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GLOSSARY

Code/ Corporate Governance Code:the Corporate Governance Code of listed
companies as amended in July 2015 by the Corpdaternance Committee and
promoted by Borsa Italiana S.p.A., ABI, Ania, Aseetioni, Assonime and

Confindustria.

Civil Code : Italian Civil Code
Board: the Board of Directors of the Company.
Company. SAES Getters S.p.A.

Financial Year: 2016 financial year (01.01.2016-31.12.2016).

Regulations for Issuers the Regulations issued by CONSOB with resolutiom
11971 of 14 May 1999 (and subsequent amendmentadtitions) on issuers.

Market Regulations: the Regulations issued by CONSOB with resolution 16191
of 29 October 2007 (and subsequent amendmentsdalitibas) on markets.

Regulations of Related PartiesThe Regulation issued by CONSOB with resolution
no. 17221 of 12 March 2010 (and subsequent amendmed additions) in matters of
transactions with related parties.

Report: The report on corporate governance and ownesghyctures that companies
are obliged to draw up pursuant to articles bz3sf Italian Consolidated Finance Law
and 89bis CONSOB Regulations for Issuers.

Consolidated Finance Law:ltalian Legislative Decree 24 February 1998, no. 58

Independent Director: member of the Board of Directors of the CompanysBang
the independence requirements provided for in tbep&@ate Governance Code and
articles 14 7er, paragraph 4, and 148, paragraph 3, of the Calateli Finance Law.

Savings Law:Italian Law on protection of savings of 28 Decemb@®5, no. 262.

Model 231 The organisational, management and control mpdetuant to Italian
Legislative Decree no. 231 of 8 June 2001 apprdweithe Board of Directors of SAES
Getters S.p.A. on 22 December 2004 and subseqomartdaments.

Accounting Control Model: Administrative and Accounting Model adopted by the
Board of Directors of SAES Getters S.p.A. on 14 N2@@7 and subsequently updated
on 20 December 2012 also in light of the provisimtioduced by the Savings Law.

By-laws: the current version of the Company by-laws (ameentdy the Meeting of
Shareholders of 3 March 2016).
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1. PROFILE OF THE ISSUER

A pioneer in the development of getter technol)ES Getters S.p.A., together with
its subsidiaries (hereinafter, the “SAEGroup”) is the world leader in a variety of

scientific and industrial applications requiringirsent vacuum or ultra-pure gases. For
more than 70 years, the getter solutions of theurdvave been supporting

technological innovation in the information displayd lamp industries, ultra-high

vacuum systems and vacuum thermal insulated dewacekin technologies that range
from large vacuum power tubes to silicon-based awmised microelectronic and

micromechanical devices. The Group also holds dingaposition in ultra-pure gas

refinement for the semiconductor industry and othgh-tech industries.

Since 2004, by taking advantage of the expertiseduired in the special metallurgy
and material science field, the SAES Group expantiebtusiness into the advanced
material market, and the market of shape memorgyslin particular, a family of
advanced materials characterised by super-elgstaitd their ability to assume
predefined forms when heated. These special alaygh today are used mainly in the
biomedical sector, are also perfectly suited togiaaluction of actuator devices for the
industrial sector (domotics, white goods industognsumer electronics and the
automotive sector).

More recently, SAES has expanded its business bglalging a technology platform
that integrates getter material in polymer matrixdsese products, originally developed
for OLED displays, are now used for new applicatf@ds, including implantable
medical devices and solid state imaging system. #gnihese new applications, the
advanced food packaging is particularly strate§BES intends to compete by offering
new solutions for active packaging..

A total production capacity distributed in thirteeranufacturing plants, a worldwide
commercial and technical assistance network andoappately 1100 employees allow
the Group to combine multicultural skills with ex@sce to form a company that is
truly global.

The headquarters of the SAES Group are locateaimale, in the Milan area.

SAES has been listed on the Telematic Stock ExahdfigTA”) of Borsa ltaliana
S.p.A., STAR segment, since 1986.

In compliance with its By-laws, the administratiand controlmodel adopted by the
Company is the so-calleaditional model based on the combination of a Board of
Directors and Board of Statutory Auditors. More @peally, in this model the
Governance of the Company is characterised byxiséeace of:

* a Board of Directors in charge of the managementhef Company, which
operates in compliance with principle 1.P.1. of @uzle;
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* aBoard of Statutory Auditors/Internal Control akaldit Committee called upon
to supervise compliance with the law and the Byslammong the other matters
prescribed by the current laws in force, as wethasfinancial reporting process,
the effectiveness of the internal control, interaaldit and risk management
systems, the statutory audit of the annual accoandsconsolidated accounts,
and the independence of the external audit firnth &i particular focus on the
provision of non-auditing services to the Company;

» the Meeting of Shareholders, responsible for pgsgasolutions in accordance
with the provisions of law and the By-laws, in oraiy and extraordinary
session.

The statutory audit of the annual accounts andalmt@ed accounts is entrusted to an
audit firm (Deloitte & Touche S.p.A.) registered ihe register of statutory
auditors and audit firms, set up pursuant to a&te] paragraph 1, of Italian
Legislative Decree no. 39/2010.

2. INFORMATION ON OWNERSHIP STRUCTURES (pursuant to
article 123-bis, paragraph 1, of Consolidated Finance Law)

The information reported below, unless otherwisdicated, refers to the date of
approval of this Report, i.e. 15 March 2017.

2.1. Share capital structure (pursuant to article23-bis, paragraph 1, letter a), of
Consolidated Finance Law)

The share capital of SAES Getters S.p.A. is EUR22000.00, fully paid-up, and is
divided into 22,049,969 shares, broken down as\dl

No. of shares % of share capital  Listed/unlisted| igh® and
obligations

Ordinary shares 14,671,350 66.54 MTA STARrt. 5, 6, 11, 26,
segment — Borsa 29, 30 By-laws
Italiana S.p.A.

Shares with| O 0 - -

multiple  voting

rights

Shares with| O 0 - -

limited voting

rights

Savings shares 7,378,619 33.46 MTA STAR Art. 5, 6, 11, 26,

(without holding segment — Borsa 29, 30 By-laws

rights) Italiana S.p.A.
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All shares are without par value and currently harnemplied book value (understood
as the ratio between the total amount of the sbapéal and the total number of issued
shares) of EUR 0.554196.

Each ordinary share awards the right to vote witlamy restrictions. All administrative
and economic rights and the obligations provided dg law and the By-laws are
connected to ordinary shares. Savings shares #hewvivoting rights in ordinary and
extraordinary meetings.

The rights related to the different classes of ehare indicated in the By-laws, and in
particular in articles 5, 6, 11, 26, 29 and 30. Blydaws are available on the Company
website www.saesgetters.com (Investor Relationg@ate Governance/Company By-
laws section).

The ordinary shares are registered shares, whreasavings shares are either bearer
shares or registered shares according to the cbbite Shareholder or the provisions
of law. All shares are issued in dematerialisednfor

Each share awards the right to a portion of théitprallocated for distribution and the
shareholders’ equity resulting from liquidation, thh@gut prejudice to the rights
established in favour of savings shares, as st iioarticles 26 and 30 of the By-laws.

More precisely, the net profits of each financiehyare distributed as follows:
- 5% to the legal reserve, until the latter hashed one fifth of the share capital,
- the remaining amount is distributed as follows:

* savings shares are entitled to a preferred dividgrizb% of the implied book
value. When savings shares are assigned a dividefess than 25% of the
implied book value in a particular financial yetlre difference will be made up
on the preferred dividend in the next two finangwérs;

» the residual profits that the Meeting of Sharehdddecides to distribute will
be divided among all the shares in such a way sorenthat the savings shares
will be entitled to a total dividend that will begher than ordinary shares by
3% of the implied book value (understood as thie tatween the total amount
of the share capital and the total number of issirzdes).

In the event of the distribution of reserves, shdrave the same rights irrespective of
the category to which they belong.

In the event of the winding-up of the Company, sgsi shares have priority in the
reimbursement of capital for their implied bookuel

To the present date, the Company does not holdraagury shares.

The share capital may also be increased by issshages with different rights from
those of the shares already issued. In the eveminahcrease in share capital, the
owners of shares in each category have the propaitiright to receive, in option,
newly-issued shares of the same category andesketlare not available or to make up
the difference, the shares of another categorgt(er categories).

m a k innovation ha en, t ther
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The resolutions to issue new shares with the sdraecteristics of those in circulation
do not require the further approval of special Mepof Shareholders.

If ordinary or savings shares are excluded fromding the savings shares shall be
awarded the same rights as those previously dtreto.

There are no other financial instruments (suchasl$, warrants) that award the right
to subscribe newly-issued shares.

With regard to increased voting rights, pleasepsgagraph 2.4 for more information.

2.2. Restrictions on the transfer of shares (pursuao article 123-bis, paragraph 1,
letter b), of Consolidated Finance Law)

There are no restrictions on the transfer of shares

Nevertheless, attention is drawn to the indicatiohsubsequent article 2.8 and several
restrictions applicable to Significant Persons liarited periods of time (so-called
blackout periods) as identified in the Internal DeaCode published in the Company
website www.saesgetters.com.

2.3. Significant investments in capital (pursuard article 123-bis, paragraph 1, letter
c), of Consolidated Finance Law)

S.G.G. Holding S.p.A. is the majority shareholdérttee Company currently holding

6,638,023 SAES Getters S.p.A. ordinary shares,esgmtative of 45.244% of the
ordinary capital, according to the understandinghaf Company on the basis of the
communications received pursuant to article 12hefConsolidated Finance Law and
articles 152sexiesand 152actiesof the Regulations for Issuers.

The parties that hold voting rights exceeding 5%hef subscribed capital, represented
by shares with voting rights, according to the itssof the shareholders’ register
updated on 31/01/2017 and supplemented by the coimations received by the

Company up to the present date and by other infiomaare:

Shares with special rights (pursuant to article 18, paragraph 1, letter d), of
Consolidated Finance Law)

Declarer Direct % of ordinary capital | % of voting capital
shareholder (14,671,350 ordinary | (14,671,350 ordinary
shares) shares)
S.G.G.Holding S.G.G.Holding 45.244 45.244
S.p.A. S.p.A.
Giovanni Cagnoli Carisma S.p.A. 5.80 5.80

2.4. Shares with special rights (pursuant to artécll23-bis, paragraph 1, letter d), of
Consolidated Finance Law)

Shares that grant special controlling rights hawé meen issued, nor are there any
parties that hold special powers pursuant to tlwigpions of law and the By-laws in
force.
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It is to be noted that the Company introduced iaseel voting rights, which was
approved by the Meetings of Shareholders on 3 M2@d6.

This system is permitted and provided for in agtitP7¢guinquiesof the Consolidated
Finance Law as amended by Italian Law no.116 of Algust 2014. With the
introduction of this new system, Italian legisl&wabolished the traditional “one share —
one vote” principle and, with the intention of eocaging medium-long term
shareholder investments and to reward “loyal” shalgers, permitted the by-laws of
issuers to attribute increased voting rights, u@tmaximum of two votes, for each
share belonging to the same subject for an unuyéxd period of no less than twenty-
four months.

New article 11 of the company By-Laws sets fortattthe holder of ordinary shares,
registered in the special list drawn up by the Canyp(the “List”), will have two votes
for each ordinary share held without interruptiar fit least twenty-four months
(“Period”), starting from the time of their regiation in the List. The increase in voting
rights takes effect from the fifth trading day dfetcalendar month following the
conclusion of the Period, under the condition tiat notification of the intermediary
reaches the Company by the third trading day of dakendar day following the
conclusion of the Period. If the notification ofethintermediary does not reach the
Company by the aforesaid deadline, the vote inereali take effect from the fifth
trading day of the calendar month subsequent tontbreth in which the notification has
reached the Company.

Furthermore, in the event that a meeting of shadehn® is called subsequent to the
receipt of the notification of the intermediary botior to the effectiveness of the
increased voting rights (i.e. the fifth trading dafythe calendar month following the
conclusion of the Period), in order to participatéhis meeting, the effectiveness of the
increased voting rights will be brought forwardhe record date.

Please refer to the By-laws for the rules on hosvrtbw system works.

On the date of this Report, there were 6 (six) 8hmalders that requested to be
registered on the List (drawn up under articlegjpifiquies of the Consolidated
Finance Law), 2 (two) of whom with significant irstenents in capital (exceeding 3%).

2.5. Shareholdings of employees: system for examgisvoting rights (pursuant to
article 123-bis, paragraph 1, letter e), of Congtdied Finance Law)

The Company does not have share-based incentins @mck options, stock grants,
etc).

2.6. Restrictions on voting rights (pursuant to ae 123-bis, paragraph 1, letter f), of
Consolidated Finance Law)

There are no restrictions on voting rights.

2.7. Shareholder Agreements (pursuant to article31is, paragraph 1, letter g), of
Consolidated Finance Law)

makir innovation ha en, t ther
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The Company is unaware of any agreements stipulaye8hareholders pursuant to
article 122 of the Consolidated Finance Law.

2.8. Change of control clauses (pursuant to artid@3-bis, paragraph 1, letter h), of
Consolidated Finance Law) and provisions laid doviay the By-laws on Takeover
Bids (pursuant to articles 104, paragraph 1-ter, &nl04-bis, paragraph 1 of
Consolidated Finance Law)

The companies of the Group, in the normal courséusiness, are party to supply
agreements or collaboration agreements with cussnseippliers and industrial or
financial partners, which, as customary in intedoral agreements, at times include
clauses that assign the counterparty or each gastpower to cancel these agreements
in the event of any changes in control on the pathe parent company SAES Getters
S.p.A. or, more generally, on the part of one & plarties. None of these agreements
are significant.

Several companies of the Group are also party i baancing agreements, as well as
credit lines: these agreements with the credittinigins, as customary in these types of
agreement, set forth the right of the institutiotts request or claim the early
reimbursement of the loans and the obligation engart of the financed company to
redeem all the sums it has used in advance, ietleea change in the control of the
financed company and/or the parent company (SAE&eGeS.p.A.). The debt
exposure for which the application of the changeaoftrol clause may be applied as at
31.12.2016 stands at approximately EUR 35.1 million

With reference to the provisions in force on talkerdvids, it is to be noted that the By-
laws do not provide for any derogation of the psams on the passivity rule set forth
in article 104, paragraphs 1 and 2, of the Conatdidl Finance Law, nor do they
expressly provide for the application of the ndigation rules set forth in article 104-
bis, paragraphs 2 and 3, of the Consolidated Finaage L

It is to be specified that the information on tixéstence of change of control clauses in
relation to executives with strategic responsietitis found in the Remuneration Report
published in accordance with article 123-of the Consolidated Finance Law.

2.9. Authorisation to increase share capital andthaorisations to purchase treasury
shares (pursuant to article 123-bis, paragraph &tter m), of Consolidated Finance
Law)

The extraordinary Meeting of Shareholders of 23ilApP13 granted the Board the

power, pursuant to article 2443 of the Civil Cotteincrease the share capital, with or
without consideration, in one or several occasigitBin a period of five years from the

resolution up to an amount of EUR 15,600,000,

- by means of one or more increases without condidarawithout the issue
of new shares (with a consequent increase in tipéigchbook value of all
shares already in issue), or by assigning ordirsarg savings shares, in
proportion to the ordinary and savings shares dyréeld, in observance of
the provisions of article 2442 of the Civil Codeetincrease may be effected
- within the limit of the amount authorised - byading from the available
reserves posted in the financial statements folydae ended 31 December

makir innovation ha en, t ther
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2012, without prejudice to the obligation for theaBd of Directors to check
that such reserves exist and are usable at theofithe capital increase;

and/or

- by means of one or more increases with consideratigth the issue of
ordinary and/or savings shares, having the sameadeaistics as the
corresponding shares already in issue, to be affere-emptively to the one
entitled, with the right for the administrative lyotb determine the issue
price, including any premium; it is stipulated tiihé conversion shares in
such increase(s) cannot be issued with an imploak lvalue less than that
of the shares in issue at the time of the Boardluésn(s) to issue shares.

The Meeting of Shareholders of 28 April 2016 autted the purchase of treasury
shares of the Company up to a maximum of 2,000@@Mary and/or savings
shares for a period of 18 months from the authtosadate, taking the shares
already held in the portfolio by the Company itsetb account, and any case within
the limits permitted by law, for a consideratiom¢lusive of all additional purchase
charges, but no more than 5% and no less than S5#teobfficial stock-exchange
price registered by the share at the close of thdirtg session prior to each
individual transaction.

During the Financial Year at the Board did not @getany treasury share purchase
programme, and therefore did not make use of thiboasation granted by the
Meeting of Shareholders of 28 April 2016 (nor didise, in the months prior to the
Meeting of Shareholders, the authorisation prewogsanted by the Meeting of
Shareholders of 28 April 2015).

As stated in paragraph 2.1 of this Report, to ttesgnt date, the Company does not
hold any treasury shares.

The withdrawal of the resolution for the purchaséreasury shares and the use of
the latter, adopted by the Meeting of Shareholddr28 April 2016, and the
proposal to adopt a similar resolution is enterethe agenda of the next Meeting of
Shareholders, in ordinary session, planned for gl 2017.

Reference is to be made to the special explanatepgrt for the Meeting of
Shareholders prepared by the Board of Directorthmnsubject, pursuant to article
73 of the Regulations for Issuers, which shall Bedf within the time limits

provided for by the laws in force (i.e. at least @dys prior to the date of the
Meeting of Shareholders) at the registered offitéhe Company, as well as made
available on the Company websiteww.saesgetters.cdimvestor-relations/area-
investors/shareholders-meeting.

2.10. Management and Coordination (pursuant to ate 2497 et seq. of the Italian
Civil Code)

The Company is not subject to management or coatidim pursuant to article 24t
seq.of the Civil Code.
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For the purposes of article 37, paragraph 2, of Magket Regulations, it is to be
specified that, following the assessment of ther8oeonfirmed with the approval of
this Report this date considering the presumptenfarth in article 2497 of the Civil
Code to be overcome, S.G.G. Holding S.p.A. doesnmamage or coordinate SAES
Getters S.p.A. by virtue of the majority intereslchby it]. This is in consideration of
the fact that S.G.G. Holding S.p.A., from a manadgeoperational and industrial point
of view does not play any role in the definition tbke long-term strategic plans, the
annual budget and the choice of investments, nes dioapprove specific significant
transactions of the Company and its subsidiariegufgitions, transfers, investments,
etc.). Furthermore, it does not coordinate busingsatives and business actions in the
sectors in which the Company and its subsidiaripsraie, and it does not give
instructions or provide technical, administrativel dinancial services or coordination
in favour of the Company or its subsidiaries.

The Company is fully independent from an organiseti and decision-making point of
view, and has independent negotiating capacity éalidgs with customers and
suppliers.

Consequently, the Company considers itself to apesad to have always operated
with full corporate and business autonomy fronmtgority shareholder. Relations with
the latter are, in fact, limited exclusively:

- to the normal exercising on the part of S.G.Gldihg S.p.A. of its administrative and
property rights due to its status as holder of ngtrights (voting in the meeting of
shareholders, collection of dividends, etc.);

- to the receipt, on the part of S.G.G. Holding.8.of the information provided by the
Company in compliance with the provisions of a€i2B81, paragraph 5, Civil Code.

*k%k

It is to be specified that the information requit®darticle 123sis, paragraph 1, letter i)

of the Consolidated Finance Lawtl{e agreements between the Company and the
Directors (...) that provide for compensation in #nent of resignation or dismissal
without just cause or if employment is terminatetiofving a takeover bit is
contained in the remuneration report published yans to article 123er of the
Consolidated Finance Law.

Furthermore, the information required by article-4is, first paragraph, letter |) of the
Consolidated Finance Lawtfie laws applicable to the appointment and replaa@nof
the directors (...) as well as the amendment of tmpany by-laws, if different from
the laws and regulations additionally applical)lés included in the paragraph of the
Report dedicated to the Board of Directors (panaiged).

3. COMPLIANCE (pursuant to article 123-bis, paragraph 2, letter a),
of Consolidated Finance Law)
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The Corporate Governance system of SAES Getteré& . Spessentially based on the
transposing of the principles and recommendationatained in the Corporate
Governance Code (latest edition, 2015), which carfdoind on the website of Borsa
Italiana S.p.A. www.borsaitaliana.it, in the beligfat the principles and provisions
expressed therein, being the optimal standardedpesthe organizational model of the
Company, contribute significantly to the achieveim&ithe proper and entrepreneurial
management of the Company as well as to the creatiovalue for Shareholders,
increasing the level of trust and interest of inwes foreign or otherwise.

The Company did not adopt nor comply with corpoggaeernance codes other than the
one promoted by Borsa Italiana.

The following Report provides information on thermparate governance of SAES
Getters S.p.A. and on the level of compliance & @ompany with the Corporate
Governance Code.

When drafting the Report, the Company mainly udes format circulated by Borsa
Italiana S.p.A. in January 2017 (VI edition), apptythe ‘comply or explaihprinciple
and therefore stating the reasons for the faillrecomply with one or several
provisions, as well as indicating the corporateegnance practices actually applied by
the Company beyond the obligations prescribed g land regulations, pursuant to
article 123bis of Consolidated Finance Law and article l89-of the Regulations for
Issuers.

Neither the Company nor its strategic subsidiaaes subject to non-Italian legal
provisions that influence the structure of the @oape Governance of SAES Getters
S.p.A.

4. BOARD OF DIRECTORS

4.1. Appointment and replacement of directors (puasit to article 123-bis, paragraph
1, letter I), of Consolidated Finance Law)

The Board is appointed by the Meeting of Sharehs|den the basis of lists presented
by the Shareholders, according to the proceduréodht in article 14 of the Company
By-laws, and in any case without prejudice to tpeligation of different and further
provisions under mandatory laws or regulationsegreshding on the compliance with or
subjecting of the Company to codes of conduct ddakly the management companies
of regulated markets or trade associations.

On the occasion of the Meeting of Shareholdersdalb renew the Board of Directors
of the Company on 28 April 2015, the Company ajpbliee provisions of the Code

regarding the composition of the Board of Directarsd its Committees and, in

particular, the provisions of principles 5.P.1RP 8. and 7.P.4., as well as application
criteria 2.C.3. and 2.C.5.

The Board believes that the Directors should beoegped by following a transparent
procedure, as described below.

Only those Shareholders that, taking into constamrdhe shares registered in favour of
the shareholder on the day of deposit of the tish@ Company offices, individually or
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together with other Shareholders, own voting sheepsesenting at least the percentage
in the voting capital equal to the one indicatedhiticle 144¢quaterof the Regulations
for Issuers, are entitled to present lists forappointment of the Directors. On the date
of this Report the requested amount is 4.5% ofstiee capital with voting rights (as
established by CONSOB with resolution n0.19856%02.2017).

The lists, signed by the submitting shareholdemsnpmiete with the information and
documents requested by law, are filed by the Sloddels at the Company headquarters
within the twenty-fifth day prior to the date ofettMeeting of Shareholders convened to
appoint the members of the Board of Directors. T@mnmpany makes these lists
available to the public at its headquarters, a$ ageht the management company of the
markets and on its website, within the terms andguthe methods provided for by the
applicable laws in force.

Each list contains a number of candidates thawidigher than fifteen, each with a
progressive number. Each list must contain and esgly identify at least one
Independent Directdr with a progressive number no higher than sevethel list has
more than seven candidates, it must contain andessly identify a second
Independent Director.

A Shareholder may not submit nor vote for more thare list, even through
intermediaries or trust companies. The candidatg ampear on one list only, under
penalty of ineligibility.

At the end of the voting, the candidates on the ligis that have received the highest
number of votes are elected, according to followangeria: (i) from the list that
received the highest number of votes, (hereinafilso “Majority List”), all the
members of the Board are selected, in the numbeviqusly established by the
Meeting of Shareholders, minus one; within theselmer limits, the candidates are
elected in the order they appear on the list;f(@m the list with the second-highest
number of votes and that is not connected, eveineictty, with the Shareholders that
have submitted or voted for the Majority List puast to applicable regulations
(hereinafter also “Minority List”), one Director iselected, and more precisely the
candidate indicated with the first number on th&t; lhowever, if not even one
Independent Director is elected from the Majoriigtlin the event that the Board is
made up of no more than seven members, or if oméylodependent Administrator is
elected in the event that the Board is made up amenthan seven members, the first
Independent Administrator stated in the MinoritystLwill be elected, rather than the
first name on the Minority List.

However, lists are not taken into consideratioresslthey obtain a percentage of votes
equal at least to half the percentage requiredudbmitting them.

If one or more lists receive the same number ofesotthe one presented by
Shareholders owning the highest shareholding whenrlist is submitted shall prevail
or, subordinately, the one submitted by the highastber of Shareholders.

1Meaning a Director that satisfies the requiremesftaindependence prescribed by article 147
paragraph 4 of the Consolidated Finance Law, a$ agelthe further requirements of independence
provided for in the Corporate Governance Code.
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If only one list is submitted, the Meeting of ShHaoklers votes on this list and if it

obtains the majority of the voters, without takimdpstentions into account, the
candidates listed in progressive order will be teleécDirectors up to the number

established by the Meeting of Shareholders, withejudice to the fact that if the

Board is made up by more than seven members, anddoolependent Director is

elected, in addition to the Independent Directat thust be listed among the first seven
candidates.

If no list is submitted, or if the number of Direc$ elected on the basis of the lists is
lower than the number established by the Meetin§lafreholders, the members of the
Board of Directors are appointed by the MeetingSbfareholders with the majority
requested by law, without prejudice to the obligatof the Meeting of Shareholders to
appoint the minimum number of Independent Admiatisirs required.

The Company is not subject to special regulatiofsthe sector regarding the
composition of the Board of Directors.

The Meeting of Shareholders of 28 April 2015 reedlto fix 11 (eleven) members of
the Board of Directors and appointed the followpgysons as directors: Mr. Giulio
Canale, Mr. Adriano De Maio, Ms. Alessandra del@t® Mr. Luigi Lorenzo della

Porta, Mr. Massimo della Porta, Mr. Andrea Doglidils. Gaudiana Giusti, Mr. Pietro
Alberico Mazzola, Mr. Roberto Orecchia, Mr. StefaRooverbio and Ms. Luciana
Rovelli.

The Board in office was elected using the votingt kystem (introduced in the
Extraordinary Meeting of Shareholders of 29 Jun@72(h order to incorporate the
amendments and additions to the election methddsdunced in the meantime by the
laws in force), and more specifically on the badia single list, filed and published by
the Majority Shareholder S.G.G. Holding S.p.A..compliance with the methods and
time limits provided for by regulatory and statytoprovisions. The list and

accompanying documentation was also duly publisimethe Company website.

4.1.1. Succession Plans

Succession plans are temporary business contiplatys for managing situations in
which the CEO/Managing Director were to suddenlgvie the Company, while
awaiting and pending the implementation of standagiilatory mechanisms to replace
the directors (already described above).

In its meeting of 19 February 2013, the Board ofebtors, having consulted the
Remuneration and Appointment Committee that metiszuss this subject on 15
February 2013, assessed how the current strucfutkeobody of shareholders was
characterised by the presence of a stable majshdyeholder, as well as the existence
of powers of representation of ordinary and exttamary administration equally
granted to both the Executive Directors (thus anthé successor/back-up of the other),
and hence considered it unnecessary to setup aslicoession plans or to make special
arrangements in the event of their replacement poicghe normal expiry of their term
of office.

m a k innovation ha en, t ther
26 | d saes
group



The Remuneration and Appointment Committee essntieew this conclusion in its
meeting of 25 February 2016, which was incorporated confirmed by the Board of
Directors during the approval of the 2015 Report.

The Committee however considered it necessary fmed¢he ideal and necessary
characteristics of the profile to be submittedh® Meeting of Shareholders in the event
of the need to replace one of the Executive Dirscamd recommended the regular and
continuous identification and monitoring of interoa external resources, with a view
to identifying the profile of an ideal manager idvance together with the Executive
Directors who would be in a position to suddenketaver a top management position,
also recommending the continuation of the promotbthe growth of internal talents
that could be drawn on, if necessary.

In 2016, with the support of an external consult§Atelaide Consulting), the
Committee performed an analysis of the skills qutyerequired of Executive Directors,
identifying and drawing up a theoretically suitalpefile that could, if the need ever
arose, facilitate the identification and the seai@mhan Executive Director for SAES
Getters S.p.A., in the event of the need to sugdeplace both the current Executive
Directors in a short period of time and to co-optexternal individual, as well as to
support the Meeting of Shareholders at the timappintment or approval.

The analysis took the diversification of the busgand the different markets in which
the Company operates into account, as well asyhe of technology on which the
Company has based its business and finally, tieenational vocation of the Company.
The external consultant that supported the anatiidigot provide any other services to
the Company during the Financial Year.

The Committee will use the profile drawn up as suleof this assessment, as well as
the results of the Board Review referred to in geaph 4.3 to support the Board, in the
following months, on the occasion of the expiryitsf mandate and its renewal, in
providing shareholders with guidance on profesdi@mal managerial figures whose
presence is considered appropriate. The Board atidieal with the subject during the
Financial Year, considering it to be prematurehi éxpiry of the mandate (approval of
the 2017 financial statements).

4.2. Composition (pursuant to article 123-bis, pgraph 2, letter d, of Consolidated
Finance Law)

The current Board of Directors of the Company wagsoanted by the ordinary Meeting
of Shareholders on 28 April 2015 using the slatesy pursuant to article 14 of the
Company By-laws. It is to be noted that only org# Was submitted by the majority
shareholder S.G.G. Holding S.p.A., which obtain&®b0% of the voting capital. The
Board of Directors elected through this systemlgieahain in office until the approval

of the financial statements as at 31 December 2017.

The current By-laws set forth that the Meeting bh&holders may select a minimum
of three (3) and a maximum of fifteen (15) Direstofhe higher, maximum number of
Directors reflects the need to structure the Board way that is more suited to the
needs of the Company, also in relation to the nurobés subsidiaries and the various
business areas and markets in which the Group tggergurthermore, it allows the

Company to procure a range of professionals frofferéint areas and to integrate
different skills and experience in order to respbetter to current and future demands,
maximising value for Shareholders. The complex brwhd range of interests of the
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Company and the Group make it increasingly necgdsahave different professions,
experience and expertise within the administraiedy. When the Board has a higher
number of members it is in a position to guaratieier internal communication and to
carry out its responsibilities more efficiently, tivithe necessary skill and authority,
responding promptly to the increasingly complexjscis that the Company has to
confront.

In compliance with articles 14tér, paragraph ler, and 148, paragraph dis, of the
Consolidated Finance Law, as amended by Italian LawJuly 2011 no. 120 on the
subject of equality of access to the administraton control bodies of companies
listed in regulated markets, the Board amendedlestil4 and 22 of its By-laws to
ensure the presence of both genders in the admaithist and control bodies of the
Company.

On 31/12/2016 the Board of Directors was compodeglaven Directors, as indicated
in Table 1 annexed to this Report.

The personal and professional information of eackdior is provided below:

GIULIO CANALE - born in Genoa on 16 March 1961

Mr. Giulio Canale has been a member of the Boaridctors of SAES Getter S.p.A.
since 29 April 1994. He was awarded a degree im&tics and Business from the
Universita degli Studi of Genoa.

He embarked upon his career at the Milan branch &ading advertising company,
IGAP S.p.A. (1984-1989).

He joined the SAES Getters Group in 1990. For ings §ix years of service he lived in

Asia, holding various general management rolesiénsubsidiaries in South Korea and
Japan.

When he returned to Italy, he was appointed Mamp@irector in 1997 and Group

CFO in 2006.

He currently holds the position of Managing DirectGroup Chief Financial Officer
and Deputy Chief Executive Officer.

Finally, he is a member of the Board of Directofsrarious companies of the SAES
Getters Group and a member of the Board of DireatdS.G.G. Holding S.p.A.

ALESSANDRA DELLA PORTA - born in Milan on 27 July 1963

Ms. Alessandra della Porta has been a member oBtlaed of Directors of SAES
Getters S.p.A. since 9 May 2013.

After graduating with a Law degree in March 1988nfrthe Universita degli Studi of
Milan, she became a member of the professional dason “Janni Fauda &
Associates”.
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Registered in the Register of Lawyers since 9 1082 and in the Register of Supreme
Court Lawyers since 21 November 2007, she was ahb®erof the professional
Association “NCTM” from July 2009 to June 2010.

Currently Ms. Della Porta is a partner in the pssfenal association “Studio DPC”,
specialising in civil law in general, with a partiar focus on family law. She recovers
debt for a bank, is involved in civil and judiciattivities and provides out-of-court
assistance and advice on corporate matters.

She is a member of the Board of Directors of S.Gi@ding S.p.A.

LUIGI LORENZO DELLA PORTA — born in Milan on 5 March 1954

Mr. Luigi Lorenzo dell Porta has been a memberhef Board of Directors of SAES
Getters S.p.A. since 24 April 2012.

He embarked upon his career in Rome in 1975 bydmgrthe first private radio station
of the capital with other partners, which he mawlagetil 1979 when he opened the
RAM production center that produces and distributesvs and current affairs
programmes to private radio stations in Italy.

From 1979 he managed the Soram company, the ownkrrge recording studios
studies, which he sold in 1983, the year in whiehfbunded the Delven company,
which he is still manages today and which markéeohcal military finds from 1500

to 1945.

In 1997 he took over a business together with tnpain the center of Rome offering
various collectible items - an activity that hasdmahe shop famous all over the world.

He is a member of the Board of Directors of S.G4GIding S.p.A.

MASSIMO DELLA PORTA - born in Pontremoli (MS) on 8 September 1960

Mr. Massimo della Porta has been a member of treedBof Directors since 29 April
1994.

He graduated with a degree in Mechanical Engingdrom the Polytechnic of Rome
in 1989. He wrote his dissertation in two years“®he Production and Control of
amorphous powder with a Fe Nd B base” prepareldeaENEA (Rome).

In April 1989, he began working at one of the comes of the SAES Getters Group,
the SAES Metallurgia of Avezzano (AQ), as a redear@and with the specific task of
creating an applied research laboratory at the SAWSallurgia di Avezzano
subsidiary.

In 1991, after having worked for approximately oyear in a project to improve
production processes, he was in charge of the neamaxgt of production of SAES
Metallurgia S.p.A.

In 1992 he took on the role of Technical Managethef subsidiaries of Avezzano and
started to coordinate projects on a Group level:disign and construction of the SAES
Advanced Technologies factory; the expansion ofkbeean factory in Chinchon and
the expansion of the SAES Pure Gas factory in @alid; Manager of the transfer of
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several production lines from Lainate to Avezzaaad Project Leader of various
Innovation projects.

In 1996 he moved to Milan in order to take on thie of Group Innovation Manager at
SAES Getters S.p.A., while simultaneously maintagrinis previous responsibilities at
the production sites in Avezzano.

In 1997 he took up the position of Vice Chairmaml avlanaging Director of SAES
Getters S.p.A. In the same year he was appointeef Gechnology and Innovation
Officer of the Group and was in charge of IT SyseanGroup level.

He has been Chairman, Group Chief Executive Offacet Group Chief Technology &
Innovation Officer since 2009.

He is member of the Board of Directors of varioompanies within the SAES Getters
Group.

He has been an independent director of Alto Pat8&R S.p.A. since December 2004
and a manager of MGM S.r.l., a real estate company.

He is a member of the Board of Directors of S.G4GIding S.p.A.

Furthermore, Mr. Della Porta e is the inventor andb-inventor of alloys and products
for which patents have been obtained.

ADRIANO DE MAIO — born in Biella, on 29 March 1941

Mr. Adriano De Maio has been a member of the BaHr®irectors of SAES Getters
S.p.A. since 4 May 2001.

He graduated with a degree in Electrical Engingefrom the Milan Polytechnic in
1964.

He was a Full Professor of Corporate Managementpvation Management and
Management of Complex Projects at the PolytechhidMitan from 1969 until 2012,
and was Rector from 1994 to 2002. He was a FullfeBsor of Economics and
corporate innovation management at the Universiiad Guido Carli, of which he was
Rector from 2002 until 2005 and Chairman of the RREResearch Institute of
Lombardy) from 1996 to 2010. In 2003-2004 he waes Extraordinary Commissioner
of the National Research Center (CNR).

He is the former Chairman of various institutiondie European Center of
Nanomedicine Foundation (CEN); the Green and HigbhkT District of Monza and
Brianza; the Investment Committee of the Venturgit@h Next Fund; the Pupils
Association of the Ghislieri College of Pavia; atm@ Consortium for Scientific and
Technological Research of Trieste (“AREA”).

Mr. De Maio is a former director of Telecom ItalMedia S.p.A., TXT e-solutions
S.p.A., EEMS S.p.A. and member of the Scientifiordttees of the Italian Space
Agency, the Fondazione Politecnico and the Fond&z&naidero.

He is the author of numerous publications on caomanagement and the governance
of research and innovation.
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Since 2014 he has been the Rector of the UnivdrsitaCampus of Rome.

ANDREA DOGLIOTTI - born in Genoa on 23 January 1950

Mr. Andrea Dogliotti has been a member of the BaairdDirectors of SAES Getters
S.p.A. since 27 April 2006.

He was also a member of the Audit Committee fro®o2® 2015.

He studied classics at high school and was awaadedonours degree cum laude in
Mechanical Engineering/Methods for Conducting Bass1in Genoa, February 1974,
with top marks.

From 1974 to 1995 he worked at Italimpianti andadmee manager in1981, where he
was involved in the setting up and assessment@égs and investment plans in Italy
and abroad. He managed major industrial logistrogepts in Italy. He also dealt with

industry strategies and the organisational apprad¢he company and the IRl Group
and was the member of the Board of Directors oibugroperating companies.

From 1995 to 2005 he was the “Logistics Developmdanager” of Luigi Serra —
formerly SM Logistics — a leading Italian interraatal shipping and logistics company.
He managed and developed logistics planning, projemagement, IT systems and
guality systems.

From 2005 to 2010 he was the Chairman of Fos Pidgetl., a consultancy company
based in Genoa. He followed organisation, IT, iraime technologies and
internationalisation projects.

He has been working as a freelance consultant iecliology, Processes and
Strategies” since 2010. In the field of “Technolbdye is involved in the design,
patenting and development of innovative productd whape memory alloys and for
individual mobility.

He has been a mediator-conciliator since June 2011.

GAUDIANA GIUSTI - born in Livorno on 14 July 1962

Ms. Gaudiana Giusti has been a member of the Bofaidirectors of SAES Getters
S.p.A. since 28 April 2015. She is an independerdctbr and Chairwoman of the
Remuneration and Appointment Committee.

She graduated with a law degree from the Univemsityisa in 1987 and hicence
speciale en droit europédrom the Université Libre de Bruxelles, Bruss@s|gium in
1989.

She has been practicing law in Italy since 1988.
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Ms. Giusti specialises in corporate law, capitarkats, and investment and banking
services.

She has also gained considerable experience imrepgovernance, compliance, rules
of business conduct, control and remuneration systend the extraordinary financial

transactions of listed and/or regulated companies.

In 2016 she held the position of General Couns#®erfeto Banca.

Between 2012 and 2016 she held the position ofsalun the Gianni, Origoni, Grippo,
Capelli & Partners Firm, a firm that she workedagsartner for previously for 12 years
until 2007.

Between 2007 and 2012 she worked at Credit Suisdg) (@as Head of General Counsel
Country Coverage. In this position, she acted asosaepresentative of the General
Counsel division for Italy, responsible for the odioation of Legal and Compliance
issues. She was a member of the Italian Manage@entimittee, in charge of the
strategic management of Italian business for theetldivisions (Investment Banking,
Private Banking and Asset Management). She also osatthe Diversity and
Philanthropy Council for Italy.

She is an independent director of Domus lItalia/s.and a member of the Supervisory
Body, pursuant to Decree 231, of several bodigh®iCredit Suisse group and SAES
Getters S.p.A. She was also an independent directdr chairwoman of the Risk
Committee of Banca Farmafactoring and an indepdndieector of Trevi Finanziaria
S.p.A.

Ms. Giusti has participated in many conferences lzaml worked and still works as a
lecturer for degree and specialisation courseshatUniversita Commerciale “Luigi
Bocconi” and the Universita LUISS “Guido Carli”, a®ll as in seminars.

PIETRO MAZZOLA — born in Milan on 13 June 1960

Mr. Pietro Mazzola has been a member of the BoarBiectors of SAES Getters
S.p.A. since 13 February 2008.

He is Full Professor of “Business strategy andgydlat the Universita IULM of Milan
and Adjunct Professional Professor of “Financiaat&nents” at the Universita L.
Bocconi of Milan.

He is registered in the Register of Chartered Antants, the Register of Auditors and
member of the European Accounting Association adlso a senior lecturer of
Strategy in the Management School of the Univetsitdocconi of Milan.

He has held various visiting positions and led s@ms at: Jonkdping University 2014;
Sauders Business School, University of British @Gddia, Vancouver, 2010; Helsinki

School of Economics, 2009, and; Cox Family EntegprCenter, Kennesaw State
University, Atlanta, Georgia, 2006.

Mr. Mazzola is the co-author of the listing guid® the industrial plan prepared by
Borsa Italiana S.p.A.
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He has been an expert consultant in several cndl e@iminal proceedings pending
before the public judicial authorities or arbitoatiboards, in determining the damage or
value of companies and company branches, and als@mreagement consultant for
several medium-sized Italian companies.

He is a co-founder of the company Partners — Censiue Professionisti Associati
S.p.A.

He is the author and co-author of various natiamal international publications.

ROBERTO ORECCHIA — born in Turin on 19 September 1952

Mr. Roberto Orecchia has been a member of the Boairectors of SAES Getters
S.p.A. since 21 April 20009.

He graduated with a degree in Medicine and Surffery the University of Turin in
1980.

He specialised in three areas: Radiotherapy, Me@neaology and Medical Imaging.

From 1980 to 1994 he conducted his medical anchsgeactivities as a Doctor and as
University Researcher at the Radiotherapy Divisitbrthe Radiology Institute of the
University of Turin. In 1994 he became Full Protessf Radiotherapy at the Universita
degli Studi in Milan and Director of the RadiothgyaDivision of the European
Oncology Institute (IEO) of Milan. In recent yedras held various scientific positions
(Chairman of the Italian Therapeutic Radiation Asastion (AIRO), Director of the
School of Specialisation in Radiotherapy and Chamrnof the Degree Course in
Radiological Techniques etc.). He currently holas position of Scientific Director of
the European Oncology Institute (IEO) of Milan, &itor of the Medical Imaging and
Radiation Sciences department of the IEO, Scienfifrector of the National Center of
Oncological Hadrontherapy of Pavia (CNAO) and Dioecof the Radiotherapy
Department of the European Oncology Institute (IBOYilan.

He has performed and continues to perform intensiwgcal work, from both an
educational and scientific perspective, with mdrant400 publications in national and
international journals (more than 380 in Pub Mezhapters and books, and other
educational material on different topics: integratibbetween radiotherapy and drugs,
hyperthermia, brachytherapy, high-precision radicdpy techniques (3D-
conformational radiotherapy, stereotaxis, interapee techniques, IMRT and
hadrontherapy). The field which interests Mr. Oleaanost is breast, prostate and head
and neck cancer.

He has coordinated and participated in many rebeamdlaborations with other

universities, financed by various institutes sushtl@e CNR (the National Research
center), MIUR (the ministry of education, univeiest and research), the Ministry of
Health, the Italian Cancer Association, the Amarittalian Cancer Foundation (AICF)

and the European Commission.

Mr. Orecchia is currently the coordinator or a Eagan project involving 20 European
member states (ULICE project) and is collaboraimgwo further European projects
(PARTNER and ALLEGRO).
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STEFANO PROVERBIO — born on 2 October 1956 in Standerton (ZA)

Mr. Stefano Proverbio has been a member of thedBohDirectors of SAES Getters
S.p.A. since 29 April 2015.

He graduated with a degree in Nuclear Engineerimg the Polytechnic of Milan.

He joined McKinsey in 1987, where he remained u2il3 (Principal from 1992 and

Director from 1998). During his career with McKiysé/r. Proverbio concentrated his
efforts on the industry, focusing on the energyieeering, steel, telecommunications
and high-tech sectors. In this context he has wbf&e Italian and international clients

in the field of strategy and operations.

He has also led the McKinsey Supply Chain Pradtm®a 1995 to 2000 and

the Growth Practice from 2000 to 2012. From 2002Q@2 he was also a member of
the European Group advising the Managing DirectfoMoKinsey and from 2000 to
2013 he was a member of the Partner evaluatioreketion committee.

Mr. Proverbio currently holds the office of DirectBmeritus in the Italian office of
McKinsey and provides advisory services for the tanagement of medium-sized
firms in Italy and abroad, as well as for investirfends.

Prior to joining McKinsey, he worked at Accenturat that time Arthur Andersen
Consulting) for five years, leading projects linkedoperations. Before this he was with
the Zanussi Group (Zeltron and Ducati) for two geand prior to this a researcher at
the Polytechnic of Milan, where he worked on a @cojin collaboration with
EURATOM.

2014 — to the present date: McKinsey Director Etusri

2013 - to the present date: Board Member of Borusa Turkish conglomerate
operating in steel, energy, automotive and logsstic

2014 - to the present date: Chicco Artsana - Sekuersor
2008 — to the present date: Ambienta - AdvisoryrBoa
2016 — present date: INNOVA S.p.A.- Board Member
2016 — present date: IG Partners - Advisor

LUCIANA SARA ROVELLI - born in Legnano on 22 January 1973

Ms. Luciana Sara Rovelli has been a member of tedof Directors of SAES Getters
S.p.A. since 28 April 2015.

After graduating with a degree in Business Econsenfiom the Universita Luigi
Bocconi in 1997, Ms. Rovelli gained 13 years’ exgece as the coordinator of various
projects for leading Italian companies and intaomatl groups (Protiviti, Deloitte and
Arthur Andersen), achieving the role of senior ngara

During her professional career she gained expemisRisk Management, Corporate

Governance, Internal Auditing, the evaluation ofeinal control systems, and the
design and implementation of organisation, managéied control models pursuant to
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Italian Legislative Decree no. 231/2001.

In recent years, first as an executive managether231 Division” in Protiviti and
then as an Independent Consultant, she complete@nous projects for major Italian
and international clients aimed at the developnwnbrganisation models, codes of
conduct, training plans and auditing in collabamativith control bodies, as a project
coordinator.

She is the co-founder and Managing Partner of R€sbddy S.r.l., a consultancy firm
founded in 2010 by a team of experts with expegeimcStrategy and Risk Analysis
Consultancy.

Ms. Rovelli is a member of the Supervisory Bodyafious companies.
She is also a member of the Italian Associatiolsapervisory Bodies and the Italian
Association of Internal Auditors.

4.2.1. Maximum number of positions held in othenganies

In compliance with principle 1.P.2. of the Codes thirectors of the Company act and
pass resolution in full cognition of the facts andependently, pursuing the objective
of creating value for the Shareholders. In comglawith application standard 1.C.2. of
the Code, the Directors accept the office when thelieve they can dedicate the time
necessary to diligently perform their duties, dbang into consideration the number of
positions as director or auditor held in other camips listed in regulated markets, even
abroad, in financial, banking, insurance compaardarge companies.

Every year the Board reveals and reports the positof director or auditor held by the
Directors in listed companies and in the other canmgs listed above in this Corporate
Governance Report. The offices of director or aurditeld by each Director in other
companies listed in regulated markets, even abrmafinancial, banking, insurance
companies or large companies as at 31 December, 2316@isclosed in the Board
meeting of 16 February 2017, are stated in Annekthis Report.

The Board believes that the accumulation of an &siee number of positions in boards
of directors or boards of auditors in companiesetivar listed or not, may compromise
or jeopardize the efficient performance of the posiof Director in the Company.

In compliance with application standard 1.C.3 of tbode, the Board defined several
general principles regarding the maximum numberadministration and control
positions in other companies that may be considewdpatible with the efficient
performance of the role of Director of the Comparngking into account the
participation of the directors in the committeesigewithin the Board itself.

In particular, since 2006 the Board has considéregpropriate to assign a score to
each position, different from the one assignedchtdffice of member of the Board of
the Company. The score differs based on the comenitmrelated to the type of office
(executive/non-executive director), as well as efation to the type and size of the
companies in which the position is held. The Boalsb decided to set a maximum
score, beyond which it is reasonable to assume ttieatoffice of Director of the

m a k innovation ha en, t ther
25 | d saes
group



Company cannot be carried out efficiently. Excegdithe maximum threshold
constitutes a just cause to remove the Directon finis/her office.

The Board believes that 100 points constitutesntia@imum threshold beyond which
the office of Director of the Company cannot bef@ened with the due efficiency.

The offices and equivalent scores are summaris#tkifollowing table:

OFFICE SCORE
Executive Director in listed issuer, banking, fingh or insurance company, 50
whether listed or not.
Chairman (without operational proxies) in listeslusr, banking, financial of 15
insurance companies, whether listed or not.
Participation in each committee of the listed isgég@pointment 5
Committee, Control and Risk Committee, Remuneraiommittee)
Non-executive director in listed issuer, bankingafcial or insurance 12
companies, whether listed or not.
Executive Director in a company subject to the mastprescribed by the 25
Consolidated Finance Law other than the subsidiariehe Company
Non-executive director in a company subject todbetrols prescribed by 10
the Consolidated Finance Law other than the sudrsédi of the Company
Executive Director in subsidiaries of the Company 5
Non-executive director in subsidiaries of the Compa 3
Executive Director in unlisted companies, which rmoé subject to the 20
controls prescribed by the Consolidated Finance aaanot controlled by
the Company with net shareholder’s equity excee@it@) million
Non-executive Director in unlisted companies, which ao¢ subject to the 7
controls prescribed by the Consolidated Finance aawnot controlled by
the Company with net shareholder’s equity excee@it@) million
Executive Director in unlisted companies, which @oé subject to the 18
controls prescribed by the Consolidated Finance &awnot controlled by
the Company with net shareholder’s equity less €30 million
Non-executive Director in unlisted companies, whacé not subject to the 5
controls prescribed by the Consolidated Finance &aanot controlled by
the Company with net shareholder’s equity less €30 million
Member of the Board of Statutory Auditors in lismmpanies, banking, 17
financial and insurance companies, whether listetbb
Member of the Board of Statutory Auditors in urdistcompanies, which arne 13
not controlled by the Company, but are subjeché&dontrols prescribed by
the Consolidated Finance Law
Member of the Board of Statutory Auditors in suliigs of the Company 10
Member of the Board of Statutory Auditors in urdidtcompanies, which arne 10
not subject to the controls prescribed by the Clasi®d Finance Law and
are not controlled by the Company
Member of a Supervisory Body (231/01) 5
Owner (or co-owner) of the management departmeattiost 7
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The Board of the Company reserves the right to ameerd supplement the general
principles stated above, taking into account changeegulations, experience and the
best practice gained in this field.

The current Board complies with the above generatiples.

Moreover, in the case of an independent directegpile exceeding the maximum
threshold, it is considered that the number ofceSi(all as member of the Supervisory
Body of almost all unlisted companies) is in fadt an impediment to the efficient
performance of the role of director, considering substantial contribution brought to
the Board and the Committees of the Company thiahkebelongs to. Attendance at 15
of the 16 Board meetings and attendance at alinietings of the Supervisory Body as
well as those of the Remuneration and Appointmenin@ittee, together with other
considerations, was also taken into consideratpihb Board as an indicator of the
absence of impediments and the compatibility ofeexl offices with the efficient
performance of the role of Director of the Company.

In compliance with application standard 2.C.2.l&f Code, the Directors are obliged to
be aware of the duties and responsibilities conegrtmeir office. The Chairman of the
Board ensures that, subsequent to the appointmmhtdaring their mandate, the
Directors and Auditors are able to participatenitiatives aimed at providing them with
an adequate knowledge of the business sector iohvthe Issuer operates, as well as
company trends and development, the principlesropgr risk management and the
legal framework of reference. Within the context thiese activities, in order to
encourage a more precise knowledge of the acsvdied dynamics of the Group, an
induction meeting on the subject of the protectbbmtellectual property was organised
with the support of a leading legal firm and theeilectual property office of SAES on
10 November 2016.

4.3. Role of the Board of Directors (pursuant totete 123-bis, paragraph 2, letter d,
of Consolidated Finance Law)

The Board of Directors convenes on a regular tasexamine management trends and
business results, as well as all significant tratisas. The By-laws provide that the
Board is to meet at least every three months.

During the Financial Year the Board met 16 timeghwan average attendance rate of
92.73% of the Directors (an increase compared tb52@hich was 85.71%). The
attendance of the Executive Directors was 100%ir(ate 2015 financial year), the
attendance of non-executive Directors was on aee88g97% (compared to 82.54% in
the 2015 financial year) and the attendance ofrtlependent Directors was on average
89.06% (an increase compared to the 2015 finager, which was 83.93%).

Of these 16 meetings, three were held completaytelleconference (“extraordinary”
sessions, due to matters of urgency and/or thedateeriod). The average attendance
of directors in meetings via teleconference waghdlly less than 20% (in contrast with
personal attendance at the registered office, wisdlightly above 80%). This drops
slightly to 4.3% if the three meetings above aretaken into consideration, meetings
for which attendance from outside the registereiitefwas actually recommended.
Normally for “ordinary” meetings pre-scheduled langadvance, the Directors prefer to
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physically attend, at the registered office: themge never been more than two directors
connected via telephone at each meeting.

The average attendance is in line with the avergeentage recorded in the 2016
Annual Report of the Corporate Governance Commifegé December 2016 (Fourth
Report on the Application of the Corporate Govenga@ode) and is equal to 92%.

Only one director attended less than 75% of thetimge during the Financial Year
(threshold frequently used internationally for theting decisions of investors for the
reconfirmation of Directors).

The Board meetings lasted an average of approxiyn&ehours. However, five
“Extraordinary” meetings with a single item on thgenda contribute to this average:
without considering them, the average meeting lemgts approximately 3 hours.

This data is to be compared with a duration of thars and a quarter (134 minutes),
which is indicated as the average length of therdb@aeetings of listed companies
following the guidelines of the Code as providedthie 2016 Annual Report of the
Corporate Governance Committee of 1 December 2Hd&urth Report on the

Application of the Corporate Governance Code).

For the 2017 financial year the Board expects t@tna¢ least eleven times, four of
which to approve the periodic results. The lattated were already communicated to
Borsa Italiana S.p.A. in December 2016 during thiblipation of the calendar of
company events, made available on the Company teetsi2017, on the date of this
Report, the Board had already met three times,5daRuary, 16 February and on the
date of approval of this Report (15 March).

On the occasion of the Board meetings the Chairdags his utmost to ensure that the
documents and information necessary for enabliegBbard to express an informed
opinion on the topics under its consideration asslenavailable with reasonable notice,
where possible together with the notice to atteg@hérally sent at least ten days prior to
the Board meeting). With regard to the financiglams, these are made available at
least two working days’ notice, depending on trehigcal time required to prepare the
documents. The documents are published in a Viibaaa Room (VDR) regulated by
access controls. As an exception, in light of th&ure of the resolutions to be passed
and due to higher confidentiality requirements,hsas, for example, with regard to
strategy plans, with the consent of the Directthrg,material may not be anticipated to
them, but instead published in the VDR after thafaneeting.

The minutes of the meetings are usually approvatiersubsequent meeting. The draft
of the minutes, published in the VDR in good timropto the meeting summoned to
approve them, enables Directors and Auditors tp@se possible amendments that they
consider appropriate to better describe the dismus$ield within the Board.

Each Director is entitled to propose topics forcdssion in the subsequent meetings of
the Board. No Director made use of this power dyutire Financial Year.

The Chairman, with the agreement of those preseat; invite persons that are not
members of the Board to attend the meetings, aakepe or to provide support. The
Officer in Charge of the preparation of the Compsagccounting documents pursuant
to article 154bis of the Consolidated Finance Law is invited to jggpate in all the

meetings of the Board of Directors regarding thprapal of the interim management
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report, the half-year financial report, the finalcstatements and the consolidated
financial statements, and whenever the agendaeoBdard of Directors includes the
approval of resolutions that require the issuin@ aertificate by the Officer in Charge,
and each time that it is considered appropriatthbyChairman, also on the proposal of
the Managing Director, when there are items onatipenda of the Board of Directors
that may have an impact on the accounting inforonatif the Company or the Group.
The Officer in Charge attended all the Board mestiuring the Financial Year.

The Group General Counsel, who usually acts asegeygrof the Board, also attends
Board meetings. During the Financial Year, comnaraperations, and research and
development managers from within the Company wevédd to attend three Board
meetings in order to describe possible mergerpdrticular, Metalvuoto and Flexterra,
communicated separately to the market pursuanttideall4 of the Consolidated
Finance Law) and to provide information on the teatbgy, as well as the explanations
required by the Directors in order to make a maredépth assessment of the
acquisition proposals. On 18 February 2016, orottoasion of the Board resolution on
the subject of ERM (Enterprise Risk Management)pti#ti S.r.l.,, a leading
consultancy firm attended the meeting to preseat résults of the project it was
following.

During the meetings, and in all cases at least eneey quarter, pursuant to article 19
of the By-laws, the Board of Directors and the Bbair Statutory Auditors are informed
by the Chairman and the Managing Director, alsaelation to subsidiaries, of the
activities undertaken, the general business trahds, foreseeable development and the
most significant economic, financial and equityatetl transactions in terms of size or
characteristics, including, where relevant trarieast in which Board members have a
direct or third party interest. During the Finarc¥ear, an update for the Board
prepared by the Managing Directors with informat@nthe business and management
trends, as well as the Company’s main transactiwas, added to the agenda of each
“ordinary” meeting.

The Directors examine the information received friti@ Executive Directors, and are
responsible for requesting the latter for any @lztions, explanations or additional
information considered necessary or appropriateafoomplete and correct assessment
of the facts brought to the attention of the Board.

The Board plays a central role in the Corporate éamance system of the Company,
being vested with the most extensive powers for ¢héinary and extraordinary
administration of the Company, with the power targaout all acts considered
necessary for the implementation and the achievewfecorporate purposes, with the
exclusion of powers that are reserved by law artioui exception for the Meeting of
Shareholders.

Without prejudice to the exclusive jurisdictionthre subjects set forth in article 2381 of
the Civil Code and the provisions of the By-lawke tBoard, exclusively and in
compliance with application standard 1.C.1 of thel€

a) defines, applies and updates the corporate goveenamles, in conscious
accordance with the regulations in force; defines guidelines of the corporate
governance of the Company and the Group it controls
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b) examines and approves the strategic, industrialfiaadcial plans of the Company
and the Group it controls;

c) defines the nature and level of risk that is compatvith the strategic objectives of
the Company, including all the possible risks ia #ssessments that may be
significant from the perspective of the medium ead-term sustainability of the
business activities of the Company;

d) assesses and approves the annual budget and dsment plan of the Company
and the Group it controls;

e) assesses and approves the regular reporting dotainpeavided for by the
regulations in force;

f) assesses and approves the regular reporting dotsimevided for by the awards
and revokes powers within the Board (and within Ereecutive Committee, if
appointed) defining the limits, methods of exerasel frequency, usually at least
every three months, with which such bodies musontepo the Board on the
activities carried out in the exercising of the gosvgranted to them; please refer to
paragraph 4.4.1 for more information;

g) once the proposals of the Remuneration and AppentnCommittee have been
examined and the Board of Statutory Auditors haanbeonsulted, determines the
remuneration of Executive Directors and the otheredors that hold special
offices, as well as the division of the total reraration due to the individual
members of the Board, if the Meeting of Sharehdders not already taken care of
this matter;

h) monitors and evaluates general management trendiiding any conflicts of
interest, taking the information received from tlixecutive Directors, the
Remuneration and Appointment Committee and the tfamtl Risk Committee into
consideration, in particular, as well as reguladynparing the results achieved with
planned results;

i) examines and approves significant transactiongrandactions with related parties;
please refer to paragraph 12 more information;

]) evaluates the adequacy of the organisational, asirative and general accounting
structure, as well as the structure of the Companrtythe subsidiary companies with
strategic significande with particular reference to the Internal Contasld Risk
Management System; please refer to paragraph Itdog information;

Intended as a “significant” company in accountiegrts (with assets exceeding 2% of the assets in the
consolidated financial statements or revenues ekoge5% of the consolidated revenues) or more
generally in terms of the market and the busindsrdfore a newly incorporated company may also be
considered “significant”). On the basis of the uedaevaluations at the end of 2016, in complianitb w
the parameters stated above as well as togethebwiiness considerations, the following compaares
considered to be significant: SAES Getters USA,,IBAES Getters (Nanjing) Co. Ltd., SAES Smart
Materials, Inc., Memry Corporation, SAES Pure Ghx;,, Spectra-Mat, Inc. SAES Nitinol S.r.l.,
Metalvuoto S.p.A.. On the contrary, while still cplying with the parameters stated above, as atreful
business considerations, the following companies raot considered to have “strategic significance”:
SAES Getters International Luxembourg S.A., SAES&dted Technologies S.p.A. (moreover merged
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k) evaluates the size, composition and functioningtled Board itself and its
Committees at least once a year, expressing ognan any professional and
managerial figures whose presence on the Boargytitrdeem advisable;

[) reports to the Shareholders during the Meeting diaré&holders; provides
information in the corporate governance report amgbarticular, on the number of
meetings of the Board held during the financialryead the related attendance rate
of each Director;

m) at the end of each financial year prepares a cateofdthe company events for the
subsequent financial year; the 2017 calendar ofpamy events was communicated
to the market on 12 December 2016;

n) is ultimately responsible for the operation andiceghcy of the organisational,
management and control model ex Italian Legislabeeree no. 231/2001.

With reference to letter b) above, during the FoianYear, the Board evaluated the
strategic plans/industrial plans in the meeting8lfanuary and 18 February. For 2017,
the Board approved the fundamental components efstrategic plan, updating, for
example, the business forecasts stated thereleimeetings held on 25 January and 16
February. The Board will be called upon formallyetcamine and approve the strategic
plan in one of the next Board meetings.

With reference to letter c) above, the Board defittee nature and level of risk that is
compatible with the strategic objectives of the @amy, as specified in more detail in
paragraph 11. The Board passed resolution on tteriise Risk Management project
during the Financial Year on 18 February and 250t 2016 on the proposal of the
Audit and Risk Committee. Moreover, it acknowledge®l endorsed the assessment
conducted in the field of ERM on 15 March 2017, imiefy the acceptable risk
threshold.

With reference to letter d) above, during the FolanYear, the Board approved the
budget of the Company and the Group in the meaiingj7 December 2015 and 21
January 2016; for 2017, on 20 December 2016 anth@6ary 2017.

With reference to letter €) above, in the Finantiehr, the Board met for this purpose
on 14 March, 12 May, 14 September and 10 Novemb&Q17, on 15 March.

With reference to letter f) above, the Board didl cansider it necessary to fix any limit
of power, considering it is adequate to reservestgmificant transactions to the Board.
Moreover it is to be noted that, in the past, al a& during the Financial Year, the
Directors with proxies used the powers assignethéon wisely, only for the normal
management of the business, and on which the Beasdregularly and promptly kept
updated. Furthermore, except in the event of anrgeney, the resolutions that would
fall under the competence of the Executive Directare also shared beforehand with
the Board.

with SAES Getters S.p.A. on 31.12.2016), SAES Gettexport, Corp. and SAES Getters Korea
Corporation.

m a k ;y innovation ha en, to the
31 ‘ PP ‘ saes
group



The Executive Directors are in any event obligedeport regularly to the Board of
Directors and the Board of Statutory Auditors om txercising of the delegated
powers, providing adequate information on the asticarried out and, in particular, on
any abnormal, atypical or unusual transactionsiedarout in the exercising of the
aforesaid powers. During the Financial Year, theghited bodies reported regularly to
the Board in its subsequent meeting on the adwitarried out while exercising the
powers granted to them. Please see paragraphfdr4utther information.

With regard to letter g) above, on the topic of thegets assigned to the Executive
Directors and variable remuneration, during theaRkaolal Year the Board passed
resolution on this matter on 20 December, on tlfepgsal of the Remuneration and
Appointment Committee, which met on 29 Novembertfos reason. It is to be noted
that the Board passes resolution on the remunarafithe Managing Directors in their

absence (the Executive Directors are asked to |l¢heemeeting at the time of

discussion of the item on the agenda).

With reference to letter j) above, the Board ofddtors met for this purpose on 23 June
2016 to pass resolution on the merger of the follyjed company SAES Advanced
Technologies S.p.A. with the parent company SAE&eBeS.p.A. This transaction had
been discussed and approved in advance by the QGteanifor Transactions with
Related Parties in the meeting of 7 June 2016. Bowrd also examined, constantly
monitored during the negotiation phase and finafiproved the acquisition on the part
of SAES Getters International Luxembourg S.A. o$hareholding in Flexterra Inc.,
discussing the matter in 8 meetings during the smof the Financial Year. The Board,
on the other hand, discussed the acquisition of @W%Metalvuoto S.p.A. in 11
meetings held throughout the Financial Year, folfaypall the phases thereof, from the
time the opportunity arose to the integration & trewly acquired company into the
Group.

With reference to letter j) above, the Board ofebtors met for this purpose on 15
March and, on the proposal of the Audit and Riskn@uttee, having consulted and
obtained the approval of the Board of Statutory ifard (which met together with the
Audit Firm, the Director in charge of the Intern@bntrol and Risk Management
System, the Officer in Charge of the preparationtlsd Company’'s accounting
documents and the Group General Counsel), considdhe organisational,
administrative and general accounting structurbet@dequate, as well as the structure
of the Company and the subsidiary companies witltesjic significance, with
particular reference to the Internal Control anskRVlanagement System.

With reference to the letter k) above, in line witkernational best practices, the Board
carried out a self-assessment on the compositidraativities of the Board of Directors
and the Board Committees for the fourth consecweas. In January 2017 responses to
a questionnaire sent by the Company Secretaryiseafi November 2016 aimed at the
formalisation of the self-assessment by the Boaedewcollected. The Board, on the
proposal of the Remuneration and Appointment Comemit appointed a leading
consultancy firm of Governance Advisdrso first review and finely tune the

% The external consultant that supported the arsatiisi not provide any other services to the Company
during the Financial Year.
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guestionnaire used by the Board for its evaluatmal then to process and aggregate the
responses received in statistical form.

The objective of the Board Review was to check aNe@perations and the functions of
the Board and the Committees in order to highligigir strengths, weaknesses and
possible areas of improvement.

The questionnaire distributed to the Directors udeld 4 areas (Structure, Role,
Functioning and Processes) divided into 18 sectiatisa total of 133 statements.

The topics discussed in the Board Review were examhiwith the assistance of the
aforesaid questionnaire prepared by the Compaely #&ad concerned mainly:

. the organisation of the Board, including the nembf meetings and the length
of the latter; the completeness and promptneskeoinformation provided by the BoD
in preparation for Board meetings; the operatioristtee Committees and the
effectiveness of their support to the Board; thegadcy of the time dedicated by the
Board to the discussion of all the subjects coringrithe Company, including risk
management, evaluation of the budget and invesgnand long-term strategy;

. the composition and the structure of the Boasd at terms of skills and number
of Directors;
. the training of the Directors; their knowledge tbe tasks and responsibilities

related to their roles; their knowledge of the &iton and dynamics of the Company
and the Group;

. the decision-making process and the quality efitiiormation made available to
the Directors in preparation for Board meetingsjuding the promptness in the receipt
of the information itself; the degree of in-deptiokledge provided by the Committees
in the report on the activities they carry out;

. the interaction between the Directors within Bward itself, including how the
atmosphere inside the Board encourages compariadndabate; the role of the
Chairman and the Managing Director in stimulatinglabue and debate within the
Board,

* the relationships with top management and thedbars’ awareness of the latter.

Each Director was able to answer each questiorhermguestionnaire by agreeing or

disagreeing. Following the processing of the respenthe Board successfully carried
out this assessment in the meeting of 16 Februaty.2

The results of the responses to the questions enqttestionnaire paint an overall

positive picture of the Boards and Committees & @ompany. The results of the

aforesaid analysis were particularly satisfyingegithat the average reached in the total
of questions on a 5-point scale is 4.5. The arest mppreciated is the functioning of

the Board of Directors, with a score of 4.7.

The key topics on which the majority of the Dirastalemonstrated a high level of

agreement were:

» the current composition of the Board in terms @ diversification of skills, the
use of the competences of each of the Directordlandorrect ratio of executive
to non-executive directors;

» the positive environment within the Board and thaldy of debates within it;

* the quality of the preparation and planning of Bmard meetings, including
their length and frequency;
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* the completeness, promptness and qualitative lef/éhe information made
available to Board on the general performance ef @ompany and the most
important transactions;

» the participation of the individual Directors iretdecision-making process;

» the level of involvement of the Directors in thefidition of strategic plans and
the budget and in the evaluation of investments;

* the ease of access to the Managing Directors byDihectors outside Board
meetings;

* the commitment and activities of the Chairman d®lManaging Director in the
performance of their roles; the level of informatiprovided by the Committees
on the activities carried out and the degree offdppovided in the reports to the
Board by these Committees;

» the quality of the recording of the meetings areléhse of access to the minutes
by the Directors.

No particular improvements to be made emerged fterself-assessment of the Board,
with the exception of continuing to consolidateiates started, such as to invite
managers to the Board meetings in which they cakenaacontribution in terms of
providing their knowledge and assessments, comignta arrange for induction/training
events. The Board reserved the right to assespdb&bility of formulating the next
self-assessment questionnaire and the next Boavie\WRalifferently in 2017, which
coincides with the last year in office of the Baardorder to extrapolate and highlight
possible recommendations/conclusions in conjunciwth the expiry of the mandate
that could be useful for the renewal of the Board.

The By-Laws award the Board, without prejudice lhe timits imposed by law, the
powers to pass resolution on the proposals reggrdin

1. merger resolutions in cases pursuant to articl@s 2td 250%is of the Civil
Code, also as referred to for demergers pursuardrtiole 2506ter, final
paragraph of the Civil Code, where the said reguiatare applicable;

the establishment or closure of secondary officestaanches;

the awarding of powers of representation to Dines;to

any reduction in capital in the event of withdrawfh shareholder;
the amendment of the By-laws in order to comphhvatyal provisions;

o a0 bk~ w D

the transfer of registered offices within Italy.

The Board made use of the power granted in poatidve to approve the merger of the
subsidiary SAES Advanced Technologies S.p.A. withh@ompany as described above.

The Meeting of Shareholders did not grant any gdnar prior authorisation for any
derogations of the prohibition on competition pdmd for by article 2390 of the Civil
Code.

The Board of Directors of 13 November 2012 decidedcomply with the opt-out
system set forth in articles 70, paragraph 8, ahdp@ragraph bis, of the CONSOB
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Regulations on Issuers, by making use of the righderogate from the obligation to
publish information required on the occasion ofhdigant mergers, demergers, capital-
increase by non-cash contributions, acquisitioresteansfers.

4.4. Delegated Bodies
4.4.1. Managing Directors

In compliance with application standard 2.C.1. ¢ Code, the following persons are
considered Executive Directors of the Company:

— the Managing Directors of the Company or the sgiagdly significant
subsidiary, therein including the related Chairpasswhen they are vested with
individual management powers when they have a peole in the formation
of Company strategies;

— the Directors that cover managerial offices in @@mpany or in a subsidiary
company that is strategically significant, or iretpharent company when the
office also concerns the Company;

The granting of vicarious powers or powers onlythie event of an emergency to
Directors that are not vested with operational axglation does not make them
Executive Directors, per se, unless these powessiarfact, used with considerable
frequency.

Two of the Directors in office are Executive Direit. The Board appointed by the
Meeting of Shareholders of 28 April 2015 met atene of this meeting to allocate the
Company positions, to grant the various powers, tar@ppoint the Committees. As in
the past, the Board adopted a proxy model thatigesvfor the granting of extensive
operating powers to the Chairman and the Managimgcr. Consequently, the

Chairman and Chief Executive Officer (namely, Mrasdimo della Porta) and the
Managing Director and Group Chief Financial Offi¢kir. Giulio Canale) were granted

the powers of ordinary and extraordinary adminigira acting severally, with the

exclusion of the powers reserved exclusively fer Board or those reserved by law for
the Meeting of Shareholders.

The powers granted to the Chairman and the Mandgjiregtor are identical and do not
differ in value and competence.

In particular, Mr. Massimo della Porta and Mr. GuCanale, acting severally and with
individual signature rights, were vested with tb#dwing powers (by way of example,
but not limited to):

a) appointing and revoking proxies for individual acts categories of acts,
establishing their powers and remuneration;

b) representing the Company in any dealings with tpadies, public administrations
and public bodies, as well as with other compaoiethe Group, by signing the
related deeds and agreements and undertaking corantg of any kind and nature;

“See Note no.2.
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C)

d)

)

h)

)

K)

m)

purchasing, exchanging and transferring assets wigming the Company
business; stipulating, with all the appropriateusks, amending and cancelling any
kind of contract, agreement and convention withiouttation as to the cause or
matter; authorising purchases of raw materials, i$@mshed goods, finished
products and consumables; authorising offers alstside the current business
conditions;

demanding the fulfilment of third-party obligations obligations from third parties
to the Company;

opening bank and/or post office accounts, makingnaats, via bank transfer and
by cheque, making withdrawals from bank and po&tefaccounts, carrying out

debit and credit transactions on the current adcotithe Company at banks and
post offices, uncovered or otherwise, always ieresgt of the Company, as well as
issuing and requesting the issue of bank chequkbamk drafts;

negotiating and stipulating all the documents reglito obtain bank credit and
loans of any kind in favour of the Company and niediog the terms and
conditions related or connected to the grantingcrddit facilities or loans;
stipulating factoring agreements for the assignméctedits of the Company;

carrying out transactions with the railway and oost Administrations, regarding
the shipment, clearance and collection of all kiaflgoods;

issuing relevant certificates and declarations téor purposes, extracts from the
payrolls regarding the personnel for Social Segutitsurance and National Health
Insurance Bodies, and for other Bodies and indadslusigning all declarations
prescribed by tax legislation;

hiring and dismissing employees and personnel, Ibfcaegories and levels,
including managers, signing the related agreemants fixing the employment
conditions and subsequent wages increases;

representing the Company before all the Authoribéghe Italian Republic and
foreign countries; representing the Company asepihaintiff or defendant in any
civil, criminal or administrative proceedings antl any instance and level of
jurisdiction; appointing and revoking, if necessdawyers, attorneyad litemand
expert consultants, granting them the most externsowers;

representing the Company before the Banca d’'lt&@NSOB and management
company of the market, negotiating and defining m@ihctices regarding these
parties;

reaching compromises and settling disputes of tbengany with third parties,
appointing arbitrators also for amicable settlersgand signing the corresponding
settlement deeds;

representing the Company in insolvency procedugamat third parties with all the
necessary powers.

The Board did not consider it necessary to fix &nyt of power, considering it is
adequate to reserve the significant transactionlsed3oard and pointing out that in the
past, as well as during the Financial Year, thee@ors with proxies used the powers
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assigned to them wisely, only for the normal manag& of the business, and on which
the Board was regularly and promptly updated.

The Executive Directors are in fact obliged to mpegularly to the Board of Directors
and the Board of Statutory Auditors on the exemngspf the delegated powers,
providing adequate information on the deeds cargat and, in particular, on any
abnormal, atypical or unusual transactions carmigdin the exercising of the aforesaid
powers. During the Financial Year, the delegatedidsoreported regularly to the Board
in the subsequent meeting on the activities caraetwhile exercising the powers
granted to them.

4.4.2. Chairman of the Board of Directors

The Chairman, Mr. Massimo della Porta, coordinates organises the activities of the
Board. He is responsible for ensuring that it remeothly, serves as a link between the
Executive and Non-Executive Directors, defines #genda, and leads the related
meetings.

The Chairman does his utmost to ensure that thecidirs are provided with the
documents and information necessary for enabliegBbard to express an informed
opinion on the topics submitted for its examinatom approval with reasonable notice,
where possible together with the notice to atteg@hérally sent at least ten days prior to
the Board meeting), except in the event of negessiemergency. The documents are
made available to the Directors in a virtual dat@m, which is equipped and dedicated
specially for this purpose. With regard to the fical reports, these are sent with at
least two working days’ notice, depending on trehécal time required to prepare the
documents. As an exception, in light of the nanifr¢he resolutions to be passed and
due to higher confidentiality requirements, suchfassexample, with regard to strategy
plans, with the consent of the Directors, the nialtenay not be anticipated to them.

The Chairman of the Board is also the Chief ExeeutDfficer, but shares the
responsibility for the management of the Companthwie Managing Director, Mr.
Giulio Canale. Both are on a list of Directors suiea to the Majority Shareholder of
the Company (S.G.G. Holding S.p.A.).

In accordance with principle 2.P.5 of the Codejsitto be noted that the Board

considered it appropriate to grant proxies to thaifnan equal to those granted to the
Managing Director, in such a way that Mr. Massinadlal Porta could continue to act

efficiently and to provide the strategic impulse &lvays provided as Managing

Director in previous Board mandates (as from Ap897). The granting of proxies and

the concentration of offices held by Mr. Massimdlald?orta is considered to be

consistent with the organisational structure ofGmenpany.

In compliance with application standard 2.C.3. lo¢ Code, the Board assessed the
possibility of appointing an Independent Directsrl&ad Independent Director in order
to strengthen the impartiality and equilibrium tlaaé required of the Chairman of the
Board, as the latter is the main person respongiblthe management of the Company
and has operational authorisations. ThereforeBthagd of 28 April 2015 considered it
appropriate to appoint Mr. Roberto Orecchia as Léadependent Director and
informed the market, on the same date, in accoedamith the provisions of the
Regulations for Issuers.
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The Chairman and the Managing Director do theiraginio ensure that the Board is
kept informed on the main new laws and regulatibias concern the Company and the
company bodies.

Should the Directors require explanations and matdion from the management of the
Company, they send a request to the Chairman, wkestcare of the matter, by
gathering the necessary information or by putting Directors in contact with the

management concerned. The Directors may reque&hheman and/or the Managing
Director for business representatives of the Compard the Group to attend Board
meetings so that they may provide the approprragght into the topics on the agenda.
No Director made use of this power during the FaianYear.

4.4.3. Reporting to the Board

The delegated bodies are obliged to report regutarthe Board of Directors and to the
Board of Statutory Auditors on the exercising o€ tbelegated powers, providing
adequate information on the actions carried out @amgarticular, on any abnormal,
atypical or unusual transactions carried out in dkercising of the aforesaid powers.
During the Financial Year, the delegated bodie®ntep regularly to the Board in the
subsequent meeting on the activities carried oulevdxercising the powers granted to
them.

4.5. Other Executive Directors

At present, there are no other executive direcagart from the Chairman and the
Managing Director.

4.6. Independent Directors

The Board in office, elected by the Meeting of ®faiders of 28 April 2015, is made
up of 11 (eleven) members, including two (2) ExamuDirectors and nine (9) non-
Executive Directors, four (4) of which qualify asdependent Directors and one (1)
qualify as Independent Director under the provisioh articles 14%er, paragraph 4,
and 148, paragraph 3, of the Consolidated Finarase (but not under the Corporate
Governance Code), who do not have, nor have rgckad, direct or indirect relations
with the Company or subjects related to the latteat currently influence their
independence of judgment.

If the Meeting of Shareholders resolves to ameeditimber of members of the Board,
it is advisable that the following proportions aespected:

- Board composed of up to eight (8) members: &t leeo (2) Independent Directors;

- Board composed of nine (9) to fourteen (14) memsibat least three (3) Independent
Directors;

- Board composed of fifteen (15) members: at l&ast(4) Independent Directors.

The new Board was appointed in April 2015 with #@me number of directors as
before (11).
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With reference to principle 3.P.1. and applicatgtandard 3.C.3. of the Code, the
Company believes that three (3) non-Executive Darscshould be appointed for a
Board of nine (9) to fourteen (14) directors. Hoeeuvhe new Board, in office since
2015, has four Independent Directors pursuant éoGbnsolidated Finance Law (one
more than the number of Independent Directorsemotitgoing Board).

In particular, it is believed that with this compams, the number, expertise, availability
of time and authoritativeness of the non-Executd&ectors contribute to the
enrichment of the Board discussions and guarante# their opinion carries
considerable weight in the making of well thought;anformed Board decisions.

Non-Executive Directors contribute their specifigpertise to Board discussions,
contributing to the making of sound decisions, ampliance with the interests of the
Company, aimed at creating value for shareholderthé medium to long-term and
paying special attention to areas where conflitiaterest may arise.

In compliance with application standard 3.C.1. bé tCode, the Board takes the
independence of its non-executive members into wad¢cglacing more emphasis on
substance than form. Moreover, in principle, witthis assessment, the Board tends to
consider a Director as non-Independent, as a mlehe following non-mandatory
situations:

a) if the Director is the holder of a quantity dfases, either directly or indirectly, also
through subsidiary companies, trust companiesiat ffarties, that enable the Director
to exercise control or to have considerable infageaver the Company, or is party to a
shareholder agreement through which one or moitgepanay exercise control or have
considerable influence over the Company;

b) if the Director is, or has been in the previdheee financial years, a significant
figure® in the Company, of one of its strategically-sigrdht subsidiaries or a company
under common control with the Company, or a companyody that, together with
others controls the Company or is in a positioaxercise a considerable influence over
the Company through a shareholder agreement;

c) if the Director directly or indirectly (for exgrte through subsidiary companies or
companies in which he/she is a significant figuoe,as partner of a professional
company or consultancy firm) has, or has had in phevious financial year, a
significant commercial, financial or professionalationship:

— with the Company, one of its subsidiaries, theeptacompany or with any of the
related significant figures;

— with a party that, also together with others tigto a shareholders agreement, or with
the related significant figures, controls the Compa

or is, or has been an employee of one of the adatgsarties in the previous three
financial years;

d) if the Director receives, or has received in firevious three financial years,
significant additional remuneration to the “fixed@muneration of the non-Executive

®In compliance with application standard 3.C.2 of @me, the Chairman of the Board of Directors, tkedative
Directors and Managers with Strategic Responsigslitire considered to be “significant figures” & @ompany;
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Director of the Company and the remuneration ferghrticipation on the committees,
also in the form of participation in incentive ptatinked to Company performance,
based on shares or otherwise, from the Company®bits subsidiaries or the parent
company;

e) if the Director has been a Director of the ConypBor more than nine years in the
last twelve years;

f) if the Director holds the office of Executive iector in another company in which an
Executive Director of the Company holds the oftiédirector;

g) if the Director is a shareholder or Directoraotompany or body belonging to the
network of the company entrusted with the statutargit of the Company;

h) if the Director is a close relative of a persorone of the situations described in the
previous points and in particular if the Directar the spouse that is not legally
separated, common law spouse, relative or reldyearriage up to fourth degree of
kinship of a Director of the Company or the compantontrolled by the latter or the
parent company/companies or those subjected to comeontrol or parties in the
situations described in the previous points.

The possibilities listed above are not mandatonyriigy its evaluation the Board takes
all the circumstances into consideration that magpear to compromise the
independence of judgement and conduct of the [@rect

Evaluation: The Independent Directors are obliged to promptfgrim the Board if an
event considered likely to change the “independstatus of a Director occurs.

The independence of the Directors and the relatipssthat may be or appear to
compromise the independent opinion of a Directereaaluated annually by the Board,
taking into account the information supplied by ihdividuals concerned or in any case
available to the Company. The outcome of the evals of the Board is duly
communicated to the market at the time of the appwnt of the Independent
Directors, as well as within the context of thepmyate governance report.

If the Board is entirely certain that the requiremef independence is satisfied even in
the presence of situations that are abstractlyrabfe to non-independent cases, the
Board will provide adequate information to the nwdrlon the outcome of the
evaluation, without prejudice to the verificatiohtlbe adequacy of the related reason on
the part of the Board of Statutory Auditors.

More restrictive legal provisions or provisionsadgdished by the By-laws that set forth
the expiry of the office of the Director in the etethat he/she loses any of the
independence requirements shall prevail.

In compliance with principle 3.P.2 and applicat&tandard 3.C.4. of the Code, in the
meeting of 16 February 2017, as every year, therdBaaported the degree of
independence of its Directors pursuant to the lawgorce (article 147#er of the
Consolidated Finance Law), confirming, on the basithe requirements set forth in the
Corporate Governance Code and articles ted,7paragraph 4, and 140 paragraph 3, of
the Consolidated Finance Law, that the Directors @audiana Giusti, Mr. Stefano
Proverbio, Mr. Roberto Orecchia and Ms. Luciana &logualified as “Independent”,
and on the basis of the individual independenceirements set forth in articles 147-
ter, paragraph 4, and 140, paragraph 3, of the Calateli Finance Law, that Mr.
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Adriano De Maio qualified as “Independent”. The Bbdid not make use of additional
or different criteria, as there were no situatitret were even abstractly referable to the
cases identified by the Code as indicative of lagkndependence. The four Directors
filed suitable declarations before the Meeting b&i®holders stating that they satisfied
the requirements of Independent Directors (as exgidiaabove). The Board informed
the market of continued positive assessment ofintlependence of its Independent
Directors on the present date.

Also for the purposes of application standard 3.6f.5he Code, in its meeting of 14
March 2017 the Board of Statutory Auditors checlteat criteria adopted by the Board
to evaluate the independence of its members haddggaied correctly, acknowledging
the declarations issued by the individuals.

Meetings.With reference to application standard 3.C.6 & @ode, the Independent
Directors usually meet once a year in the absehtteemther Directors (also in the light
of the number of persons attending the meetingshef Board and the various
Committees). The meeting may also be held infoynall audio or video conferencing.

During the Financial Year the Independent Directdid not consider it necessary
however to meet again in the absence of the othexcrs, considering the high
quality of the information received from the delegghbodies, their active participation
in the Board and their presence on the Committebssh enabled them to analyse the
issues of interest to them in adequate depth imtbetings already planned, despite the
presence of other attendees.

4.7. Lead Independent Director

As illustrated in paragraph 4.4.2 above, as their@Glam of the Board has also
operational powers, holding the office of Chief Extave Officer, although he is not the
sole person responsible for the management of t@pany, in compliance with
application standard 2.C.3. of the Code, the Bazfr®8 April 2015 considered it
appropriate to appoint the Independent Director Moberto Orecchia as Lead
Independent Director. The non-executive Directansd(in particular the Independent
Directors) refer to the latter for a better conitibn to the activities and operation of the
Board. The Lead Independent Director collaboraésshe has collaborated during the
Financial Year) with the Chairman in order to gudea that the Directors are the
recipients of complete and timely information flowhe Lead Independent Director is
also granted the powenter alia, to call special meetings with Independent Direscto
order to discuss the issues considered to be efeisit to the operations of the Board of
Directors or the management of the Company, eitidgpendently or on the request of
the other Directors. During the Financial Year tead Independent Director made no
requests or reports to the Chairman of the Board.

Mr. Roberto Orecchia is the Chairman of one oftthe Committees set up within the
Board, namely the Audit and Risk Committee.
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5. PROCESSING OF COMPANY INFORMATION

On 24 March 2006, the Board adapted itself to #ne provisions of the Consolidated
Finance Law, the Regulations for Issuers, as supgaided by CONSOB resolution no.
15232 of 29 November 2005, as well as the MarkguRe¢ions organised and managed
by Borsa lItaliana S.p.A and related Instructions,aaended following the Italian

Savings Law, in transposing the EC directive onkatmbuse, introducing ad hoc
internal procedures or amending and updating thlveady existing on this matter.

More precisely, the Board adopted:

- the Procedure for Managing Inside Informatioralso for the purposes of the
application standard 1.C.1., letter j) of the Caoaleich defines the conduct of Directors,
Auditors, managers and employees in relation to ititernal management and

disclosure to the market of inside information, peecise information that has not been
made public, concerning, directly or indirectly, eoror more issuers of financial

instruments or one or more financial instrumentsicly, if made public, could have a

considerable influence on the prices of these firinstruments.

The procedure stated above, available on the Coynpaisite www.saesgetters.com
(Investor Relations/Corporate Governance/Policied Brocedures/Inside Information
section) has been drawn up for the purpose of emstinat information regarding the
Company that is disclosed externally is in full gd@ance with the principles of
correctness, clarity, transparency, timeliness, l@odd and equal disclosure in order to
guarantee equal treatment, completeness, compiblignsand continuity of
information, in a complete and adequate manner amdany case, through the
institutional channels and according to the terstial@dished by the Company, as well as
to ensure that internal management of informatmomparticular is in compliance with
the obligations of confidentiality and lawfulness;

- the Insiders Register: set-up effectively fromdril 2006, identified the persons that,
due to their working or profession or the tasksriedr out, have access to the
information indicated in article 114, paragraph fltlee Consolidated Finance Law,
pursuant to and in accordance with article bief the Consolidated Finance Law and
articles 152bis, 152ter, 152quaterand 152quinquiesof the Regulations for Issuers.

The Board also approved the Code of Conduct farhai Dealing (hereinafter also
“Internal Dealing Code”), which regulates the imf@tion disclosure requirements that
the Significant Persons and/or in the Persons Glo&ssociated to the Significant
Persons, as identified in the Code itself, aregellito observe in relation to the
transactions they carry out on financial instrursewitthe Company or other financial
instruments related to them. The Internal Dealimgl€€ also regulates the obligations
that the Company is obliged to observe towards ket in relation to the
transactions on financial instruments carried guSignificant Persons and by Closely
Associated Persons. The Internal Dealing Code gesvifor black-out periods, i.e.
predetermined periods (the 30 calendar days pregdtie Board meetings to approve
the accounting data for the period and the 24 heubsequent to the issuance of the
related press release) during which the persongduto the provisions of the Code
may not carry out transactions on SAES Gettersnfia instruments or on financial
instruments related to them. The Internal Dealimgl€€was amended by the Board of
29 July 2016 to also formally implement (EU) Regiola n0.596/2014 of the European
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Parliament and the Board of 16 April 2014 on maatise (MAR or “Market Abuse
Regulation”) and which repeals directive 2003/6/Ghe European Parliament and the
Board, as well as directives 2003/124/EC, 2003825 2004/72/EC.

The Chairman and the Managing Director may prohdoitrestrict, the performance of
transactions by Significant Persons and Closelyéissed Persons in other periods of
the year when particular events are taking place.

In this case the Manager In Charge (as definedhenitternal Dealing Code) will be
responsible for informing the Significant Persowkd have not already been informed
on account of their position) of the start anddindates of the period during which the
Transactions are prohibited.

During the Financial Year transactions carried muSignificant Persons were reported
to the market and to the competent authorities. rétaed filing models as well as the
Code of Conduct for Internal Dealing can be comsllon the Company website
www.saesgetters.com (Investor Relations/Corporateove@ance/Policies and

Procedures/Internal Dealing section).

The Directors and Auditors are obliged to keepdbeuments and information acquired
throughout the performance of their duties confidgénand to comply with the
procedures adopted for the internal management external disclosure of these
documents and information.

The information disclosed outside the Company nbestiniform and transparent. The
Company must be accurate and consistent in comumimgc with mass media.
Relations with the mass media are reserved exdlysito the Chairman and the
Managing Director, or to the in-house departmemishiarge of these matters.

6. COMMITTEES WITHIN THE BOARD (pursuant to article 12 3-
bis, paragraph 2, letter d), of the Consolidated Fiance Law)

In order to perform its duties more efficientlyetBoard set up the Audit and Risk
Committee and the Remuneration and Appointment Citteen within the Board,
whose functions are described in the following geaphs.

The meetings of each committee are recorded andhthetes are made accessible to
the Board of Statutory Auditors.

In relation to application standard 4.C.1. lettgofithe Code, it is to be specified that it
was not considered necessary for the Chairperseaasf committee to give information
on the work carried out to the next Board meetobé held thereafter: the Chairman of
the Control and Risk Committee reports at leastyesex months to the Board on the
work of this Committee and if he considers it agpiate he asks for specific issues to
be tackled by adding them to the agenda of the dBo&he Chairwoman of the
Remuneration and Appointment Committee reports lenitems to be added to the
agenda of the Board whenever she considers it s&geand reports once a year on the
work carried out by the Committee during the presidinancial year.
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Both the Committees are composed exclusively ofExecutive Directors, who are
predominantly Independent.

The Board does its upmost to ensure an adequaiBorotvithin the Committees, unless
for any reason and cause it is considered apptepi@aconfirm one or more Directors
beyond the established terms and conditions.

The Board has the power to setup one or more fu@oenmittees within it with to act
in an advisory or consultative capacity, which Ebal defined in practical terms in the
Board resolution concerning the formation of there$aid Committees.

In relation to application standard 4.C.1., letgrof the Code, it is specified that the
existing Committees (Remuneration and Appointmeainfittee and the Audit and
Risk Committee) are provided with annual predeteedi expenses budgets that are
considered adequate for the performance of thévites.

6.1. Audit and Risk Committee

For all information regarding the Audit and Riskrdmittee please refer to paragraph
10 of this Report.

6.2. Appointment Committee

On the basis of the recommendations of the Codgaicapion standard 4.C.1., letter c),
in 2012 the Board assessed the possibility of gngughe functions provided for the
Appointment Committee (application standard 5.Cldtters a) and b)) into a single
Committee in consideration of the close correlaaod mutual relevance of the subjects
dealt with. Hence the Remuneration and Appointn@arhmittee was set up.

6.3. Executive Committee

The Board did not consider appropriate to setupgeaecutive Committee within the
Board, as already explained in paragraph 4.5.

6.4. Remuneration and Appointment Committee

For all information on the Remuneration and Appoieht Committee please refer to
paragraph 8 and to the Remuneration Report publislyethe Company, pursuant to
article 123ter of the Consolidated Finance Law.

6.5. Committee for transactions with related partis

The Committee is composed of unrelated directoes #atisfy the requirements of
independence and is chaired by the Lead Indeperdiesttor. The Committee meets
whenever any resolution on the transactions witkted parties is to be passed pursuant
to the Procedure on transactions with related gmpublished on the Company website
www.saesgetters.com  (Investor  Relations/Corporateove@ance/Policy and
Procedures/Related Parties section).
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During the Financial Year, the Committee met onuhelto make a preliminary
assessment of the plan of merger between the dwilyed company SAES Advanced
Technologies S.p.A. and the parent company SAE&(Se5.p.A., being a transaction
with a related party pursuant to the procedure mangactions with Related Parties,
approved by the Board of Directors on 11 Noveml#&02and updated on 28 April
2015.

7. APPOINTMENT COMMITTEE

On the basis of the recommendations of the Cod#ication standard 4.C.1., letter c),
in 2012 the Board assessed the possibility of gnmuthe functions provided for the
Appointment Committee (application standard 5.Clditers a) and b)) into a single
Committee in consideration of the close correlafod mutual relevance of the subjects
dealt with. Hence the Remuneration and Appointn@arhmittee was set up.

8. REMUNERATION AND APPOINTMENT COMMITTEE

The Board of Directors set up the Compensation Cibi@en- now the Remuneration
and Appointment Committee - within the Board onO&cember 1999 with consulting
and proposal functions. The Committee has its oeguRations, approved by the Board
of Directors on 20 December 2012, which regulatesomposition and appointment,
the tasks and operating procedures of the Commitsed, in compliance with the
principles and application criteria contained ie thorporate Governance Code of listed
companies.

The Remuneration and Appointment Committee is cam@oof three non-executive
directors, of which two are independent; and atstleene member should have
considerable knowledge and experience in accoumtitfinance matters. Its current
members are: Ms. Gaudiana Giusti (Independent firec- Chairwoman of the
Committee, Mr. Adriano De Maio (non-executive Di@cand Independent Director
pursuant to the combined provisions of articles-tief/paragraph 4, and 148, paragraph
3, of Consolidated Finance Law) and Ms. Lucianadloyindependent Director). All
member of the Committee have adequate experieramecounting and finance matters.

During the Financial Year the Committee met seweres with an average attendance
of 85.71% of its members and the meetings lastedvarage of one and a half hours.
On the invitation of the Chairwoman, the Group UeGaunsel and the Group HR
Director attended the meetings, who ensure direcéss to the Company information
necessary for the Committee to perform its dut¢deast six meetings are planned for
2017, one of which has already been held on 7 BEep2017 and one has been held on
the present date. Minutes of the meetings of th@i@ittee are duly recorded.

Executive Directors do not usually attend the nmggsti of the Remuneration and
Appointment Committee, nor do they attend meetingg/hich their remuneration is
decided upon. The Chairman of the Board of Stayutarditors is always invited to the
meetings, and he attended 6 out of the 7 meetiagsduring the Financial Year. The
Committee has the right to access the informatiod the Company departments
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required for the performance of its duties andt, ig considered appropriate, may make
use of external consultants, to be selected autousiyn This power was exercised
during the Financial Year in relation to the Bo&elview as indicated in paragraph 4.3.,
with the assistance of Governance Advisors, anelation to the drafting of the ideal

candidate for the office of Executive Director adicated in paragraph 4.1.1., with the
assistance of Adelaide Consulting.

In compliance with application standard 4.C.1.ele#) of the Code, it is to be specified
that the Remuneration and Appointment Committee &asannual predetermined
expenses budget that is considered adequate fpetf@mance of its activities.

For all information on the Remuneration and Appoient Committee please refer to
the Policy on Remuneration published by the Comgmanmguant to articlel2r of the
Consolidated Finance Law.

On 15 March 2017 the Chairwoman of the Committgmnted to the Board on the
activities carried out during the financial yearheBe activities concerned, among
others, the approval of the Remuneration Policye throposal on the targets of
Executive Directors and their progression during ylear, calculation method, update
on achievement of yearly targets (MBO/PfS) in caanpie with corporate policies and
2016 Remuneration Policy, evaluation of opportufotysuccession plans.

For the latter activity the Committee was assistg@n external professional (Adelaide
Consulting, as indicated in paragraph 4.1.1.).

The Committee supervised the Board Review proamsthé Financial Year, with the
support of a leading consultancy firm (Governanadvigors) as described in more
detail in paragraph 4.3, who met to discuss theéanah 7 February 2017.

The Committee took benefit from a specific trainisgssion focusing on executive
compensation provided by an external professioraif).

9. REMUNERATION OF THE DIRECTORS

For all information on the remuneration of the dicgs please refer to the Policy on
remuneration published by the Company pursuanttidiea123+ter of the Consolidated
Finance Law.

10. AUDIT AND RISK COMMITTEE (pursuant to article 1 23-bis,
paragraph 2, letter d), of Consolidated Finance Lay

10.1. Composition and operation of the Audit andsRiCommittee

Composition and Operatioy virtue of principle 7.P.4. of the Code, the Bibaet up

an Audit and Risk Committee (Committee replacing thternal Control Committee),
composed of three (3) non-Executive Directors,rntagority of whom are independent.
On 28 April 2015 the Board appointed the followidgectors as members of the Audit
and Risk Committee: Mr. Roberto Orecchia (Independirector) — Chairman of the
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Committee, Ms. Gaudiana Giusti (Independent Dingcsemd Mr. Stefano Proverbio
(Independent Director).

At least one member of Committee has adequate iexgerin accounting and financial
matters. In this case, this member is Mr. Stefamw&rbio.

The Committee has its own Regulations, which regalaits composition and
appointment, the tasks and operating procedurésed€ommittee itself, in compliance
with the principles and application criteria contd in the Corporate Governance Code
of listed companies.

The Audit and Risk Committee is chaired and meatshe initiative of the Chairman.
The minutes of the Committee meetings are dulyrossmh Executive Directors do not
normally attend the Committee meetings. The Charrofthe Board of Statutory
Auditors or other Auditor appointed by the Chairnwdirthe Board of Statutory Auditors
attends the Committee meetings and in this regdwdng the Financial Year, the
Chairman of the Board of Statutory Auditors attehdal the meetings of the
Committee. The Committee may invite non-membersattend its meetings on the
invitation of the Committee itself, with referente each item on the agenda. On the
invitation of the Committee, the Internal Audit Mager, as well as the Group General
Counsel (or his/her representative) attend the imgetwho ensure that the Committee
has constant access to any Company informatio@timemittee may require in order to
perform their duties.

The Committee carries out its duties, listed urgleagraph 10.2, in collaboration with
the Board of Statutory Auditors, the Internal Audlianager and the Managing Director
entrusted with the supervision of the operationstt@ Internal Control and Risk
Management System.

In the performance of its tasks, the Audit and Risknmittee has the right to access the
information and Company departments required fergarformance of its duties, and
may make use of external consultants, at the expehshe Company. During the
Financial Year the Audit and Risk Committee accese information and made
contact with the Company departments made availélylethe Company, and in
particular with the audit firm, the Chairman of tBeard of Statutory Auditors, the
Officer in Charge of the preparation of the Compsngccounting documents, the
Internal Audit Manager and the Group Legal Counsel.

The Audit and Risk Committee consulted the advigdrs are supporting the Company
in the implementation project of an Enterprise Risknagement process several times,
as more widely described in paragraph 11 of thipdRe providing methodological
guidelines and discussion cues throughout the giroje

The Chairman of the Audit and Risk Committee repadgularly the Board on the

activities of the Committee. During the Financiaa the Committee reported to the
Board on 29 July 2016 and 25 January 2017 on ttiatees carried out in the first and

second semesters of 2016, as described in morn ok taw.
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10.2. Tasks assigned to the Audit and Risk Commsitte

In the meeting of 23 February 2012, the Board ak€&ibrs decided to adjust the tasks
of the Audit and Risk Committee to the recommerutesticontained in article 7 of the
Code. Therefore, the Audit and Risk Committee spoasible for:

a) expressing opinions to the Board of Directors wigard to:

I. the definition of the guidelines of the internalntm! and risk management
system;

ii. the adequacy of the internal control and risk manaant system compared to
the characteristics of the Company and its riskfilproas well as on its
effectiveness, at least every year;

iii. the formulation of the work plan prepared by theéeinal Audit Manager,
approved annually by the Board of Directors;

Iv. the description, in the corporate governance repbthe main characteristics of
the internal control and risk management systemthadoordination methods
between the parties involved in the latter and whoserall adequacy is
evaluated by the Board;

v. the results reported by the statutory auditor exghggestion letter, if any, and in
the report on the fundamental issues emerging guhia statutory audit;

vi. the appointment, dismissal of the Internal Auditidger and definition of the
his/her remuneration.

b) evaluating the correct use of the accounting ppiesi and their consistency for the
purpose of the drafting of Consolidated Financi@tesnents together with the
Officer in Charge of the preparation of the Compsraccounting documents and
after having consulted the statutory auditor amdBbard of Statutory Auditors;

c) expressing opinions on specific aspects relatethéoidentification of the main
business risks;

d) examining the regular reports on the assessmeilteofinternal control and risk
management system, and those of particular relevarepared by the Internal Audit
Manager,

e) monitoring the independence, adequacy, effectiveenes efficiency of the Internal
Audit Department;

f) requesting the Internal Audit Department to aupé@csfic operational areas;

g) the task of reporting to the Board of Directorsameling the activities carried out and
on the adequacy of the internal control and riskagament system;

h) supporting, with adequate preparatory work, theluatens and decisions of the

Board of Directors on the management of risks pating from any detrimental
circumstances brought to the attention of the Board
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Following the entry into force of Italian Legishk& Decree no. 39/2010, the Audit and
Risk Committee is even more focused on its maik tdgpreparing the relevant issues
to be submitted to the Board of Directors in ortteenable the latter to make adequate
choices and decisions on the internal control @tdmanagement system issues.

The role of the Audit and Risk Committee, as arestigation body and analysis and
study center of proposals in preparation for tls®lgions of the Board of Directors and
aimed at putting the necessary conditions in pfacenabling the administrative body
to make adequate choices and decisions on inteon#lol and risk management system
issues, is in perfect harmony with the new provision statutory auditing introduced in
the system by the provisions of Italian LegislatiMecree no. 39/2010.

During the 2016 Financial Year the Committee met tgines (on 21 January, 12
February, 11 May, 20 July, 21 September and 5 Dbeem

The average length of each meeting was approxignatee hour. The average
participation of members in the Committee meetings 83%.

During the Financial Year the Audit and Risk Contget

- assisted the Board in determining the guidelineshef internal control and risk
management system, in the regular assessment afdéquacy and its actual
operation;

- monitored the progress of the audit plan implenegnby the Internal Audit
Department pursuant to Italian Law no.262/05 aradiam legislative Decree no.
231/2001, as well as the implementation of the meuendations issued from time
to time;

- evaluated the correct use of the accounting priesipnd their consistency for the
purpose of the drafting of Consolidated Financi@tesnments together with the
Officer in Charge (plenary meeting of 14 March);

- presented the results of the Enterprise Risk Manageé project to the Board on 18
February 2016;

- reported to the Board (on 29 July 2016 and on 2faky 2017) on the activities
carried out in the first and second semesters b6 2d on adequacy of the Internal
Control and Risk Management System.

- participated in the plenary meeting of the controtlies of 14 March 2016: the
plenary meeting involved the Company parties/botieeang a role in making sure
that the internal control and risk management systeoperating properly (aimed,
inter alia, at the approval of the assessment of the orgammsé structure and the
internal control and risk management system).

In the 2017 financial year the Control and Risk @uttee has met on 25 January and
18 February. On 14 March 2017 a plenary meetinghefcontrol bodies was held,
attended by the Committee itself, the Supervisoog\B the Audit Firm, the Board of
Statutory Auditors, the Internal Audit Manager, fBeector in charge of the Internal
Control and Risk Management System, the Directorchiarge of drawing up the
Company’s accounting documents pursuant to ltdlegislative Decree no.262/05 and
the Legal Department.

m ) H 3 : 2 + tt [
49 I innovation happen saes
group



11. INTERNAL CONTROL AND RISK MANAGEMENT SYSTEM

In compliance with principle 7.P.1. of the Codeg tinternal Control and Risk
Management System is defined as the set of rules;edures and organisational
structures aimed at enabling the identification, asugement, management and
monitoring of the main risks. An efficient Intern@ontrol and Risk Management
System helps to ensure the protection of comparsetss the efficiency and
effectiveness of corporate transactions, the riitabof financial information and
compliance with laws and regulations.

The Internal Control and Risk Management Systemperated and monitored by the
following parties within the Company, which are ahved in various capacities and
with different responsibilities in the Internal Qool and Risk Management System.
Each one has specific duties, as described below:

- Board of Directors;

- Director in charge of the Internal Control and Ridanagement System;
- Board of Statutory Auditors;

- Supervisory Body;

- Audit and Risk Committee;

- Internal Audit Department.

In addition to the parties mentioned above, othertigs are involved, in various
capacities and with different levels of respongipiin the management of the Internal
Control and Risk Management System:

- Officer in Charge of the preparation of the Compgsa accounting documents
pursuant to Italian Legislative Decree no. 262/05;

- Audit firm;
- other internal control departments (Quality, 8af€ompliance, etc.);
- other bodies prescribed by different regulatii®®© certification bodies).

The Board of Directors believes that the currentsthn of the parties involved in the
Internal Control and Risk Management System andirttexrelationship between the
control bodies and departments guarantee an adelgwat of reliability on the capacity
of the system itself to achieve its goals.

The evaluation, insofar as it refers to the Inte@@ntrol and Risk Management System
in its entirety, reflects the limitations inhereint such a system. Even if it is well-
conceived and functional, this System, in fact, ceay guarantee with reasonable
probability that Company objectives are achieved.

The Board of Directors met on 15 March 2017, andthe proposal of the Audit and
Risk Committee, having consulted and obtained gpraval of the Board of Statutory
Auditors (which met together the previous day witle Audit Firm, the Director in

charge of the internal control and risk managermsgstem, the Officer in Charge of the
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preparation of the Company’s accounting documentstae Group General Counsel)
considered the internal control and risk managersgstem to be adequate.

In order to be able to define the risk profile betGroup in 2016, the Company
continued with the Enterprise Risk Assessment @®dbat was initiated in 2012,
awarding this mandate to the company Pricewated@ogpers S.p.A..

A “risk catalogue”, based on the information calégt from previous risk assessments
and new potentially significant events, was defingithin the context of this process.
The risks were classified and categorised in a@aré with the requirements suggested
by the international COSO Framewark

Methods for assessing risk were also defined withencontext of this process, which
led to the definition of a potential/inherent risking, as well as the identification of
additional mitigation actions and the assessmergsiflual risk for the Group as a level
of risk that is compatible with the strategic oljees of the Group. The interviews held
with Company representatives, for each macro fis#t,to the identification of the

specific events that could potentially compromise tachievement of corporate
objectives, the identification of risk response ,amthere necessary, the definition of
possible improvements.

The structuring of the Enterprise Risk Managemeawntess in this way envisages a
follow-up activity on the risks to the Company onsia-monthly basis through the

involvement of the different Company representatiaed the continuous discussion
with the Audit and Risk Committee, which oversave throcess and confirmed its
results.

In 2016, the Company created the Compliance funottghin the Legal Department,

providing the former with its own responsibilitiesd resources, with the aim of
constantly monitoring Risk Management methods &edrisk catalogue of the Group,
which is to be analysed regularly and maintainegdprting the results of the analysis to
the Management and to the Board of Directors itsfiays under the supervision of
the Audit and Risk Committee.

The Company's objective is to ensure that the Bnger Risk Management project
increasingly becomes an integral part of businessgsses, as well as a tool to be used
in the decision-making process, based on the amerpsk profile.

*k%k

The information on the main characteristics of theernal Control System for the
purposes of financial reporting and the risk manag# system in place in relation to
the financial reporting process, including the @aiagted reporting process, is given
below.

® Report of the Treadway Commission of the Commitie&ponsoring Organisations (CoSO) of 1992,
considered to be the best practice of referencehirarchitecture of Internal Control Systems amal t
Enterprise Risk Management Framework, publishedSaptember 2004 and updated on several
occasions.
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THE INTERNAL CONTROL SYSTEM FOR THE PURPOSES OF THE
FINANCIAL REPORTING PROCESS AND RISK MANAGEMENT.

Introduction

The changes in regulations in recent years havalaegl different aspects of the
internal control and risk management system, and esnsequence there has been a
proliferation of control models and different bogliealled upon in various capacities to
provide a level of reliability on these models. kit this context the Administrative
and Accounting Control Model (hereinafter also nefd to as the “Accounting Control
Model”) is defined as a document describing therimal control system with reference
to the financial reporting process.

The Internal Control System related to the finahi@porting process is an integral part
of the internal control and risk management systéthe SAES Group, and contributes
to the ensuring of the achievement of the objeststated above.

More specifically, for the purposes of the finahakeporting process, this System is
aimed at ensuring:

» the reliability of the reporting, its correctnessdacompliance with accounting
standards and legal requirements;

» the accuracy of the reporting, its neutrality anecgsion;

» the reliability of the reporting, which must be aleand complete so that
investors, the market and also the corporate bodms make informed
decisions;

* the promptness of the reporting, with particuldemence to the observance of
the deadlines prescribed for its publication acewydo applicable laws and
regulations.

The task of monitoring the implementation of thewd Accounting Control Model was
assigned, by the Board of Directors, to the OfficeCharge of the preparation of the
Company’s accounting documents (hereinafter alséfic€y in Charge”), and the

Managing Director.

The guidelines taken as a reference in the plannmpglementation, monitoring and
updating of the Accounting Control Model, even @trexplicitly indicated, are the
guidelines set forth in the CoSO Report.

Reference is to be made to the subsequent paragfapn the specific details on the
Accounting Control Model and the tasks assigneiti@dOfficer in Charge.

Furthermore, in order to ensure the integratiorthef internal control System for the
purposes of the financial reporting process with miore general internal control and
risk management system of business risks, the @ffit Charge closely collaborates
with the Internal Audit Department and orders raguhdependent checks aimed at
analysing compliance with administrative and actiognprocedures.

These checks, by selecting specific processes athosg consider important following
the risk assessment process described below, weysaincluded in the more general
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inspection of the actions of the Internal Contrejpartment at the subsidiary companies
of the SAES Group.

ADMINISTRATIVE AND ACCOUNTING CONTROL MODEL

On 14 May 2007 the Board of Directors of the Compapproved the Accounting
Control Model, adopted also in light of the prowiss introduced by the Savings Law,
with a special reference to the obligations on dnafting of corporate accounting
documents and all documents and communicationdinfacial nature intended for the
market.

This Accounting Control Model, which represents thet of Company rules and
procedures aimed at achieving the Company’s obgeswf truthfulness and correctness
in its reporting through the identification and ragement of the main risks associated
with the preparation and the disclosure of finanoormation, was subjected to a
revision process that led to the new release ofMbdel approved by the Board of
Directors on 20 December 2012.

Components of the Accounting Control Model

The Accounting Control Model is made up of thedaling elements:
* general control environment;

* administrative and accounting risk assessment;

» counterfoils of administrative and accounting colstr (hereinafter also
“counterfoils”);

» regular evaluation of the adequacy and effectivpliegtion of the controls
described in the counterfoils;

* internal certification process, functional to theteznal certifications required by
law.

The control environmentis the basis of an effective internal control ansk
management system. The main documents formalissngssential characteristics are:
the Code of Ethics and Business Conduct, the sgbwérnance rules contained in the
Report on corporate governance and ownership stes;tthe organisation chart and the
organisational provisions, and the system of psaxie

The administrative and accountimgk assessmens the process of identifying and

assessing the risks related to accounting anddiakreporting. The risk assessment is
conducted on an entity level as well as on a sipgbeess level. The criteria set forth in
Italian Legislative Decree no. 61/2001 are followeden determining the materiality

threshold.

This process is repeated and updated every yedhébyOfficer in Charge with the
support of the Internal Audit Department and subsetly shared with the Managing
Director, and requires:

» the identification, using quantitative criteriazg) and qualitative (significance)
criteria, of the balance sheet items/financial infation that are highly volatile or
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that imply the risk of error, with reference to tfieancial statements of the
Company, the consolidated financial statementsthedinancial statements of the
subsidiaries;

* the identification of the related input account qasses/flows and the related
controls to protect the identified risks for eadgngicant balance sheet item/piece
of financial information;

» the communication to the departments involved @ithervention areas with regard
to which it is necessary to monitor the efficiermad operation of the controls.

If the checks carried out on the risk areas sdalecte result of the regular risk
assessment are not properly documented or forrdalitbe person in charge of the
process or the accounting flow, with the supporttieg Officer in Charge and, if
necessary, the Internal Audit Department, will bsponsible for preparing appropriate
documentary evidence in order to allow the checlstiag in the analysed area to be
assessed.

The counterfoils of administrative and accountio SAES Getters are documents that
describe the control standards in place for eachirdstrative and accounting flow or
process selected following the regular risk asseagmvith an indication of the control
objectives regarding the preparation of the finahstatements and the related controls
existing in addition to the responsibilities an@ tinequency of the implementation of
the control itself.

These counterfoils are used as a tool to identié/ dpecific controls in place for each
relevant process, with the identification of thentrols to be tested in order to evaluate
the adequacy of the Administrative and Accountirani@l System. The counterfoils

are subject to constant revision by the relatecadepgent managers, with the support of
the Internal Audit Department of the Group.

With regard to theegular evaluation of the adequacy and effectivpligption of the
controls described in the counterfqilthe department managers and the subsidiary
companies involved in the training and managemestgss of accounting and financial
reporting are responsible for the correct operatéord updating of the Internal
Administrative and Accounting Control System witkference to all the related
accounting processes/flows, and must continuakkgss the correct application of the
administrative and accounting control procedurdgirt adequacy to the existing
processes and updating of the related counterfoilsthe controls, providing a
declaration, on a regular basis, of the propertfanmg of the internal administrative
and accounting control system (as specified in rdetail below).

Furthermore, the Internal Administrative and Acdcingy Control System is subject to
an independent assessmét the Internal Audit Department, aimed at assgsshe
adequacy of the project and the actual effectiven&sthe existing controls. The
assessment is integrated in the general annual @adiprepared by the Manager of the
Internal Audit Department, confirmed by the AuditdaRisk Committee and approved
by the Board of Directors.

The Officer in Charge regularly monitors the adexyuand effectiveness of the internal
administrative and accounting control system onbt®s of the reports received from
the department managers and the subsidiary congandthe reports on the activities
of the Internal Audit Department.
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All the documents on the control activities carriedt and their results are made
available to the firm entrusted with the audit nder that it may carry out the necessary
verifications for the purposes of certification.

Finally, with regard to thenternal certification process, functional to theternal
certifications required by law this process consists of a series of subsequent
certifications aimed at ensuring that announcemeide externally are consistent with
the definitions of article 158is of the Consolidated Finance Law.

Depending on the type of financial announcemenhéomarket, different certifications
are identified:

* Annual Financial Statements and Half-year Repoodpced with reference to the
separate Financial Statements of SAES Getters $.thé& Consolidated Financial
Statements and to the half-year condensed Contadid@nancial Statements of the
SAES Getters Group;

» Certifications to interim Management Reports artteoffinal accounting reports or
produced with reference to other documents sucHoasgxample, price sensitive
press releases containing economic and finand@aination on final data, interim or
otherwise; final accounting data included in thegentations delivered regularly to
shareholders and financial community or publishesg@ntations.

THE INTERNAL ADMINISTRATIVE AND ACCOUNTING CONTROL
SYSTEM OF THE SUBSIDIARY COMPANIES OF SAES GETTERS S.P.A.

The Persons in charge of the management and ptigpacd accounting and financial
reporting for the subsidiary companies, namely kbeal Administrative Directors
and/or Controllers, together with their General lsigers, are responsible for:

* ensuring that the activities and the controls i@cplin the input process of the
accounting reporting are consistent with the pples and objectives defined at
Group level;

» continuously monitoring the relevant identified tos, in order to ensure their
operating and effectiveness;

» promptly and regularly informing the Managing Diac or the Officer in
Charge of the following:

o significant changes to the Internal Administratesed Accounting Control
System in order to identify the specific contralse implemented;

o any anomalies or findings that may generate siggmfi errors in the
accounting report.

Considering that the control structures in the mgjof the subsidiaries are small, the
Company decided not to issue specific proceduretherprocesses that influence the
input of the accounting reporting of these compsnaad detailed control counterfoils
were prepared for the processes selected as d oédhke risk assessment, which are
verified by the Administrative Directors/Controkeof the individual subsidiaries.
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11.1. Executive Director in charge of the Intern&ontrol and Risk Management
System

On 28 April 2015 the Managing Director Mr. Giuli@@ale was appointed by the Board
as the Director responsible for the internal cdn@od risk management system
(hereinafter “Appointed Director”) who in particulan compliance with application
standard 7.C.4. of the Code:

a) is responsible for identifying the main businessksj taking into account the
characteristics of the activities carried out bg iksuer and its subsidiaries, and
subjects them on a regular basis to the Board,;

b) implements the guidelines defined by the Board afe@ors, by designing,
implementing and managing the internal control asl management system and
constantly checking its adequacy and effectiveness;

c) is responsible for adapting this System to thedrehoperating conditions and the
legal and regulatory framework;

d) may request the Internal Audit Department to carty inspections on specific
operational areas and on compliance with interndsr and procedures in the
performance of business transactions, simultangaofirming the Chairman of the
Board of Directors, the Chairman of the Audit antskRCommittee and the
Chairman of the Board of Statutory Auditors;

e) duly reports to the Audit and Risk Committee (oe tBoard of Directors) on the
problems and critical aspects emerging during fherations of the system or that
comes to his knowledge, so that the Committee ke Board) may take the
appropriate action.

The Appointed Director, with the support of theelmal Audit Department (which
meets every month) continuously verifies the effectess of the operations of the
implemented Internal Control and Risk Managemerst&y. It is also acknowledged
that, in relation to application standard 7.C.4.tleé Code, the Officer in Charge
constantly verified the overall adequacy, efficierand effectiveness of the internal
control and risk management system and the Boanahglthe approval phase of this
Report, took note thereof.

A description of the business risks is includedthe Management Report, which is
among the documents contained in the financiaéstants for the Financial Year.

11.2. Internal Audit Manager

With reference to the Internal Audit Manager, th@r@any, again in its meeting of 23
February 2012, resolved to adopt application stahdaC.1. of the Code.

The Internal Audit Manager is appointed and remdwedhe Board, on the proposal of
the Appointed Director and after having consultesl Audit and Risk Committee. In the
same meeting, the Board, on the proposal of Mrli&{anale and with the approval of
the Audit and Risk Committee, in consideration lué taforesaid application standard,
appointed Ms. Laura Marsigli as Internal Audit Mgea

With reference to application standard 7.C.1. o¢ thode, the Board of Directors
defined the remuneration received by the InternadifManager to be consistent with
the company policies normally applied and providhed with an adequate budget for
the performance of her responsibilities.
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As defined by the Board and in compliance with gpte 7.P.3. of the Code, the
Internal Audit Manager is responsible for ensurihg operation and adequacy of the
Internal Control and Risk Management System and bisic compliance with
application standard 7.C.5. of the Code, and itiqdar:

a) verifies the effectiveness and adequacy of therriateControl and Risk
Management System on the basis of an annual glaraudit plan for the 2016
Financial Year was submitted to the Board on 20Bet 2015 for approval in
compliance with application standard 7.C.1; thengta the 2017 financial year
was approved on 20 December 2016;

b) is not in charge of any operational area and hibreally depends on the
Board;

c) has direct access to all the information useful tfoe performance of her
activities;

d) prepares regular reports containing adequate irgftbom on her activities, the
procedures according to which risk management fopeed, as well as on
compliance with the plans defined to minimise rifke regular reports contain
an opinion on the suitability of the Control andsRManagement system based
on the results of the actions taken;

e) prepares timely reports on particularly significaménts;

f) sends the regular reports to the chairpersonseoBtard of Statutory Auditors,
the Audit and Risk Committee and the Board of Owesx; as well as to the
Officer in Charge;

g) assesses the reliability of the IT systems witthie@ &udit plan, including the
accounting systems.

In compliance with application standard 7.C.6. bk tCode, the Internal Audit
Department, as a whole or by operational segments; be entrusted to subjects
outside the Company, provided that they possessrdfairements of professional
standing and independence.

For the year 2016, making use of this power, IrakeAudit activities were outsourced
ad interim for the January — September period wtit (in particular the role of
Internal Audit Manager was entrusted to Ms. Emmaddiadalli, Managing Director of
Protiviti Srl), which meets all the requirementgeified in terms in professionalism and
independence.

Ms. Marsigli returned to her regular service agrnal Audit Manager in October 2016.

During the Financial Year, the Internal Audit Maradook care of the activities set
forth in the Audit plan, and more specifically:

. operational, compliance and financial audit atég, several requested by the
Officer in Charge and the Supervisory Body;

. the systematic updating of the Audit and Risk @uttee and the Board of
Directors every six months on the status of theidBn;

. the formulation of a 2017-2019 Audit Plan progofa the Audit and Risk
Committee and the Board of Directors;
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. the performance of the Risk Assessment providedchfAccounting Model 262;

. the performance of follow-up activities on theiaes emerging from concluded
audits.

Furthermore, the Audit Manager supported the ERbjgot as described in paragraph
11.1.

11.3. Organisational Model pursuant to Italian Legjative Decree no. 231/2001

Italian Legislative Decree no. 231 of 8 June 208kich lays down theRules on the
administrative liability of legal entities, compasi and associations, also deprived of
legal statug, introduced an administrative liability system admpanies for offences
committed in the interest or to the advantage & tlompanies themselves, by a
directors, managers or employees, into the Itdégal system.

The Board, with resolution of 22 December 2004, rappd and adopted its own
“Organisational, Management and Control Model” piarg to and in accordance with
Italian Legislative Decree no. 231/2001 (“Model 23dnd simultaneously the “Code of
Ethics and Business Conduct” that forms an integeat of the Model, in order to
clearly define the set of values that the SAES &&tGroup recognises, accepts and
shares, as well as the set of rules of conductlamgrinciples of legality, transparency
and correctness to be applied in the performancasobusiness and in its various
dealings with third parties.

The General Part of the Model and the Code of Ethan be found on the Company
website www.saesgetters.com (Investor Relationgfrate-governance/model-231).

With its resolution of 13 February 2007, the Boapiroved the revision of Model 231
in light of the entry into force of the regulatioimsplementing the EC regulations on the
prevention of market abuse, as well as within ggular verification pursuant to article
7, paragraph 4, letter a) of Iltalian LegislativecBe no. 231/2001.

With its resolutions of 18 March 2008 and 23 A@@08, the Board then approved the
revision of Model 231 in order to adapt it to tlegal amendments that were made in
2007 aimed at extending the range of offences giedeex Italian Legislative Decree
no. 231/2001. In particular, the following offenagere introduced:

- the offences of receiving, laundering or using nyprgwods or benefits of illegal
origin (article 25ectiesof Italian Legislative Decree no. 231/2001) introed by
Italian Legislative Decree of 16 November 2007mpliementation of the third anti-
money laundering 2005/60/EC Directive.

- article 9 of Italian Law no. 123 of 3 August 20Gitroduced article 2Septiesin
Italian Legislative Decree no. 231/2001, relatedhe offences connected to the
violation of safety and accident-prevention regols. Reference is made to the
possible offence of manslaughter or gross/veryggregjligent injury committed in
violation of accident-prevention regulations anc tprotection of occupational
health and safety.

On 8 May 2008 the Board updated the Code of Ethics Business Conduct of the
Company.
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In the last quarter of the 2009 financial year @®empany set up the revision and
adjustment plan of the Model to Italian Legislatecree no. 231/2001, following the
inclusion of the following significant offences ¢me list:

- (article 24ter) organised crime offences - Italian Law 15 Jul920no. 94,

- (article 25bis) crimes against the industry and commerce - hdliaw 23 July 2009,
no. 99,

- (article 25n0vieg crimes related to the violation of copyright alian Law 23 July
2009, no. 99,

in addition to the offence of incitement to withtio$tatements from or issue false
statements to the judicial authority - Italian Laf\38 August 2009, no. 116.

In this regard the activities carried out by eaompany department were mapped in
order to check in particular the existence of aigyificant business activities for the
purposes of Italian Legislative Decree no. 231/2@&lamended from time to time, as
well as the adequacy of the supervision controlplemented for the prevention of
crime.

The updated Model was submitted to and approvetd¥Board of Directors during the
meeting of 27 April 2010.

During this verification it was considered apprapei to arrange a new procedure on
patents, theProcedure for the management of new corporate He@s

The objective of this Procedure is to explain tiperating methods that SAES must
follow when managing relations with patents firmsatent offices, the Judicial

Authority, third parties and the Supervisory Auilies in relation to the obligations

prescribed for the protection of industrial progaights, in compliance with the laws

of reference and the principles of maximum transpey, timeliness and collaboration,
as well as asset traceability.

The procedure was drawn up in compliance with tiecjples set forth in the Model
and with those specifically identified in SpeciarPA — “Offences against the public
administration” and in Special Part F — “Offencgsiast the public faith, industry and
commerce, and relating to infringement of copyright

On 17 February 2011 the Procedure was submittexhdoapproved by the Board of
Directors of the Company and subsequently distetbuto all company staff, also
through training courses organised internally bg dompany departments with the
support of consultants specialising in these matter

The Model was updated by the Board of Director26rDecember 2011 in order to

transpose the introduction of the environmentaines among the cases of predicate
offence set forth in Italian Legislative Decree 281/2001. The update included the
introduction of a new Special Part G — “environna¢ioffences”.

On 20 December 2012 the Board of Directors updétedModel by introducing a new
Special Part H — “Offences relating to the emplogtnaf foreign workers” containing

protocols of conduct for the prevention of the ptisd commission of the criminal

conduct referable to the cases of predicate offeetdorth in article 22, paragraph 12-
bis of Italian Legislative Decree no. 109/2012, whigbnalises the employer in the
event of the employment of third-country nationaith unlawful residence permits.
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On 19 December 2013 the Board of Directors upd#tedModel following the entry
into force of Italian Law no. 190/2012, which indieced new offences, such as private
bribery and extortion by persuasion, into the daliegal system.

Finally, on 13 May 2015 the Board of Directors ugediathe Model and added Special
Part | — “The crimes of receiving, laundering arging money, goods or benefits of
illegal origin, self-laundering and transnationahwe”.

The 231 Model was adopted by the Board in the betief that the establishment of an
“organisational, management and control model’adidition to being a valid tool for
raising the awareness of all those that operatbebralf of the Company so that they
behave correctly in the performance of their atési is also an indispensable for
preventing the risk of the commission of the offehset forth in Italian Legislative
Decree no. 231/2001. With the adoption and thecg¥e implementation of the Model,
the Company aspires to take advantage of the $dcplstification in the unlikely
event of its involvement for the relevant typeofiénces.

The document describing the Model is divided intbGeneral Part, which, after a
brief explanation of the essential contents ofidtalLegislative Decree no. 231/2001,
describes the activities carried out for defining 231 Model of the Company and its
illustrates its components, and th@pecial Parts prepared for the different types of
offence set forth in Italian Legislative Decree r¢B81/2001 (if relevant for the
Company) that form an integral and essential patteModel.

The Model is in the process of being updated folhgathe merger of the subsidiary
company SAES Advanced Technologies S.p.A. with SAkEfters S.p.A., as well as
changes in regulations occurred in the meantime.

11.4. Supervisory Body

The Company has a supervisory body whose taskalanéfied in Italian Legislative
Decree no. 231/2001, as specified in Model 231 &isad by the Company, such as
supervising the operation, effectiveness, compéaartd revision of the Model, as well
as preparing the operating procedures to ensuceritsct functioning.

On 28 April 2015, subsequent to the Meeting fordhpointment of the Board in office,
the latter appointed the following persons as membEtthe Supervisory Body:

* Mr. Vincenzo Donnamaria (as member of the Boar8tatutory Auditors);
* Ms. Gaudiana Giusti (as Independent Director);

» Mr. Stefano Proverbio (as Independent Director);

* Ms. Luciana Rovelli (as Independent Director);

* Mr. Alessandro Altei (as Group Legal Counsel).

The Body has its own Regulations and also eledee@hairperson internally, namely
Ms. Luciana Rovelli.

The Body shall remain in office until the approwdlthe financial statements for the
2017 financial year.
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The Body met seven times during the Financial Yeeth the average attendance rate
of 82.86% of its members at all the meetings). eutes of the meetings of the body
were duly recorded.

The Supervisory Body, with the support of the IngrAudit Department, prepared an
audit plan for sensitive activities and supervisks updating of the 231 Model,
envisaged for the first half of 2017.

Among the activities carried out during the Finahdiear, the Supervisory Body:

. analysed the information flows received from Bement managers, without
finding any critical issues;

. reported to the Board in a half-year report;

. met company staff to study subjects related tsisige areas in more depth;

. met with the Chairman of the Supervisory Body SAES Advanced
Technologies S.p.A. in consideration of its merder,the handover of the activities
carried out;

. oversaw the updating of the Organisational Model;
. monitored the development of the regulatory frevox.

The Board of Directors, taking also account of dlotvities of the Supervisory Board,
assigns the latter an annual expense budget fqudHiermance of its activities, in full
economic and managerial autonomy. The aforesaiddiud updated from time to time
in accordance with the specific requirements thidtbe determined by the Supervisory
Body. If any budget overrun due to specific requieats shall be communicated by the
Supervisory Body to the Board of Directors.

11.5. Audit Firm

The statutory audit is carried out by an appoirgedit firm that operates in accordance
with the provisions of law. On 23 April 2013, theebting of Shareholders resolved to
entrust Deloitte & Touche S.p.A. with the auditingsk pursuant to the Italian

Legislative Decree no. 39/2010 on the basis ofpitoposal of the Board of Statutory
Auditors:

- for the auditing of the financial statements bé tCompany and the consolidated
financial statements of the SAES Getters Group;

- for the verification of the regular bookkeepingdathe correct registration of the
management facts in the accounting records;

- for the limited audit of the half-year reporttbe Company on a consolidated basis,
for the 2013-2021 financial years.

11.6. Officer in Charge of the preparation of theoBpany’s accounting documents
and other corporate roles and functions

On 28 April 2015 the Board appointed Mr. MicheleNdarco asGroup Administration,
Finance & Control ManageandDeputy Chief Financial Officerconfirming him, to be
the Officer in Charge of the preparation of the @amy’s accounting documents, after
having consulted the Board of Statutory Auditonstspant to and in accordance with
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new article 154bis of the Consolidated Finance Law, introduced byltakan Savings
Law.

Pursuant to article 24 of the Company By-laws,odticed with the resolution of the
extraordinary Meeting of Shareholders of 29 Jun@72@he Officer in Charge of the

preparation of the Company’s accounting documenisstnsatisfy the professional

requirements characterised by qualified experieateat least three years in the
performance of administration, accounting and/orticd activities, or as a manager or
consultant on finance, administration, accountind/ar control activities, within listed

companies and/or associated groups, or within compaentities and enterprises of
significant size and relevance, even with referetewethe drafting and control of

corporate accounting documents.

The office of Officer in Charge expires at the esfdthe mandate of the Board that
appointed him (approval of the financial stateméatghe 2017 financial year). He can
be re-elected. Mr. Di Marco has been the OfficeCimarge since 29 June 2007. The
Officer in Charge has autonomous spending and signaights. The Board ensures
that Mr. Di Marco is provided with adequate powarsl means to perform the duties
assigned to him pursuant to article 1&g-of the Consolidated Finance Law, those
assigned to him by the Board upon his appointmant supervises the effective
compliance with administrative and accounting pdures.

On 14 May 2007, the Board approved the first vergibthe document describing the
Accounting Control Model, as described in paragrddh and an update on 20
December 2012, in order to ensure a higher levedlability of the financial reporting
disclosed to the market and the effectivenessefQfficer in Charge. In particular, the
document:

- describes the components of the Accounting CoMualel;
- indicates the responsibilities, means and powetleoOfficer in Charge;

- regulates the rules of conduct, the roles and resbitities of the Company
organisational structures involved in various capes;

- defines the (formal and internal) certification gess on financial reporting.

11.7. Coordination of the subjects involved in tbheck of the Internal Control and
Risk Management System

In observance of principle 7.P.3. of the Code aondswmering the regulatory and
procedural provisions introduced by Legislative i2ecno. 39 of 27 January 2010, in
order to facilitate a steady information flow amoting several business bodies and
functions that enables the Internal Control andifGdmmittee (the Board of Statutory
Auditors) to carry out suitable supervision as regfliby the law, periodical meetings
are planned, among the other activities carriedoguhe Committee in the fulfillment
of its functions, of the Committee/Board of Statyt@uditors, the Audit and Risk
Committee, the Auditing Company, the Internal Auelinction Manager, the Officer in
Charge with drawing up corporate accounting documerccording to Legislative
Decree no. 262/05 and the Group General Counseh @eetings focus on the analysis
and discussion of the financial information procass the application of accounting
principles, as well as the relevant controls, tffecéiveness of the internal control
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system, internal audit and risk management, thal lagditing of yearly accounts and
consolidated accounts, the independence of the &udi particularly in connection
with the performance of non-auditing services ®¢htity subject to audit.

These meetings also offer the possibility to discapecific projects related to the
activities of the involved bodies, like, such ag, veay of example, in this Financial
Year, the above-mentioned Enterprise Risk Managenpeacess implementation
project.

During 2016, the meeting was held on 14 March. ther current Financial Year the
meeting is planned for 14 March.

12. INTERESTS OF DIRECTORS AND TRANSACTIONS WITH
RELATED PARTIES

On 21 December 2010 the Board of Directors, hawogsulted and obtained the
approval of the Independent Directors Committeeppsetl the Procedures for
transactions with related parties (the “Procedyrestompliance with the provisions of
CONSOB Regulation no. 17221 of 12 March 2010 (imeféer “Regulations”) and
CONSOB Communication of 24 September 2010 (hermndfCommunication”),
aimed at ensuring the transparency and the sul@tantl procedural correctness of the
transactions with related parties, identified parguto the revised international
accounting standard IAS 24.

The Procedures define the transactions of “magmicance” that must be approved in
advance by the Board, with the explained and bopdipinion of the Committee for
Transactions with Related Parties.

The other transactions, unless they fall within tegidual category of transactions of
minor value - transactions of less than €250,08 -defined as “of minor significance”
and may be carried out subject to the reasonechandbinding opinion of the aforesaid
Committee. Furthermore, the Procedures identifyesasf exemption to their
application, including, in particular, the ordinaftyansactions concluded under
conditions equivalent to those of the market ond&ad, transactions with or between
subsidiaries and those with associated companiesgided that the other related parties
of the Company have no significant interest in thand transactions of minor value.

During the Financial Year, the Committee for Tramsams with Related Parties met on
7 June 2016 to assess the merger of the fully-owswdakidiary company SAES
Advanced Technologies S.p.A. with the parent compB@AES Getters S.p.A. and to
offer its opinion to the Board of Directors.

The Procedures came into force on 1 January 20d laenpublished in the Company
website www.saesgetters.com. (Investor Relatid®arporate Governance)
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13. APPOINTMENT OF AUDITORS

The appointment of the Board of Statutory Auditerexpressly regulated by the By-
laws, which set forth an appointment proceduregisirslate system, without prejudice
to the application of different and further mandwgtiegal or regulatory provisions.

The Board believes that the Auditors, in the sarag &s the Directors, ought also to be
appointed according to a transparent procedurgessibed below.

Article 22 of the current By-laws, which alreadyypided for the election of the Board
of Statutory Auditors by presenting lists, was adezh by the resolution of the
extraordinary Meeting of Shareholders of 27 Jun872h order to incorporate the
amendments and additions to the election procednt@sluced in the meantime to the
regulations in force.

In particular, the amendments were introduced imm@nce with the provisions of
article 148, paragraph 2 and; as well as article 14Bis of the Consolidated Finance
Law, as amended by Italian Legislative Decree 26eb#er 2006 no. 303, and article
144sexiesof the Regulations for Issuers as modified by COBSesolution no. 15915
of 3 May 2007, which establishes that an active bemof the Board of Statutory
Auditors must be elected by the minority Sharehaldieat are not directly or indirectly
related to the Shareholders that have submittecbtad that obtained the most votes,
with reference to the definition of relations betémecurrent Shareholders and minority
Shareholders contained in the Regulations for tsstieat the Chairman of the Board of
Statutory Auditors is appointed by the Meeting dia&holders from among the
Auditors appointed by the minority shareholdersttthe By-laws may require the
Shareholder or Shareholders that submit the lesbamers, at the time of submission of
the list, of a shareholding that does not exceexl dhe stated in article 14,
paragraph 1, of the Consolidated Finance Law; #aah list must be lodged at the
company headquarters, accompanied with a seriedoofiments specified by the
regulations, at least 25 days prior to the datedifor the Meeting of Shareholders
convened to pass resolution on the appointmentuditdrs; that the lists must be made
available to the public at the Company headquartbkesmanagement company of the
market and on the website of the issuing compami#sn the time limits and using the
methods provided for by law; that the By-laws catablish the criteria to identify the
candidate to be elected if the lists are equal.

Current article 22 of the By-laws sets forth thae tninority - that are not party of a
relevant connection, even indirectly, as per atibd8, paragraph 2 of Italian Law no.
58/98 and related regulatory rules - are entitedhe appointment of one statutory
Auditor, who is the Chairman of the Board, and ¢ dlternate Auditor.

The election of the Auditors by the minority Shaoielers takes place at the same time
as the election of the other members of the cobiwdly (with the exception of cases of
replacement).

Only those shareholders who, with reference tcstieges registered in their account on
the day of deposit of the lists at the CompanyceHfi alone or together with other
shareholders, own voting shares representing stt flea percentage in the voting capital
equal to the one determined by CONSOB, pursuaittiole 148 paragraph 2 of the
Consolidated Finance Law and in compliance with Regulations for Issuers, are
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entitled to present lists for the appointment ofdAors. On the date of this Report, the
requested share is 4.5% of the share capital witiny rights (as established by
CONSOB with Resolution n0.19856 of 25.01.2017).

A Shareholder cannot submit or vote for more thae kist, even through third parties
or through trust companies.

Shareholders that are part of the same group amdelsbiders who entered a
shareholder agreement concerning the shares d@ahgpany cannot submit nor vote
for more than one list, even through intermediagesrust companies. Each candidate
may enrol in only one list, under penalty of inédigty.

The lists, to be signed by all those that submittezin, must be lodged at the head
offices of the Company within twenty-five days prito the Meeting convened to
resolve upon the appointment of the Board of Stayufuditors. The Company makes
the lists available to the public on its website wsaesgetters.com, at the Company
offices (Viale lItalia, 77, Lainate (Milan) and ohet 1Info system at www.linfo.it,
within the time limits and using the methods essdiald by applicable laws.

The lists must contain the names of one or moreidates for the position of Statutory
Auditor and of one or more candidates for the pasiof Alternate Auditor. The names
of the candidates are marked in each section (Btgtduditors section, Alternate
Auditors section) by a progressive number and imlmers not exceeding the members
to be elected.

The lists also contain, as an annex:

a) information on the identity of the Shareholderstthave submitted the lists,
with the information on the total percentage of diverall shareholding owned:
this indication must be approved by a special fieate issued by the
intermediary to be submitted also subsequent ta¢pesit of the list, but in any
case within the time limits provided for the publion of the lists by the issuer;

b) a declaration of the Shareholders other than tlibae hold, even jointly, a
controlling or majority shareholding, certifyingettabsence of the relationships
provided for by article 144uinquiesof the Regulations for Issuers with the
latter;

c) an exhaustive report on the personal and profealsiomaracteristics of the
candidates accompanied by the list of the manageswah control positions
held in other companies;

d) a declaration of the candidates certifying that -emistence of causes for
ineligibility and incompatibility, as well as theogsession of the requirements
provided for bypro tempordaws and regulations in force, and their acceptance
of the candidature;

e) any other further or different declaration, infotioa and/or document provided
for by law and applicable regulations.

If upon the expiry of the deadline to submit thetdj only one list has been lodged, or
only lists by inter-related Shareholders pursuarthe applicable regulations, lists may
be submitted up to the fifth day subsequent to tidage. In this case the minimum
threshold above required for submitting the lists eeduced by half. The failure to
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submit minority lists, the extension of the deagllior the submission of the latter and
the reduction of the thresholds are disclosed witthie time limits and using the
methods provided for by applicable laws.

Members of the Board of Statutory Auditors are telécas follows: (i) 2 statutory
Auditors and 1 Alternate Auditor are selected fribra list that has obtained the highest
number of votes (“Majority List”), in the order @fiority they appear on the list; (ii) 1
statutory Auditor, who will be the Chairman of ti&oard of Statutory Auditors
(“Minority Auditor), and 1 Alternate Auditor (“Minoty Alternate Auditor”) are
selected from the second list that has obtainedithigest number of votes and that is
not connected directly or indirectly with the SHaokelers that have submitted or voted
for the Majority List pursuant to the applicableoyisions (“Minority List”), in the
order of priority they appear on the list.

In the event that the lists obtain an equal numiferotes, the list submitted by
Shareholders owning the larger shareholding attittne of submission of the list
prevails, or, subordinately, the one submittedrgyttigher number of Shareholders.

If only one list is presented, the Meeting of Shatders will vote on this list and if it
obtains the majority of voters, without taking asgtons into account, the candidates
listed for these positions will be elected statutand alternate Auditors. In this case,
the Chairman of the Board of Statutory Auditors|ve the first candidate voted as
statutory Auditor.

If no lists are submitted, the Board of Statutorydfiors and the Chairman are
appointed by the Meeting of Shareholders with ttién@ary majorities required by law.

If, for any reason, the Majority Auditor is no l@mgavailable, he/she is replaced by the
Alternate Auditor selected from the Majority List.

If, for any reason, the Minority Auditor is no lomigavailable, he/she is replaced by the
Minority Alternate Auditor.

As set forth in article 2401, paragraph 1, of thdlCode, the Meeting of Shareholders
appoints or replaces the Auditors in compliancenwite principle of the necessary
representation of minorities.

14. COMPOSITION AND OPERATION OF THE BOARD OF
STATUTORY AUDITORS (pursuant to article 123-bis, paragraph 2,
letter d), of the Consolidated Finance Law)

The Board of Statutory Auditors currently in chargas appointed by the Meeting of
Shareholders on 28 April 2015 and will remain ificgf until the approval of the 2017
financial statements. More specifically, the BoafdStatutory Auditors consists up of
Mr. Pier Francesco Sportoletti, Chairman of therdaz Statutory Auditors (elected on
the basis of a Minority List), Mr. Vincenzo Donnamnaaand Ms. Sara Anita Speranza,
Statutory Auditors; Ms. Anna Fossati (Alternate Aadfrom Majority List) and Mr.
Angelo Rivolta (Alternate Auditor from Minority Lty The Board of Statutory Auditors
holding office was appointed on the basis of tvetslisubmitted to the Company by the
Majority Shareholder S.G.G. Holding S.p.A. and by Minority Shareholder Equilybra
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Capital Partners, in compliance with the methods aithin the time limits prescribed
by regulations and the By-laws.

The lists and the accompanying documents were pismptly published on the
Company website.

During the Financial Year, Mr. Angelo Rivolta (Altete Auditor elected from the

Minority List) took over as Statutory Auditor andet new Chairman of the Board of
Statutory Auditors pursuant to the Company By-laars,11 October 2016, following

the death of Mr. Pier Francesco Sportoletti. Thet Mdeeting of Shareholders will be

called upon to confirm this appointment and to clatg the Board of Statutory

Auditors pursuant to the applicable laws in forcecompliance with the principle of

the equitable representation of minorities and dooadance with the rules on gender
equality in the corporate bodies of listed compsnigs referred to in Italian Law

no.120/2011.

The Board of Directors carries out an annual inspecon the continuance of the
professionalism and integrity requirements thatAbhditors must satisfy pursuant to the
Decree of the Ministry of Justice of 30 March 200@. 162, as well as that of
independence pursuant to article 148 of the Codasteld Finance Law and application
standard 8.C.1. of the Code. During the Financiehry with reference to the 2015
financial year, this inspection was carried outl@February 2016. With reference to
the 2016 financial year, this inspection was cdrdat on 16 February 2017.

In addition to the requirements prescribed by thalieable regulations, the Auditors of
the Company must also have proven skills and espdrt tax, legal, organisational and
accounting matters, in such a way as to guarahee€ompany maximum efficiency in
the controls and the diligent execution of theitiek

In derogation from application standard 8.C.1.led Code, the Board of Directors did
not consider it necessary to specifically providat the Auditors should be chosen from
among persons that qualify as independent on this lo& the criteria indicated for the
Directors, as they considered legal provisions & dofficient. The Shareholders
submitting the lists for the appointment of the Bbaf Statutory Auditors are required
to indicate the possible suitability of the candesato qualify as independent, leaving
the evaluation of the importance of this qualificatto the Meeting of Shareholders
during the appointment phase of the Board of Stayuauditors.

In compliance with application standard 8.C.2. lod Code, the Auditors accept the
office when they believe they can devote the nesgdsme to the diligent performance
of their duties.

During the Financial Year each member of the Ba#r&tatutory Auditors informed
CONSOB of the management and control positions helithe companies set forth in
Book V, Chapters V, and VI, VII of the Civil Codpursuant to and in accordance with
article 144quaterdecie®f the Regulations for Issuers.

Also in compliance with the principle 8.P.1. of tl@&ode, the Auditors operate
autonomously and independently also from the Sladdlers that elected them.

The Auditor that, personally or on account of tipatties, has an interest in a particular
transaction of the Company immediately informs ékiger Auditors and the Chairman
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of the Board providing exhaustive details on theuregg terms, origins and extent of the
interest, also pursuant to application standard33.6f the Code.

The remuneration of the Board of Statutory Audit@sdecided by the meeting of
shareholders upon its appointment and is prop@teto the commitment required, the
significance of the position held and the size aactor of the company. The auditors
may receive additional remuneration for their m#pation in other control bodies (for
example, the Supervisory Body), within the limitsmitted by the laws in force.

The Board of Statutory Auditors, within the contexttthe tasks assigned to it by law,
supervises the methods of implementing corporatem@ance rules and ensures (as it
did during the Financial Year) that the criteriadaprocedures to ascertain the
independence of its members adopted by the BoarDirectors has been correctly
applied. The result of these checks is announcéaetonarket within the context of this
Report or the Auditors’ Report to the Meeting ob&holders.

The Board of Statutory Auditors also oversees (@i during the Financial Year) the
conditions for the independence and the autononitg shembers, informing the Board
of Directors thereof in a timely manner with redptecthe drafting of this Report. The
Board of Statutory Auditors verified the continuisgtisfaction of the requirements of
independence of its members in the first meetingrats appointment (on 28 April
2015) and during the Financial Year. In carrying the inspections stated above the
Board did not apply any further criteria for thel@pendence of the Directors, but only
laws and regulations.

The Board of Statutory Auditors is responsible dealuating the proposals formulated
by the audit firms in order to be entrusted witle tielated task, as well as the plan
prepared for the audit and the results shown inré¢pert and in the suggestion letter.
The Board of Statutory Auditors also supervises dffflectiveness of the auditing
process and the independence of the audit firm, @lecking its compliance with legal
provisions, as well as the nature and size of éneices other than the auditing services
provided to the Company and its subsidiaries byafbeesaid audit firm and the entities
belonging to its network.

During the Financial Year, the Board of Statutorydors supervised the independence
of the audit firm, checking its compliance with &grovisions in these matters, as well
as the nature and size of the services other taraaditing services provided to the
Company and its subsidiaries.

Furthermore, by virtue of the provisions containeditalian Legislative Decree no.
39/2010, the Board of Statutory Auditors also aass Internal Control and Audit
Committee called upon to supervise the financipbréng process, the effectiveness of
the internal control, internal audit and risk magragnt systems, the statutory audit of
annual accounts and the consolidated accountshanddependence of the audit firm.

The Board of Statutory Auditors may ask the Intervadit Department to carry out
specific inspections on operational areas or catedransactions in the performance of
its tasks, as indicated in application standard4B.@f the Code.

In accordance with application standard 8.C.5.h&f €ode, the Board of Statutory
Auditors and the Audit and Risk Committee duly exatped important information for

the performance of their respective tasks, for earon the occasions of the meetings
of the Board of Directors or Audit and Risk Commét(which, it is to be remembered,
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are attended by the Chairman of the Board of SigtuAuditors or other Auditor
appointed by the latter).

The Board of Statutory Auditors has access to theutas of the meetings of the
Committees and the Supervisory Body through thei@irdata room.

During the Financial Year the Board of Statutorydiars met five times with constant
participation of all members. The meetings of theall of Statutory Auditors last an
average of 3 hours. Five meetings are plannedn®r2017 financial year: 2 meetings
have already been held on 16 February and 14 March.

In relation to principle 8.P.2. of the Code, then@any believes it has adopted
adequate measures to guarantee the effective penfiae of the tasks of the Board of
Statutory Auditors.

The personal and professional information of edfdttve Auditor is provided below:

Angelo RIVOLTA — Born inDesio (MI) on 24 May 1976

Mr. Rivolta graduated with a degree in Economicd &usiness from the Universita
Cattolica del Sacro Cuore of Milan in 1999.

He qualified to practice as a Chartered Accourgait Statutory Auditor in 2004.

He registered in the Register of Chartered Accoustand Accounting Experts of
Monza and Brianza under no.1315/A (previously regedd under no.902 in the
Register of Chartered Accountants of Monza andr2agin 2005.

He is also registered in the Register of Auditorsger number 138641 with provision
02/11/2005 published in the Official Journal of ttedian Republic, n0.88 — IV Special
Series — of 08/11/2005.

He practices his profession in his own firm.

Mr. Rivolta has been Chairman of the Board of StatuAuditors of SAES Getters
S.p.A. since October 2016.

Vincenzo DONNAMARIA - born in Rome on 4 October 1955

Mr. Donnamaria graduated with a Law degree fromUhwersita degli Studi of Rome
in 1978.

He is a lawyer enrolled in the Bar of Rome (1984).

He has been registered in the Register of Audiwmrge its formation (Italian
Ministerial Decree 12 April 1995).

He is also a Court of Cassation lawyer, registéneithe Special Register of Cassation
Lawyers since 2003.

Mr. Vincenzo Donnamaria is a founding member angional manager of the Studio
Associato di Consulenza Legale e Tributaria KStuélgsociato law firm. The Firm,
which has more than 300 professionals, lawyergsiete accountants and auditors, is a
partner in the international KPMG network.
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From November 1978 to April 1985 he advanced hiearain Arthur Andersen,
reaching the office of ordinary member of the Tag &orporate Consultancy Firm.

From May 1985 to September 1988 he was the foundnegnber of the Studio
Consulenti Associati Di Paco, Donnamaria, GuidiPf®G) and was responsible for the
Rome office.

He participated as a lecturer of teaching coursethé field of direct and indirect
taxation and as a speaker at conferences on taghated to tax.

In 1985 he published the book “Disciplina fiscatgll ammortamenti” (Tax regulations
on amortisation),together with Mr. Francesco Ré&sgazzi for the IPSOA publishing
house.

He is a member of ANTI (Associazione Nazionale Uit#nisti Italiani, National
Association of Italian Tax Advisors).

During 1988 he was appointed Consultant of the @wityh for Communication
Guarantees within the preparation of the Regulatioconcerning the organisation and
the operation of this Authority.

In 1998 he was also appointed member of the Conniss Inquiry set up by the

Ministry of Defence, with Italian Ministerial Deaeof 29 September 1998, in relation
to the criminal proceedings initiated by the JualicAuthority against the former

General Management personnel of the Constructioraed#l weapons and arms.

He was a Statutory Auditor of SAES Getters S.prAmf 1997 until 2006. From 2006
until 2015 he held the position of Chairman of Bward of Statutory Auditors and in
2015 he was appointed Statutory Auditor.

Sara Anita SPERANZA - born in Luino (VA) on 12 January 1972

Ms. Speranza graduated with a degree in Economoos the Universita Cattolica del
Sacro Cuore of Milan in 1995.

She qualified to practice as a Chartered Accountah®99 and has also been registered
in the Register of Chartered Accountants of Milarte 1999.

She is registered in the Register of Auditors —rBewf the general manager of civil
affairs and the professions 19/004/2001, O.G. suppht no.36 — IV special series of
08.05.2001.

Ms. Speranza is a partner in the firm Cornelli GlaleeAssociati and over a period of
almost twenty years she has acquired a wealth méreence and skills in the assistance
and consultancy of leading companies and industeal estate and commercial groups,
both in Italy and abroad, on the subject of diasad indirect taxation within the context
of ordinary company activities, as well as in eatthnary transactions. She has also
acquired significant experience in corporate lamstdtancy: planning, programming
and management control; and the reorganisatiotfuotsring and winding-up of
companies. She is a member of the board of stgtatoditors and board of directors of
a large number of leading national and internati@ompanies, including those listed
on regulated markets, such as Mylan S.p.A., BGRIlits S.r.l., companies of the
Klepierre group and companies of the Philips Sagoap.
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She has been a Statutory Auditor of SAES Gettgra\Ssince 2015.

15. INVESTOR RELATIONS

The Chairman and Managing Director, in compliancéhwprocedure for the
management of inside information, do their utmosestablish constant dialogue with
the Shareholders, the institutional investors dred rharket in order to guarantee the
systematic distribution of a complete and timelgam on its activities. Disclosure to
investors, the market and the press is guarantgeordss releases, regular meetings
with institutional investors and with the financammunity.

Also in compliance with application standard 9.Gfl.the Code, the dialogue with the

institutional investors, the Shareholders as a afarld the analysts is entrusted to a
specific dedicated department, called Investor tfitela, in order to ensure continuous

and professional relations, as well as the coremstant and complete exchange of
information.

The management of relations with the Shareholderentrusted to Ms. Emanuela
Foglia, Investor Relations Manager, under the sugien of the Group Chief Financial
Officer and the Managing Director, Mr. Giulio Caeal

During the Financial Year meetings and confereratls on the regular economic and
financial reporting were organised. During the HRitial Year, the Company also
participated in the STAR Conference organised bgs8dtaliana S.p.A. in Milan on 15
and 16 March 2016 and in London on 7 October 2@spectively. For the current
financial year the STAR Conference in Milan is plad for 21 and 22 March 2017,
whereas the conference in London is planned foct®léer 2017.

On 20 May 2016 the Company attended the event Hoeleenze del Made in ltaly”,
organised by Intermonte S.p.A. in Florence.

The presentations used during the meetings plamitadhe financial community were
made public through publication on the Company websat the address
www.saesgetters.com/it/investor-relations/preseniatin addition to being sent in
advance via e-mail to CONSOB and Borsa ItalianasS.p

The e-mail address for collecting requests forrmi@tion and providing explanations
and clarifications to the Shareholders on the @atisns carried out by the Company is:
investor_relations@saes-group.com.

Furthermore, the Company, in order to facilitate #ttendance of the Shareholders in
the Meeting of Shareholders, allows the Sharehslteiask questions on the items on
the agenda, also before the Meeting, by sending egistered letter with
acknowledgement of receipt to the Company headepsavia certified electronic malil
to the address saes-ul@pec.it. The questions estelefore the Meeting of
Shareholders are answered on the website of thep@wyor, at the latest, during the
Meeting of Shareholders, with the right of the Campto provide a unified response to
guestions with the same content.
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Special attention is to be paid to the Company welfg/ww.saesgetters.com), where
financial and economic information (such as finahatatements, half-yearly and

quarterly reports), as well as data and documehisterest to the Shareholders as a
whole (press releases, presentations to the fiahnommunity, calendar of corporate

events) can be found in Italian and English.

Also in compliance with application standard 9.@Pthe Code, the Company provides
the necessary or appropriate information in theadded Investor Relations section of
the Company website so that the Shareholders cd® nmfiormed decisions while
exercising their rights, with particular referent® the methods provided for the
participation and exercising of voting rights iretMeeting, as well as to the documents
related to the topics on the agenda, therein imctudhe list of candidates for the
positions of Director and Auditor and their perdaarad professional information.

The admission and the permanence of the CompatmgiS8 TAR (“Segmento Titoli con
Alti Requisiti” - segment of securities with higaequirements) of Borsa Italiana S.p.A.
also represent an indicator of the ability of trenpany to satisfy the high information
disclosure standards that constitute one of itsre&g requirements.

16. MEETING OF SHAREHOLDERS (pursuant to article 123-bis,
paragraph 2, letter c), of the Consolidated Financéaw)

The Meetings, duly constituted, represent all ther8holders, and its resolutions,
passed in compliance with the law, are binding uftrareholders even if they are
absent or dissenting. The meeting is held in orglirend/or extraordinary session,
according to law, at the Company headquarters othan location, even abroad,
provided that it is within the countries of the Bpean Union.

The Meeting of Shareholders is regulated by agi@e9, 10, 11, 12 and 13 of the By-
laws, which can be found on the Company website the address
www.saesgetters.com/investor-relations/corporateegmnce/company-laws.

In sharing principles 9.P.1. and 9.P.2., as wekgplication standard 9.C.2. and 9.C.3.
of the Code, the Chairman and Managing Directorthgor utmost to encourage the
widest possible attendance at the ShareholdefsiiMeetings, as an actual moment of
communication and connection between the Compaadyitaninvestors. As a rule, all
the Directors attend the Meetings. The Board oe@ors does its utmost to reduce the
constraints and obligations that render it diffiauhd burdensome for the Shareholders
to attend Meetings and exercise their voting rigMsreover, no complaints to this
effect were received from the Shareholders.

The Meetings are also an occasion for providingShareholders with information on
the Company, in compliance with the regulationsnside information.

In particular, in the Meetings the Board of Dirgstoeports on the activities carried out
and those that are planned and does its utmoshgore that the Shareholders are
provided with adequate information on the necessarics so that they may make the
decisions reserved for the Meeting of Shareholotehsll cognition of the facts.
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During the Financial Year, the Meeting of Sharebaddwas held on 3 March 2016 to
pass resolution on the following agenda:

1. Amendment of article 11 of the By-laws with theraduction of increased
voting rights pursuant to article 12jiinquiesof the Consolidated Finance
Law. Related and consequent resolutions.

The ordinary Meeting was held on 28 April 2016 wiitle following agenda:

1. Report of the Board of Directors for the financyalar ended 31 December
2015; financial statements as at 31 December 2€dl8ted resolutions;
presentation of Consolidated Financial statemesitaté81 December 2015;
distribution of the dividend;

2. Report on remuneration pursuant to article i&3paragraph 6, of Italian
Legislative Decree no. 58/1998 and articleggirterof CONSOB resolution
no. 11971 of 14/5/1999 concerning the Regulationgssuers;

3. Proposal for the authorisation of the Board of Bioes pursuant to and in
accordance with articles 23%%. seq of the Civil Code and 132 of Italian
Legislative Decree no. 58/1998, to purchase anabdis of up to a maximum
of 2,000,000 treasury shares; related and consegessiutions.

In order to attend the Meeting of Shareholders,Gbenpany requires the notification

establishing the right to speak and to vote inNfeting of Shareholders to be sent by
the intermediary on the basis of records at thecagrile accounting day of the seventh
day of open market before the date scheduled fiMbeting of Shareholders on first

and only call.

In this regard, article 10 of the By-laws states:

“Attendance and representation at the Meeting car8holders 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 accogdio the methods and within the
terms provided by the regulations and laws in force

The electronic notice of the delegation to attdmelMeetings may be pursued by means
of related link on the Company website, accordmthe methods set forth by the notice
of calling, or, alternatively, by means of certifieemail sent to the email address

indicated in the notice of calling.

The Chairman of the Meeting, also through appositeghall be responsible for
verifying the validity of the meeting’s establisimp¢he identity and legitimacy of those
present, and for regulating the meeting’s progresstablishing the methods of
discussion and voting (which shall in all casesttasparent), and announcing the
results of votes.”
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16.1. Regulations for Meeting of Shareholders

In compliance of application standard 9.C.3. of @ule, on 13 March 2012 the Board
proposed the adoption of specific regulations fazelihg of Shareholders, indicating

the procedure to be followed in order to enableditterly and functional performance

of the meetings, guaranteeing, at the same tiree;ght of each shareholder to take the
floor on the points under discussion. These reguiatwere approved and adopted by
the Meeting of Shareholders of 24 April 2012 andlatpd, with the amendment of

article 4, paragraph 7, by the Meeting of Sharedrsladf 23 April 2013.

The Regulations for meetings of shareholders cafolred on the Company website at
the address: www.saesqgetters.com/investor-relations/corporatesgmnce/policies-

procedures
16.2. Special Meeting of holders of Saving Shares

The special meeting of holders of savings sharesasees in accordance with the law,
at the Company headquarters or another locatian abiroad, provided that it is within
the countries of the European Union

The last meeting of holders of savings shares ved dn 29 April 2014 in order to

appoint the Common Representative, since his mantat expired. The special
meeting confirmed Mr. Massimiliano Perletti as CoamRepresentative of the holders
of savings shares for in the 2014-2016 financiaryge-mail address: massimiliano.
perletti@roedL.it), fixing his remuneration (at £Q0 per year).

The upcoming meeting of holders of savings shaiésoe called upon to appoint the
new Common Representative, since the mandate ofattex has expired, fixing the
remuneration thereof.

16.3. Significant changes in the market capitaligat of shares

The ordinary shares listed on the Italian Electto8tock Market (STAR segment)
decreased by 7.9% in 2016, whereas savings shagestered a decrease of 3.3%,
compared to a decrease of 8.3% registered by tiB=RMIB index and an increase of
5.8% registered by the FTSE Italia STAR index.

16.4. Significant changes in the company structure

As per the announcements made, the majority shiaeh8.G.G. Holding S.p.A. used
no. 305,024 ordinary SAES Getters S.p.A. sharédiDecember 2016 to pay back the
S.G.G. Holding S.p.A. 2014-2016 bond convertibl® iardinary SAES Getters S.p.A.
shares.

As a result of this transaction, the S.G.G. Holdihg.A. shareholding reduced from
47.32% to 45.24%.

17. ADDITIONAL CORPORATE GOVERNANCE PRACTICES

No corporate governance practices exist that haea bmplemented by the Company in
addition to those already indicated in the paraggsagbove.
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18. CHANGES AFTER THE REPORTING PERIOD

There were no changes in the Corporate Governdnaetlge subsequent to the closing
date of the Financial Year.

Lainate, 15 March 2017
for the Board of Directors

Mr. Massimo della Porta
Chairman
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ANNEXES
TABLE 1 - STRUCTURE OF THE BOARD OF DIRECTORS AND COMMITTEES

BOARD OF DIRECTORS

Position

Members

Year of
Birth

Year of
First
Appoint
ment

*

In office
since

In office
until

List
(M/m)

*k

Exec.

Non

exec. dence

Code

Indepen

based on

Indepe
ndence
based
on
Consol
idated
Financ
e Law

Number of
other
offices

*kk

Attenda
nce at
BoD
meetings

)

Audit and
Risk
Committee

(@)

Remunerat
ion and
Appointme
nt
Committee

(%)

Chairmar®

Massimo
della Porta

1960

1997

28.04.15

Meeting
Shareholders
for the
approval  of
the
2017Financial
Statements

=

16/16

Vice-
Chairman,
Managing
Director and
Chief Financial
Officers

Giulio Canale

1961

1997

28.04.15

Meeting of
Shareholders
for the
approval of
the 2017
Financial
Statements

16/16

Director

Adriano De
Maio

1941

2001

28.04.15

Meeting of
Shareholders
for the
approval of
the 2017
Financial
Statements

14/16

5/7 M

Director

Alessandra
della Porta

1963

2013

28.04.15

Meeting
Shareholders
for the
approval  of
the 2017
Financial
Statements

=

16/16

Director

Luigi
Lorenzo della
Porta

1954

2012

28.04.15

Meeting 0
Shareholders

for the

15/16
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BOARD OF DIRECTORS

Position

Members

Year of
Birth

Year of
First
Appoint
ment

*

In office
since

In office
until

List
(M/m)

*k

Exec.

Non
exec.

Indepen
dence
based on
Code

Indepe
ndence
based
on
Consol
idated
Financ
e Law

Number of
other
offices

*kk

Attenda
nce at
BoD
meetings

*

Audit and
Risk
Committee

(%)

Remunerat
ion and
Appointme
nt
Committee

()

approval of
the 2017
Financial
Statements

Director

Andrea
Dogliotti

1950

2006

28.04.15

Meeting of
Shareholders
for the
approval of
the 2017
Financial
Statements

16/16

Director

Gaudiana
Giusti

1962

2015

28.04.15

Meeting of
Shareholders
for the
approval of
the 2017
Financial
Statements

16/16

6/6 M

77 C

Consigliere

Pietro
Mazzola

1960

2008

28.04.15

Assemblea
approvazione
Bilancio
esercizio
2017

10/16

Director

Stefano
Proverbio

1956

2015

28.04.15

Meeting of
Shareholders
for the
approval of
the 2017
Financial
Statements

16/16

6/6 M

Director®

Roberto
Orecchia

1952

2009

28.04.15

Meeting of
Shareholders
for the
approval of
the 2017

13/16

6/6 C

77
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BOARD OF DIRECTORS
Position Members Year of | Year of In office In office List Exec. Non Indepen Indepe | Number of | Attenda Audit and Remunerat
Birth First since until (M/m) exec. dence ndence | other nce at Risk ion and
Appoint based on | based | offices BoD ' Committee | Appointme
ment Code on meetings nt
* ** Consol | *** Committee
idated * **
Financ (**)
e Law
Financial
Statements
Director Luciana 1973 2015 28.04.2015( Meeting of | M X X X - 15/16 77 M
Rovelli Shareholders
for the
approval of
the 2017
Financial
Statements
Directors leaving office during the Financial Year

Number of meetings held during the Financial Year

Board of Directors

Audit and Risk

Remuneration and

Appointment

Committee Appointment Committee
Committee
16 6 7 N/A

Quorum required for the submission of the listsybgorities for the election of one or more memhtprssuant to article 148 of the Consolidated Fiearaw): 2.5%

NOTES

The symbols below must be entered in the columsita”

« This symbol indicates the director in chargehaf internal control and risk management system.

¢ This symbol indicates the main person in chargia@fmanagement of the issuer (Chief Executivec®ffor CEO).

o This symbol indicates the Lead Independent DiredtiD).

* The date of the first appointment of each directe@ans the date on which the director was appbiiotethe first time (ever) to the Board of Direct@f the issuer.

** The list from which each director was selectedndicated in this column (“M”: majority list; “m"minority list; “BoD": list submitted by the BoD).

*** This column indicates the number of positiorsdirector or statutory auditor held by the perisoguestion in other companies listed in regulatedkets, even abroad, in financial,
banking, insurance or large companies. These positire explained in detail in the Report on CafGovernance.

(*). This column indicates the attendance of tirealors at the meetings of the BoD and committespectively (indication of the number of meetinlgat he/she has attended
compared to the total number of meetings that leegshild have attended (e.g. 6/8; 8/8, etc.).

(**). This column indicates the office held by t&ector within the Committee: “C": chairperso™ member.
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TABLE 2 - STRUCTURE OF THE BOARD OF STATUTORY AUDIT ORS

Position Members Year of | Year of | In office | In office until List Independ | Attendance at | Other
Birth First since M/ ence BoD meetings | positions
Appointme m based on
nt Code
Chairman 11/10/2016 Meeting of Shareholders 1/1
for the approval of the
2017 Financial
Statements
Angelo Rivolta Alternate 1976 28/04/2015 | 28/04/2015 Meeting of Shareholdersm n.a. n.a. 2
Auditor for the approval of the
2017 Financial
Statements
Vincenzo Statutory 1955 1997 28/04/15 Meeting of Shareholders! n.a. 5/5 29
Donnamaria Auditor for the approval of the
2017 Financial
Statements
Sara Anita Statutory 1972 2015 28/04/15 Meeting of Shareholders/ n.a. 5/5 22
Speranza Auditor for the approval of the
2017 Financial
Statements
Anna Fossati Alternate 1971 2015 28/04/15 Meeting of Shareholders/ n.a. n.a. n.a.
Auditor for the approval of the
2017 Financial
Statements
AUDITORS LEAVING OFFICE DURING THE FINANCIAL YEAR
Pier Francesco Chairman 1956 2015 28/04/15 Until 11/10/2016 m No /5 4 n.a.
Sportoletti
Quorum required for the submission of the listsybgorities for the election of one or more memMtprgsuant to article 148 of the Consolidated Fieanc | 2.5 %

Law):

Number of meetings during the Financial Year

5
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ANNEX 1 - POSITIONS AS DIRECTOR OR AUDITOR HELD IN OTHER
COMPANIES LISTED IN REGULATED MARKETS, EVEN ABROAD, IN
FINANCIAL, BANKING, INSURANCE OR LARGE COMPANIES

NAME

POSITIONS

Company

Company

Giulio Canale

S.G.G. Holding S.p.A.

Executive Director

Adriano De Maio

Alessandra della Porta

SAIAV Srl

Non-executivedsior

Luigi Lorenzo della Porta

S.G.G.Holding S.p.A.

DELVEN S.n.c.

Non-executive Director

Executive Director

Massimo della Porta

S.G.G. Holding S.p.A.
Alto Partners SGR S.p.A.

MGM S.r.l.

Executive Director
Independent Director

Executive Director

Andrea Dogliotti

Gaudiana Giusti

Domus ltalia S.p.A.

Non-executive Director

Pietro Mazzola

Fratelli Testori S.p.A.

Buccellati Holding Italia S.p.A.

Chairman of Board of
Statutory Auditors

Director

Roberto Orecchia

Stefano Proverbio

Borusan Group — Turkey

INNOVA Italy 1 S.p.A.

Non-executive Director

Non-executive Director

Luciana Rovelli

It is to be noted that, among the companies stabeye, only S.G.G. Holding S.p.A
belongs to the SAES Getters Group, as the ultipatent company of the latter.
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