
abides by, in order to:

» Allow for the correct application of remuneration practices as defined hereafter;

* guarantee an adequate levekmainsparency with regard to remuneration policies and
the amounts paid out;

» favor theproper involvement of the competent Company bodies in the approvéhef
Remuneration Policy.

The Policy is drafted in light of the recommendasiocontained in art. 6 of the Self-
Regulatory Code of Borsa Italiana S.p.A. - as aradrwh July 2015, adopted by SAES, and
in keeping with the provisions of art. 128- of Italian Legislative Decree No. 58 of
February 24, 1998, as amended (the “Consolidateaniee Act”), with art. 84uater of the
CONSOB Regulations, approved with resolution no7118f May 14, 1999, as amended
(the “Regulations for Issuers”), and with Annex 8Athe Regulations for Issuers, Schedule
7-bis. The Policies are also drafted in compliance \ilig regulatory provisions contained
in the procedure for transactions with relatedipsytapproved by the Board of Directors of
the Company on November 11, 2010, pursuant toehelations adopted by CONSOB with
resolution no.17221 of March 12, 2010, as amended.

The Policy applies to Directors and Executives vtiategic Responsibilities, as further
detailed hereatfter.

Some of the terms frequently used herein are detsefollows:

Code/Self-Regulatory Code the Self-Regulatory Code of listed companies,raypgd in
July 2015 by the Corporate Governance Committeenpted by Borsa Italiana S.p.A.

Compensation and Appointment Committee the Compensation and Appointment
Committee created by the Company in implementingeanf the Code.

Executive Directors or Executives vested with speaai powers: the directors of SAES
Getters S.p.A. holding the offices of President Btashaging Director.

Non-executive and/or independent directors or direors without special powers:all the
directors of SAES Getters S.p.A. appointed by thareholders and directors in other
companies of the Group SAES that are also directoitse Group.

Executives with Strategic Responsibilitiesthe persons vested with the powers and direct
or indirect responsibilities over the planning, mgement, and control of the Company’s
2
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activities, including directors (whether executorenon-executive) of the Company, and all
the regular members of the Audit Committee, asngefiin the regulations adopted by
CONSOB with resolution no. 17221 of March 12, 2048, amended, on related party
transactions.

Group or SAES Group: the group of companies controlled by or connecte GAES
pursuant to art. 2359 of the Civil Code.

GAE: the fixed gross annual earnings component for eyegs.

MBO (Management by Objectives) indicates the annual variable component of
remuneration paid to executives based on the attih of predefined company objectives
(for directors with executive responsibilities).

PFS (Partnership for Success)means the annual variable component of remunerébio
target bonus of 40% of the base salary), baseth@mthievement of pre-defined business
objectives for executives with strategic responisids.

LTI Plan: indicates the “Long Term Incentive” Plan as illaséd in paragraph 7 of this
Policy, with regard to executive directors, andperagraph 9, with regard to executives
with strategic responsibilities (excluding membeisthe Board of Statutory Auditors).
Payment of such long-term component of variableurggmation is deferred by three years.

Variable Remuneration: remuneration connected with the attainment of ahand long-
term objectives, a relevant part of which (LTI Blapaid in deferred rates, as required by
the provisions on company governance in the Codwe WMBO/PFS and the LTI Plan
constitute the total Variable Remuneration.

Yearly Total Direct Remuneration Target: indicates the sum (i) of the fixed gross annual
earnings component, (ii) the variable gross aneaahings component that the executive
would receive in case of achievement of objectivés) the annualization of the
medium/long term gross variable component (so-ddli€l Plan) that the executive has a
right to receive in case of the achievement of mmadiong term objectives.

1. Principles and objectives

The Company defines and applies a Policy on renatioarevery year.

This Policy has been formalized in order to attrawbtivate, and retain the resources with
the professional characteristics required to aehtbe objectives set by the Group, which is
operating in increasingly more complex, diversed daghly competitive technological
markets, while also taking into account the dynanoicthe labor market.

In recent years the "business model" of the SAESu@rhas undergone considerable
change. This has required and still requires aimootis alignment of its Remuneration
Policies. More specifically, the Company operatea®ugh its Business Units in multiple
international markets, in different technologicaleonments and, although its headquarters
are located in ltaly, the Group management involaespecific multi-business approach
with different speeds depending on the businessrket, requiring complex skills and a
strong cultural and managerial flexibility.
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The Policy has been defined in order to align therests of the top management with those
of the shareholders, and is designed to pursugrihg objective of creating sustainable

assets in the medium/long term. A fundamental dspiesaid objective is represented by

the consistent and compliant observance, over tinie core principles of this Policy.

Therefore, the most relevant aspect in determiniemuneration is the creation of
mechanisms that allow executives to identify whie Company, that are adequate for the
global market of reference and that guarantee agaonal stability.

2. Compensation and Appointment Committee

The Board of Directors, set up the “Compensatiom@idtee” as part of the Board on
December 17, 1999, now known as the CompensatidrAapointment Committee, and it
Is responsible for consulting and proposition-aeeintasks. In particular, in compliance
with art. 6 of the Self-regulatory Code entitled €fRuneration of Directors”, the
Compensation and Appointment Committee, as farhasntanagement of remuneration
Issues is concerned:

1) draws up and defines a Remuneration Policy and gsilinto the Board of Director for
approval;

2) periodically evaluates the adequacy, the overdleoence and the practical application
of the Policy on the remuneration of directors aexecutives with strategic
responsibilities and provides the Board of Direstauith proposals and opinions with
regard to the policies adopted by the Company vagard to remuneration, based on
the information provided by the executive officee)d suggesting improvements,
where needed;

3) examines the proposals on the remuneration of ¢gixecafficers and executives with
strategic responsibilities;

4) expresses opinions or submits proposals to thedBoiabDirectors on the remuneration
of executives vested with special appointmentsgdas the Policy;

5) verifies the accuracy and correct application ofiugeration criteria for the Company’s
executives with strategic responsibilities andrtkensistency over time;

6) proposes and collaborates in establishing objexiftazggets) with regard to the variable
remuneration plans for executive directors;

7) verifies the achievement of the variable remunenatiarget defined for executive
officers;

8) verifies the application of the resolutions takemnhe Board of Directors with regard to
remuneration.
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To date, the members of the Compensation and Appeimt Committee, pursuant to art.6,
para. 3 of the Self-Regulatory Code is composedndependent directors and non-
executive directors, and more precisely by theofailhg people: Ms. Guadiana Giusti
(independent director), Ms. Luciana Rovelli (indegent director) and Mr. Adriano De
Maio (non-executive Directoy.

All members of the Compensation and Appointment @dtee possess extensive
experience in economics / finance and remuneratdnch is assessed by the Board of
Directors at their time of appointment.

3. Procedure for the definition, approval, and impémentation of the Policy

The Policy was defined following a transparent psscin which the Compensation and
Appointment Committee and the Board of Directoesypd a leading role.

The Board of Directors, as proposed by the ComgEmsand Appointment Committee,
defines and approves the Policy.

The Compensation and Appointment Committee, inyaagrout its tasks, ensures that there
are suitable functional and operational connectieitls the competent Company structures.
In particular, the Company’'s Human Resource Depamtmwith the assistance, where
needed, of specialized consulting firms, providee Compensation and Appointment
Committee with all the information and analyse®guires.

The Chairman of the Board of Statutory Auditors aither auditor appointed by the
Chairman patrticipates in the meetings of the Commgeon and Appointment Committee.
Such meetings can be attended also by the othert&taAuditors.

Once defined, the proposed Policy drafted by them@msation and Appointment
Committee is submitted for the approval of the Bloaf Directors, who may make the
amendments or alterations it may deem necessary.

The Board of Directors, having heard the Statutdnditors and keeping in mind the
observations and proposals of the CompensationAgmpdintment Committee, reaches a
final resolution on the Policy and approves theurenation report detailed in the paragraph
below.

The Compensation and Appointment Committee appreoivegroposed Policy for the year
2016 on January 20, 2016 (after having discussiedtite meeting of December 16, 2015).
During this meeting the Committee evaluated thegadey, the overall coherence and the
practical application of the 2015 Policy comparedthie measures implemented by the
Company.

The Board of Directors approved the Policy for ykear 2016 on February 18, 2016.

Based on the Policy, the following are approved:

! Qualify as independent director pursuant to tlwvisions of articles 147-ter, paragraph 4, and pé8agraph 3, of the
Consolidated Finance Act

5
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- by the Board of Directors: the remuneration aodtiact proposals for executive directors
upon conferral of their appointment, according wmmpany practice, as well as any
amendment or adjustment, if needed,;

- by the Company’s Human Resources Department, twélapproval of executive officers:
the remuneration adjustment proposals for the diexsuwith strategic responsibilities
(excluding regular members of the Board of Stajufauditors);

- by the Shareholders: the remuneration of Stayufarditors (please see paragraph 11
below in this regard).

4. Transparency

The Policy is part of the Remuneration Report tasblemitted annually to the Meeting of
the Shareholders pursuant to art. 1@3ef the Consolidated Finance Act, which must be
drafted in compliance with the provisions of ad-qater of the Regulations for Issuers
and with Schedule Bis and 7ter, contained in Annex 3A to the Regulations for &su
(the “‘Remuneration Report’). The Remuneration Report, in Section Il, incladdso:(i)

an indication of the remuneration of the membershef control and management bodies,
managing directors, if any, and, collectively, #wecutives with strategic responsibilities,
and (ii) reports the shares owned by the members of thegiram or control bodies, by
managing directors and executives with strategpaasibilities in the Company and in the
Group.

The Remuneration Report is made available to thaipwat the Company’s registered
offices, on the Company website, and on the authdristorage mechanism (1INFO
STORAGE) at least 21 days before the annual MeebthgShareholders, generally
coinciding with the meeting for the approval of fiveancial statements, so as to allow the
Shareholders to express their non-binding votepjarave or disapprove the Policy. The
results of the vote of the Shareholders on theclPoliust be made available to the public on
the Company website no later than 5 days aftemibeting has taken place.

The Remuneration Report remains at the dispostieopublic on the Company website in
compliance with current regulations.

5. Directors remuneration — general guidelines

In the Board of Directors it is possible to distingh between:

(1) executive directors;

(i)  non-executive and/or independent directors.

The Board may also have executives with specialoiappents (members of the
Compensation and Appointment Committee or the Aadd Risk Committee, the director
forming part of the Supervisory Body pursuant taliéin Legislative Decree 231/01, the

Lead Independent Director, and the members of tberfittee for Transactions with
Related Parties).

On the date of approval of this Policy, the direstare:
6
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o executive directors: the Chairman of the Board owé&ors, Massimo della Porta (also
serving as Chief Technology and Innovation Offigeard as Group CEO) and the
Managing Director Giulio Canale (serving also aseCHrinancial Officeras well as
Deputy CEO);

* non-executive directors: all the remaining direstoand namely Stefano Proverbio,
Luciana Rovelli, Adriano De Maio, Alessandra ddMarta, Luigi Lorenzo della Porta,
Andrea Dogliotti, Pietro Mazzola, Roberto Oreccfii@ad Independent Director) and
Gaudiana Giusti.

The Meeting of the Shareholders of SAES of April, Z815, on occasion of the
appointment of the Board of Directors, defined tb&al compensation to be paid out
pursuant to art. 2389, paragraph 1, of the Itaianl Code, as wages and remuneration for
its directors, appointing the Board of Directorghwihe task of dividing said total amount
among its members.

In particular, the overall gross annual earnings established by the Shareholders at EUR
120,000.00, and was subdivided by the Board ofdbars in the meeting following their
appointment, as follows:

« EUR 10,000.00 per director; and
« EUR 20,000.00 for the Chairman of the Board of Etives.

The Shareholders also resolved to pay the followiegiuneration to the committees
forming part of the Board of Directors:

e EUR 9000.00 per member of the Audit Committeesd EUR 16,000.00 for the
Chairman of the Audit Committee;

 EUR 4000.00 per member of the Compensation and iAppent Committee and EUR
7000.00 for the Chairman of the Compensation angoikgment Committee.

* no additional remuneration was to be paid to thanbers of the Committee for
Transactions with Related Parties.

The additional remuneration for executives vesteih wspecial appointments was
determined by the Board of Directors.

The Board determined the following yearly remunerat

 EUR 16,000.00 for the Independent Director fornmagt of the Supervisory Body;
* EUR 20,000.00 for the Lead Independent Director.

Directors are also entitled to the refund of albexses incurred in the performance of their
duties.

In line with best practices, an insurance polity $0-called D&QDirectors and Officers)

Liability is entered into, covering for third parigability of corporate bodies acting in their

capacity as directors or officers. Said insuranokcy is aimed at holding the Group

harmless from the losses deriving from any damagesiected and attributable to the

events foreseen in the applicable National Colectiabor Agreement and as defined in the
7
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relevant provisions of the appointment contractlwding any willful misconduct or gross
negligence.

Furthermore, in line with best practices, non-exgeudirectors are not entitled to a
variable remuneration adjustment, nor are theytledtito any bond or stock-based
remuneration plan.

6. Remuneration of Executive Directors (Chairman ad Managing Director)

The Compensation and Appointment Committee subpmidposals and/or opinions to the
Board of Directors on the remuneration to be aited to Executive Directors.

The remuneration of executive directors is complriskethe following elements:

» afixed component of gross annual earnings;
* avariable component divided in two parts:
v' one payable annually (called MBO), to which direstare entitled upon the
achievement of a specific company objective;
v' a medium/long term component with deferred payn®micalled LTI Plan).

The Company believes that remuneration should beeied with company performance.
Nonetheless, the competitive aspect of remuneraimuld not be based on an excessive
emphasis on short-term results alone, but rather lnslanced middle-ground between fixed
and variable remuneration, avoiding unbalancedshaHows that would hardly be justified
in a business where the success of the Companyt iglways directly linked to short-term
performance.

The fixed component is determined proportionallyttte range of the tasks to which each
executive is appointed and the responsibilitieseutatten, and it must also reflect the
experience and competence of each executive qffe@ras to justly compensate the
position, efforts, and performance even in caseQbmpany’s objectives are not achieved
due to causes beyond the control of the executreetdrs (i.e. adverse market conditions).
Equally important is the consistency with which tRelicy is applied through time, to
ensure the necessary organizational stability.

In determining the remuneration and its single congmts, the Board of Directors keeps in
mind the scope of the appointments conferred upeneikecutive directors. In particular,
remuneration is determined based on the follownitgréa:

a) the fixed component weighs upon the Yearly TotalePi Compensation Target in a
generally adequate and sufficient measure, in otdeavoid excessive fluctuations
which could not be justified in light of the laborarket structure indicated above and
the specific nature of the technological businasshich SAES Group operates;

b) the (yearly) MBO target incentive, assigned to exiee directors upon achieving
company objectives, may represent a significantpmmnt of remuneration, but it may
not exceed the total amount of the fixed gross ahearnings component (GAE);

c) all payments are payable only after the approvathgy Shareholders of the relevant
Financial Statements.
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The executive directors who hold positions on tleard of Directors of the subsidiaries do
not receive any remuneration in addition to theueenation described in this Policy.

Please refer to section 7 below for a more detaiestription of the MBO and LTI Plan.

For executive directors not under top-managemdxarlagreements, the Board of Directors
generally provides for the following, with the poge of ensuring comparable work
conditions as those provided by the Law and/or bg National Collective Labor
Agreement to the Italian executive officers of @Beoup and the most correct market
benchmarks:

» Directors’ Severance Indemnity (“TFM”) pursuantdd. 17, paragraph 1, letter c) of
the Consolidated Text of the Laws on Income TaxWTR.”) no. 917/1986, having
similar characteristics to those typical of regiBaverance Indemnity (“TFR”) pursuant
to art. 2120 of the Italian Civil Code, due, pursutp the Law, to the Italian executive
officers of the Group, inclusive of all contributi® borne by the employer, normally
payable to social security Institutes or Fundsmanager-level employment contracts.
The Directors’ Severance Indemnity was regularlstiinted by the Shareholders of
SAES Getters S.p.A. on April 27, 2006, and by thésgquent meetings for their
appointment (April 21, 2009, April 24, 2012 and A8, 2015). The Chairman and the
Managing Director are entitled to such Severanakenmity, as well as additional
directors with operative/executive appointmentandgated by the Board of Directors,
after having examined the remuneration and soomribution status of each director.
The institution of Directors’ Severance Indemnity aimed at obtaining, upon
retirement, a sufficient retirement fund — in Inwéh Italian and international standards,
which is conventionally fixed at 50% of the laslasg received.

The resolutions relating to the Directors’ Seveeahmdemnity were implemented by
purchasing a Directors’ Severance Indemnity instegwolicy, with a leading insurance
company, in the name of the Company, in complianitk the requirements of Law,

funded by an annual premium of an amount equalh® grovision for severance

indemnity, in order to reach company objectivesd $aovision is fixed at 20% of the

fixed and variable remuneration paid to directassyesolved by the Board of Directors
pursuant to art. 2389 of the Italian Civil Code.

e an insurance policy covering work and non-work tedainjuries, with premiums paid
by the Company;

* indemnity for permanent invalidity or death caubgdliness;
* health insurance;
» additional benefits typically awarded to top mamagat officers.

As of the date of validity of this Policy the Commyahas no incentive plans based on
financial instruments.

The Board of Directors, upon the request of the @amsation and Appointment
Committee, may award discretional bonuses to ekrexufor specific exceptional
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operations, in terms of strategic relevance andsegumence that have an impact on the
Group’s results.

An analysis of the positioning, composition, andyrengenerally, of the competitiveness of
the remuneration of executive director is carriatlwy the Compensation and Appointment
Committee and by the Board of Directors, with tlssistance, where needed, of external
consultants with proven and specific expertisdhenfteld, and ascertained independence.

7.MBO and LTI Plan

The annual variable component of remuneratiddBO” ) requires an evaluation of the
executive’s performance on a yearly basis. The Mij2ctives for executive directors are
established by the Board of Directors, in line witle Policy, upon a proposal by the
Compensation and Appointment Committee, and araaxiad with the performance, on an
annual basis, of the Company and the Group.

Accrual of the annual variable component is subjedhe achievement of the “EBITDA”
parameter.

In particular, the amount of MBO awarded to exagutlirectors may never amount to more
than 100% the fixed component of gross annual B@sNGAE. In order to contribute to the
attainment of medium/long term interests, in 2008 Group adopted a medium/long term
incentive system connected with the achievemenh@fobjectives contained in the three-
year strategic plan, i.e. the LTI Plan.

If the objectives of said three-year strategic pkrme achieved, the executive officer
participating in such objectives accrues an LTkimo/e determined as a percentage of the
fixed component of gross annual earnings/GAE awhrde the time in which his
participation in the LTI Plan was established. Timsdium/long term variable component
based on a target can in no case be in excess08b 1d the fixed component of gross
annual earnings/GAE (Policy 2012-2014) upon reaghine target. Should results not only
reach but go beyond the target, the incentive shalease up to a maximum cap of 200%
of the fixed component of gross annual earnings/GAE

Payment of this incentive is deferred to the lasiryof the three-year period. Payment is
subject to the Shareholders’ approval of the Firsi&tatements for the relevant year.

With regard to the variable components of the regnation of executive directors please
note that the Compensation and Appointment Comenitraws up and presents the MBO
objectives to the Board of Directors, on an anrh&sdis, and, during the following year,
verifies the performance of each director in ortewverify the attainment of the MBO

objectives of the previous year.

The Compensation and Appointment Committee is ailstharge of proposing the target

goal of the LTI Plan to the Board of Directors, ngmesentation and approval of the three-
year plan, and on its expiry shall carry out afigation of the performance of the executive

order to define the achievement of the LTI Plan.

In case the entitlement threshold of the objectigesot reached, the director in question
receives no incentive, or even a pro-rata shartheoL Tl Plan.
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The LTI Plan is also aimed at promoting retentiom: case of termination of the
appointment, for any reason, before the end othhee-year period, directors cannot claim
any right over the LTI Plan, and consequently tire¢-year incentive, and everpra-rata
share thereof, will not be paid out.

8. Indemnity in case of resignation, dismissal, everance

With regard to executive directors, the Companysdoet pay out any extraordinary
indemnity linked to end of term of office.

No indemnity is due in case of revocation of appuoent for just cause.

A specific indemnity may be awarded in case of cawion by the Meeting of the
Shareholders or revocation, by the Board of Dinetof the powers granted to a director,
without just cause, or termination of the employimagreement upon the initiative of the
director for just cause, such as, by way of exapglubstantial modification to the role or
powers of such director, and/or in case of a hestike-over.

In such cases, the allowance is equal to 2.5 yadatse annual gross earnings, meaning the
sum of the total remuneration (fixed remunerationwthich the average of the variable
perceived in the previous two years must be added).

Said amount is defined with the purpose of guamnge uniform treatment among
executive directors and executives with strateggponsibilities, and is in line with the
prevailing market practices of listed companies.

In case of revocation of the powers by the Boar®ioéctors, motivated by a significantly
substandard company performance (i.e. not under)4@%relation to the results of
comparable companies — in terms of size and maifketference — or of a relevant harm to
the company’s value, unrelated to market fluctuegjcsaid indemnity may be reduced, or,
in extreme circumstances, be completely revoked.

In case of non-renewal, remuneration equal to 2&g of the annual gross earnings is
envisaged, meaning the sum of the total remunerdgjooss annual earnings defined as the
total of the fixed annual earnings increased by dherage of the variable remuneration
perceived in the previous two years ).

In case of resignation, executive directors are ertitled to any indemnity. Executive
directors may resign with a six-month notice.

In case of illness or injury, which may prevent arecutive vested with special

appointments from carrying out his duties, saicctor shall be entitled to receive, for a
period not exceeding twelve (12) consecutive mném indemnity equal to one year’'s
basic salary. Once the said period has expiredCtimapany may choose to terminate the
employment agreement with said director, with ae¢hmonth prior notice, paying an

indemnity of EUR 1,500,000.00 gross.
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9. Remuneration of Executives with Strategic Respaibilities (excluding regular
members of the Board of Statutory Auditors)

In order to motivate and retain executives withatgigic responsibilities (i.e. first-level

managers and members of the so-called Corporateagéamment Committee, a company
committee outside of the corporate structure tmatiudes first-level officers of the

Company with reporting functions, where ExecutivieeBtors provide and share guidelines
and objectives, thus excluding all regular memhsrshe Board of Statutory Auditors),

remuneration guidelines are as follows:

» afixed component of gross annual earnings/GAE;

* a variable component paid annually (called MBO/RiS‘Partnership for success”)
which is awarded upon reaching predefined compangfmal objectives with a target
bonus of 40% of the basic annual salary;

* a medium/long term variable component (LTI Planhreected to specific objectives,
with deferred payment and a maximum cap of one’'ysatary, calculated on the basic
salary at the time of assignment of the incentive.

Basic salaries/GAE are verified, and, where needégljsted on an annual basis by the
Human Resource Department, and approved by theutxeofficers, taking a number of
factors into consideration, including, by way otexle, but not limited to: a) labor market
fluctuations; b) work performance; c) level of respibility/capacity; d) balance/equality of
internal retribution levels; e) benchmark of simitesitions in comparable companies; and
f) experience, competence, potential and careesrtypties.

Variable components are aimed at motivating exeestwith strategic responsibilities to
reaching annual objectives (MBO/PFS) as well ag kenm strategic objectives.

The LTI Plan for executives with strategic respbiigies is aimed at promoting the loyalty
and motivation of key resources, based on a rdioibustructure with several modified
components, allowing the accrual of long-term @pitThe LTI Plan is aimed at
guaranteeing the Company greater organizationhilityaas a result of key-positions being
held by the same people, and thus obtaining mai@gsntinuity and alignment with
strategic company objectives also in the mediumiter

Executives with strategic responsibilities, beimgd under executive contracts, enjoy non-
monetary benefits that include health insurancgyynpolicies (both work and non-work
related), life insurance policies and social segubenefits. During 2013, the Company
established armd hoc program of non-monetary benefits called “Flexidenefits” for
executives with strategic responsibilities and p#eecutives of the Company, the amount
of which varies depending on the length of sena€¢he executive (seniority calculated
with exclusive reference to SAES) (EUR 2500 for agers with seniority working in
SAES for over 6 years, EUR 1500 for the other marnggand has also been applied for the
year 2016 (as was the case in the year 2015).
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Executives with strategic responsibilities enjogamnities in case of termination of the
employment relationship without just cause by them@any, pursuant to the National
Collective Labor Agreement (CCNL Dirigenti Industyji which provides for quantitative
limits and application procedures.

Executives with strategic responsibilities who hptakitions on the Boards of Directors of
subsidiaries or other corporate bodies (e.g. Sugmww Body) do not receive any
remuneration in addition to the remuneration thegeive as employees (the aforesaid
paragraph is also applicable to all other execatiethe Group that do not have strategic
responsibilities).

10. Non-competition agreements and of change of dools

The Company may enter into non-competition agreésnaith executive directors and
executives with strategic responsibilities, whiclayrprovide for the payment of a sum
related to remuneration with regard to the duratod scope of the obligations deriving
from said agreement.

Non-competition obligations shall refer to the n&rkector in which the Group operates,
and may extend to all the Countries in which theuproperates.

For the executives with strategic responsibilitie®aning the first line managers that are
part of the Corporate Management Committee at ittne ©f the event (i.e. charge of

control), a bonus equal to 2.5 years of gross dneamnings is paid out in the event of

termination of employment due to a change of contro

A "change of control" is defined as any event thegctly or indirectly alters the ownership
structure, the control chain of the Company anddbmpany's parent that may be exercised
by the Company or by the executive as a betteritondhan the National Collective Labor
Agreement for Industrial Managers (“CCNL Dirigehtdustria”) in force.

The aforesaid requirement fully replaces the promss set forth in the National Collective
Labor Agreement for the case in question (arti@&€TNL Dirigenti Industria).

11. Remuneration of the Board of Statutory Auditors

The remuneration to be awarded to the Board ofuftat Auditors is decided by the
Shareholders upon the appointment of said boadijsaproportionate to the commitment
required and the importance of the role coveredyelsas the company size and the sector
in which it operates.

According to their participation in other controbdies (for example, in the Supervisory
Board pursuant to Italian Legislative Decree 23)/@hd within the limits provided for by
the applicable laws, Statutory Auditors may betksatito additional remuneration.
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