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The present is the English trandation of the Italian official report approved by the Board of Directors on July 19, 2018.
For any difference between the two texts, the Italian text shall prevail.

Directors’ Report drawn up pursuant to art. 114+ter and 125-ter of the Consolidated Finance
Law and art.84-er of the Regulations for Issuers on the only item ahe agenda of the Ordi-
nary Meeting of the Shareholders of SAES Getters §.A. convened on first call for 28 Sep-
tember 2018 at 10.30 at the registered office oféhCompany in Lainate, Viale Italia 77.

Approval of an incentive plan called "2018 PhantonShares Plan".

*k%k

Dear Shareholders,

The Board of Directors has convened the Meetin§hareholders, in ordinary session on October
1, 2018 to submit the proposal of an incentive pleserved for certain executive directors and
managers and that hold organisational roles ofegfraimportance within the Company, called the
"2018 Phantom Shares Plan” (the "Plan") for yoyragal, pursuant to art.11as of the Consoli-
dated Finance Law.

The terms, conditions and methods for implementirggPlan are indicated in the draft regulations
of the Plan (theRegulations’) that, to the extent of its responsibility, theepous Board of Direc-
tors, upon the proposal of the Remuneration andoAyment Committee of February 15, 2018 and
having obtained the approval of the Board of StajuAuditors, also pursuant to article 2389 of the
Italian Civil Code, finalized on March 7 and Marth, 2018, and that the current Board of Direc-
tors approved on April 24, 2018, upon the proposshe Remuneration and Appointment Commit-
tee and upon approval of the Board of Statutoryitdusl in the same date.

Today the Board approved the information documeavd up pursuant to art.83%s of the Regula-
tions for Issuers in accordance with the instrutgioontained in Schedule 7 of Annex 3 of the Reg-
ulations for Issuers (thdriformation Document”).

The draft Regulations and the Information Docunemet annexed to this report and are to be re-
ferred to for all information concerning: (a) theasons for the adoption of the Plan; (b) the mem-
bers of the Board of Directors of the Company thiltbenefit from the Plan; (lbis) the categories

of employees or partners of the Company that wahddit from the Plan; (c) the implementation
methods and clauses of the Plan; (d) the possilplecst of the plan by the special Fund for encour-
aging the participation of workers in undertakinggerred to in article 4, paragraph 112, of ltalia
Law no.350 of 24 December 2003; (e) the methodsd&iermining prices; and (f) possible re-
strictions on the availability of the shares origrssd rights.

*k%k

Resolution proposal

For the reasons explained above, the Board of iremvites you to pass the following resolution:
“The Ordinary Meeting of the Shareholders of SAESt&s S.p.A.,
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- having examined the report of the Board of Dirextand related annexes, therein includ-
ing the draft regulations of the incentive planel'2018 Phantom Shares Plan" and the
information document drawn up pursuant to arbBef the Regulations for Issuers;

- having acknowledged the proposal of the Remuneratiml Appointment Committee and
having obtained the approval of the Board of StajuAuditors, also pursuant to article
2389 of the Italian Civil Code;

- having regard to art.11dis of the Consolidated Finance Law and the regulatiseued
by CONSOB,

resolves

- to approve, in accordance with and pursuant td B#tis of the Consolidated Finance
Law, the adoption of an incentive plan based impdra shares called the "2018 Phantom
Shares Plan", directed at several executive masaget strategic directors, to be identi-
fied by the Board of Directors, the terms, condifcand implementation methods of
which are described in the report of the Board wéfors, in the draft regulations and in
the information document annexed to the lattertimgnthe Board of Directors the man-
date to finalise the draft regulations of the asaid incentive plan;

- to grant the Board of Directors, with the expressvgr to sub-delegate, the most exten-
sive powers necessary or appropriate for the aploind complete and full implementa-
tion of the 2018 Phantom Shares Plan, therein dwetuthe power to: (i) adopt the regula-
tions of the Plan, making the amendments and addithecessary for its finalisation to
the draft regulations annexed to the aforesaidrtegdahe Board of Directors; (ii) identify
the names and beneficiaries of the plan; (iii) detee the number of Phantom Shares to
assign free-of-charge to each beneficiary; (ivalelsth all other terms and conditions, ful-
fil all obligations, formalities or make any notétions that are necessary or appropriate
for the purposes of the management and/or impleatient of the plan, in compliance
with the terms and conditions described in theedaid report of the Board of Directors
and related annexes; and (v) provide informatiothéomarket, draw up and/or finalise all
other documents necessary or appropriate in relatidhe latter, in accordance with ap-
plicable laws and regulations, as well as, in galn¢he implementation of these resolu-
tions.

Lainate, 19 July 2018
For the Board of Directors
Massimo della Porta

making innovation happen, together saes
group
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INCENTIVE PLAN RESERVED FOR SEVERAL EXECUTIVE DIRECTORS AND EXECUTIVES BASED ON
THE ASSIGNMENT OF PHANTOM SHARES

CALLED :

“2018 PHANTOM SHARES PLAN”

1 General Provisions

1.1 This strategic incentive plan (the "Plan") was addpby SAES Getters S.p.A. (the
"Company") with the resolution of the Board of [iters (the "Board") of [¢] 2018. This resolution
was passed following the approval of the Meetin@béreholders of [October 1] 2018 of the draft
regulations that, to the extent needed, the prevexpired Board “froze” on March 7, 2018 and
March 14, 2018 upon proposal of the Remuneratiah Appointment Committee dated February
15, 2018, and with the approval of the Board ofti@tay Auditors and the same draft that was
finally approved by Board on April 24, 2018, upohetproposal of the Remuneration and
Appointment Committee and approval of the Boar&aitutory Auditors on the same date.

1.2 The Plan aims to reward the beneficiaries for thewth in the capitalisation of the
Company upon the occurrence of predetermined evAhthe same time, the Plan aims to retain
the beneficiaries and to better align their perfmmoce with the interest of shareholders and the
Company. The Plan constitutes an additional agreentleat differs from the one for the
consideration paid to directors and the remuneradioexecutives, not imposed by law but freely
defined, aimed at creating an autonomous incerdjgem that takes into account the specific
skills, seniority and experience of each benefices added values in guiding and supporting the
achievement of strategic, outstanding results fer €Company. Furthermore, the Plan does not
contribute to form an item of the compensationta directors or of the salary of the executives
and, consequently, does not contribute towardscétheulation of the severance indemnity of the
directors (“TFM”) nor that of employees (“TFR”) andith regard to the latter, shall have no effect
on direct or indirect institutions.

1.3 The Plan grants the beneficiaries exclusively fightrto receive the payment of a cash
incentive and does not grant or involve the assgmnof any financial instruments or rights over
Company shares.

1.4  Without prejudice to the provisions of the Plare tights granted to each beneficiary by
virtue of the Plan cannot be assigned, transfaaretimore generally disposed of either partially or
in full or as a guarantee.

1.5 The Plan is managed by the Board, which shall h#se the power, having consulted the
Remuneration and Appointment Committee, to intdrghe provisions thereof and adopt all
decisions considered useful or necessary for theimentation of the Plan. By way of example,
the Board shall be responsible - with the involvemef the Remuneration and Appointment
Committee (which, depending on the circumstancésg)l sact in an advisory or consultative
capacity) - for the verification of the events thamder the terms and conditions of the Plan, may
give rise to the payment of an incentive, the gtfiaation of the incentive due to each beneficiary,
and the performance of all deeds, obligations, #med formalities and notifications considered
useful and necessary for the purposes of the ingiéattion of the Plan and its provisions.
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2 Duration

2.1 The Plan shall be effective starting from the datés final approval by the Board, which
shall take place on [¢] 2018 (the "Approval Dafettee Plan™), subsequent to the approval of the
Meeting of Shareholders and, for each beneficigingll be of a determinable duration pursuant to
section 7.

3 Recipients and beneficiaries
3.1 The Plan is intended for:

(i) two executive directors that hold the office @hairman of the Board of Directors and
Deputy Chairman of the Board of Directors and thalso taking any renewals into
consideration, have held the office of ChairmanDaputy Chairman for at least three
financial years on the Approval Date of the Pldre (tExecutive Directors" and, each one of
them, an "Executive Director"); and

(ii) the executives, identified at the sole disknetof the Board from among those that report
hierarchically to the Executive Directors that amembers of the so-calleGorporate
Management Committee (a committee set up by the Company in which thech#ve
Directors provide guidelines and share objectivath whose that from a hierarchical
perspective report to them directly) and subseqteetite expiry of the time limit set forth in
section 3.2 below, other executives that the Boagadin at its sole discretion, consider to
hold roles of strategic importance within the Comypan both these cases, the executives
must, on the date of their identification by theaBh have a total of at least three years'
seniority (meaning the seniority overall achievegdabmanager during the work relationship
with the Company — irrespective of the role orlod position held from time to time — and,
in the event of more than one employment agreemest the years, the seniority achieved
by summing up the duration of such employment &edseniority so accrued during each
employment relationship with the Company) (herdegrathe "Strategic Executives" and,
each one of them, the "Strategic Executive").

3.2 Within and no later than fifteen working days (megnas such calendar days other than
Saturday, Sunday and other days in which banksrgiyare not open in Milan for the exercising
of their normal business) from the Approval Date¢hef Plan, the Board shall identify the recipients
of the Plan by name and send the latter a lettenvathtion to participate in the Plan, which mbst
returned to the Company, signed for acceptancdiirwihe following fifteen days. It is clearly
understood that, in this initial phase, the Stratéxecutives can be chosen only from among those
that, from a hierarchical perspective, report dlyeto the Executive Directors that are members of
the so-calledCor porate Management Committee.

3.3  The receipt, on the part of the Company, of theetedf invitation to participate in the Plan
signed for acceptance by the recipient means liedatter has qualified as a beneficiary pursuant t
the Plan.

3.4  Subsequent to the expiry of the time limit setHart section 3.2 above for the identification
of the names of the recipients of the Plan, ittel Phantom Shares that can be assigned pursuant to
section 5 of the Plan have not yet been assigreddfined below), the Board, on an annual basis
and by 30 June each year, can select other Stdtegcutives to be recipients of the Plan and send
the latter the letter of invitation to participatethe Plan.
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3.5. Under no circumstances can the letter of invitatmparticipate in the Plan be sent (i) to the
Executive Directors that have handed in their megtign or for whom the annulment (even if not
yet resolved upon) of their role as Chairman or i@gpChairman or office of director has been
proposed; or (ii) to the Strategic Executives ftmom the notice period is under way following their
resignation or dismissal and, if sent to the afmeparties, shall be completely ineffective and
under no circumstances shall enable the reciptebétome a beneficiary pursuant to the Plan.

3.6. Directors of the Company are among the beiaeits of the Plan. Therefore the board
resolutions on the assignment of Phantom Sharekréctors (as well as for all other decisions
related to and/or connected to the management mmdfdementation of the Plan concerning said
directors or that in relation to which the direstof the Company find themselves in a situatioa of
conflict of interests) shall be made in compliaméth the provisions of art. 2391 of the Italian Civ
Code, after having consulted the Remuneration apgofdtment Committee and, insofar as
necessary, the Board of Statutory Auditors.

4. Events that may result in the payment of an incentive

4.1  The following events, under the terms and cond#tiohthe Plan, may result in the payment
of an incentive in favour of, depending on the winstances, the Executive Directors or one of the
latter (or his heirs):

(1) the change of control of the Company, meaning ak the acquisition of the control of
the Company, pursuant to art.93 of Italian LeggéaDecree no. 58/1998, directly or
indirectly by one or several entities, also actingconcert (entity means: a natural
person, a legal person, a partnership or limitedgamy, an association, a foundation or
any other entity other than a natural person thay hrold rights) if this entity differs
from - or in the event of multiple entities, nonietloese are - S.G.G. Holding S.p.A. or
one or more Executive Directors (hereinafter thedi@e of Control")

(i) the non-renewal of the office of director at thel @ the mandate

(i)  the revocation without just cause of the officalwéctor by the Meeting of Shareholders

(iv)  the revocation of the office of Chairman or DepGtyairman or substantial amendment
to the related powers or a substantial amendmethietoole or organisational placement
of these offices, in all the previous cases witttbhatoccurrence of a just cause

(v) resignation of the Executive Director for just causesulting from ,by way of example
but not limited to, an amendment in the powersanigational placement and role of the
Executive Director without the occurrence of a getise

(vi)  death of the Executive Director

(vii)  permanent invalidity such as to prevent the exergisf the office of Chairman of the
Board of Directors or Deputy Chairman of the Boafdirectors

(viii)  termination of the office due to reaching retiremnage pursuant to the laws in force
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4.2  The events that, under the terms and conditioriseoPlan, may result in the payment of an
incentive in favour of, depending on the circumsé&s) Strategic Executives or one of them (or
his/her heirs) are the following:

(i)

(ii)
(i)
(iv)
(V)
(Vi)

(vii)

Change of Control

resignation for just cause

dismissal justified by objective reasons

death

permanent invalidity such as to prevent the coumtiiom of the employment relationship

the delisting of the Shares (as defined hereafiethe Company from the Electronic
Stock Market (MTA) organised and managed by Bosigaha S.p.A.

termination of the employment relationship duedaching retirement age, pursuant to
the laws in force

4.3  For the purposes of the Plan, the date on whiclevleat is understood to have occurred is:

(i)

(ii)

(iii)

(iv)

(v)

(vi)

(vii)

for the Change of Control, the date of the transacthat results in the Change of
Control

for the non-renewal of the office at the end of thendate, the date of the meeting of
shareholders that, in appointing the directors, hat renewed the office of the
Executive Director(s)

for the revocation without just cause of the offlpe the meeting of shareholders, the
date of the meeting that has passed the relatetlities

for the revocation without just cause of the offafeChairman or Deputy Chairman or
the substantial amendment without just cause of pbeers or the substantial
amendment of the role or organisational placemérnthese offices , the date of the
meeting of the company body that has passed théedelesolution or the date of the
other decision that results in the substantial ament, without just cause, of the role or
the organisational placement of these offices

for a resignation for just cause, the date on wiiehrelated notification is received by
the Company

for a dismissal justified by objective reasons,date on which the related notification is
received by the recipient

for death, on the date of the death
4
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(viii)  for the permanent invalidity such as to preventekercising of the office of Chairman
of the Board of Directors or Deputy Chairman of Beard of Directors, the date of
receipt, on the part of the recipient, of the nadifion with which, following verification
by an expert, the Company or Executive Directoonmis the other party of the
impediment to the exercising of the office or, ifgo to this, the date of the meeting of
the company body that, following the verificatiacknowledges the occurrence of the
impediment to the exercising of the office of Exieel Director

(ix)  for permanent invalidity such as to prevent the ticomation of the employment
relationship, the date of effectiveness of the teation of the employment relationship

x) for the delisting, the date of the last open stekkhange day on which the Shares (as
defined hereafter) have been traded on the MTAr poithe delisting

(xi)  for the annulment of the office or the employmeetationship due to reaching
retirement age pursuant to the laws in force, tite that the retirement requirements are
met under the laws in force or, if subsequent i®, the date of termination of the office
or the employment relationship

5. Phantom Shares

5.1 For the purposes of the quantification of the irisen the Plan sets forth the assignment of a
certain number of Phantom Shares to each bengficldre Phantom Shares are virtual units of

measurement that virtually represent the ordinhgress of the Company (hereinafter the "Shares")
and reflect their value over time under the termd eonditions of the Plan. The Phantom Shares
are not financial instruments, they do not graet leneficiaries any rights over the Shares and do
not, more generally, grant the beneficiaries amghother than the right to receive an incentive

under the terms and conditions of the Plan.

5.2  The total maximum number of Phantom Shares thabeagssigned on the basis of the Plan
shall bel,760,562 corresponding to 12% of the number of ShareshenApproval Date of the
Plan.

5.3 The Board, with the same resolution that identifiegtain parties as recipients of the Plan,
upon the proposal of the Remuneration and Appointr@@mmittee, also determines the number of
Phantom Shares that can be assigned to the recgrdrthe related assignment price, equal to the
weighted average of the official prices of the ®sarecorded in the 36 month period prior to the
date of identification of the aforesaid party ageipient of the Plan pursuant to section 3.2 dr 3.
(the "Assignment Value"). The Board can also, upbe proposal of the Remuneration and
Appointment Committee, assign further Phantom Shate individuals that are already
Beneficiaries only in the circumstances set fogtHidllowing section 7.3.

5.4 A maximum number of [880,281] Phantom Shares aerved for the Executive Directors,
of which up to [513,497.5] can be assigned to thaifinan and up to [366,783.5] can be assigned
to the Deputy Chairman.
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5.5 A maximum number of [586,854] Phantom Shares aserved for the Strategic Executives
identified according to section 3.2. above. The bemthat can be assigned to each Strategic
Executive shall be determined by the Board, upoa pmoposal of the Remuneration and
Appointment Committee, having taken into accouetréquirement to assign, to individuals having
same company seniority, an equal number of Phaftoanes to those Strategic Executives that are
invited to participate in the Plan at the same time

5.6 The Strategic Executives that are identified by Board of Directors as recipients of the
Plan following the above time window (fifteen Wangi Days after the Approval Date) are reserved
the Phantom Shares that were not previously assignether Strategic Executives, together with
the Phantom Shares that become newly assignaeleaaeneficiary lost his/her rights under the
Plan (see below section 7.3.) and a number up3®.427] Phantom Shares. These Phantom Shares
can be assigned to each Strategic Executive inngbau determined by the Board of Directors,
upon the proposal of the Remuneration and Appointrf@@mmittee, having taken into account the
requirement to assign, for Strategic Executiveth whe same Seniority, an equal number of
Phantom Shares to those Strategic Executives thdheated to participate in the Plan at the very
same time.

5.7. It is however understood that the [293.4274Rbm Shares referred in section 5.6. above
cannot be assigned to the Strategic Executivesatteatdentified according to section 3.2. above
while they can be assigned to the Strategic Exeesitihat are identified according to section 3.4.,
as needed, to the extent, upon assignment, Pha®bames referred to in section 5.5. are entirely
assigned or however not enough for further assigmtoeStrategic Executives.

6. Calculation criteria and payment of the incentive

6.1 Upon the occurrence of one of the events refetoeoh sections 4.1 and 4.2 above, the
beneficiary to whom the specific event refers shalle - or, depending on the circumstances, all
the beneficiaries shall have - the right to receavgross incentive calculated using the following
formula

Incentive = N x (V.g— V)

where N is the number of Phantom Shares assigneactobeneficiary,
V, is the Assignment Value of thhantom Shares, and

Vg is the price of the Shares determined as follofysin the event of a Change of Control
following a voluntary or mandatory takeover bid,.\6hall be the price of the takeover bid; (ii) in
all the other cases set forth in sections 4.1 aAdidove, Y, shall be the weighted average of the

official prices in the trading days that fall inet®0 calendar days period prior to the date ideqdtif
pursuant to section 4.3 above.

For Strategic Executives alone that shall beneéimf the Plan, the gross amount obtained by
multiplying N by the difference between.yand V, shall be:

® reduced by 50% if the beneficiary has a companiosgnof less than 10 years with
regard to the date identified pursuant to secti@n 4
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(i) increased by 10% if the beneficiary has a compamyosity of more than 15 years
with regard to the date identified pursuant toisect.3;

(i) increased by 20% if the beneficiary has a compamyosity of more than 20 years
with regard to the date identified pursuant toisect.3;

(iv)  increased by 30% if the beneficiary has a compamosity of more than 25 years
with regard to the date identified pursuant toisect.3;

(V) increased by 50% if the beneficiary has a compamyosity of more than 30 years
with regard to the date identified pursuant toisect.3;

6.2  Consistently with its own goals, the Plan doesgrant the right to receive any incentive if
the difference between M and \jis less than or equal to zero.

6.3 The incentive is paid by the Company, following tieguest of the beneficiary or, in the
cases referred to in sections 4.1 (vi) and 4.9. ¢iv his/her heirs, within 60 days from the date
identified pursuant to section 4.3 above.

7. Termination of the Plan

7.1 Each beneficiary irrevocably forfeits all rightsdem the Plan and, therefore irrevocably
loses the right to receive an incentive if, prmtiie payment of the incentive:

(1) the Executive Director

a. hands in his voluntary resignation

b. his office as director is revoked, for just causgethe meeting of shareholders of
the Company

c. in the event of just cause, his office as Deputgi@han or Chairman has been
revoked or the powers connected to these officesve hbeen substantially
amended or the role or organisational placementhete roles has been
substantially amended

(i) the Strategic Executive
a. hands in his/her voluntary resignation
b. is dismissed for just cause
c. is dismissed for a subjective justified reason

7.2  For all beneficiaries (be they employees or dinectd the Company), the Plan, furthermore,

ceases or loses all effects at the time of payrokah incentive under the terms and conditions of
the Plan (without prejudice in any case to the gions of subsequent section 8.4) or upon the
occurrence of one of the events referred to inieest4.1 and 4.2 above, if the difference between
V_p and \jis less than or equal to zero.

7.3 The Phantom Shares assigned to the beneficiaragshtve lost the right to receive an
incentive under section 7.1 shall be considerelatee not been assigned and therefore can, at the
discretion of the Board, be (i) offered to new psents under the provisions of section 3.4, in
compliance with the limits referred to in sectiorg;50r (ii) offered to people that are already
beneficiaries, in compliance with the provisionssettions 5.4., 5.5. and 5.6., where it is clearly
understood that in this case, for each beneficthg/Assignment Value shall be the same as the one
of the Phantom Shares previously assigned.

7
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8. Final provisions

8.1 In the event of transactions using the Sharesfectaig the capital of the Company, such
as, by way of example, the conversion of ordindrgrss into other share categories, groupings or
share splits, capital increases, mergers, demerggigction in capital, cancellation of shares or
reduction in the par value of shares, the Boardh whe support of the Remuneration and
Appointment Committee, shall make all the amendsemtd additions considered necessary or
appropriate to the Plan, autonomously and withbetrteed for the further approval of the meeting
of shareholders, in order to ensure that the sotigstaand economic contents of the Plan remain
unchanged. The same principle shall be applietleretzent of amendments to laws and regulations
and other events that may alter the substantiaeandomic contents of the Plan, with the advisory
support of the Remuneration and Appointment Conemitt

8.2. All amendments to the Plan shall be valid onlyxipeessly approved by the Board and made
in writing.

8.3 If atime limit set forth in the Plan falls on alge holiday, this time limit will be extended
to the first following working day.

8.4 The Company reserves the right for the incentivbd@aid back if, following the payment
of the incentive, circumstances arise that wouldehi@d to non-payment, such as - by way of
example - the intentional non-fulfilment of or usiiable failure to fulfil legal or contractual
obligations on the part of the beneficiary appliealdepending on the circumstances, to the office
or employment relationship, or the wilful or ne@rg breach of company rules or procedures, Code
of Ethics and organisation, management and conmtaael adopted by the Company pursuant to
Italian Legislative Decree no. no. 231/2001.

8.5 These regulations are governed by Italian law.

8.6  Any disputes that may arise shall be referred edkclusive jurisdiction of the Courts of
Milan.
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SAES GETTERS S.p.A.

INFORMATION DOCUMENT

(drawn up pursuant to article 84-bis of CONSOB Resolution no. 11971 of 14 May 1999 and subsequent
amendments and additions)

ON

THE INCENTIVE PLAN RESERVED TO CERTAIN EXECUTIVE DIRECTORS AND
EXECUTIVES BASED ON THE ASSIGNMENT OF PHANTOM SHARES

CALLED :

“2018 PHANTOM SHARES PLAN”



The present is the English translation of the Italian official report approved by the Board of
Directors on July 19, 2018. For any difference between the two texts, the Italian text shall
prevail.

Introduction

On 24 April 2018, the Board of Directors of Saedt&s S.p.A. (Saes Getters or
the "Company"), upon the proposal of the Remuneration and Appeent Committee
and with the approval of the Board of Statutory Ao, also pursuant to article 2389
of the Italian Civil Code, approved - within therrtes and conditions described
hereafter - the draft regulations of the incentplan reserved to certain executive
directors and executives that hold roles of stiategportance within the Company,
called the 2018 Phantom Shares Pldn(the '"Plan"), to be submitted for the approval
of the shareholders’ meeting convened at the emgdtoffice of the Company, in
Lainate, Viale Italia 77, on September 28 2018.

This information document, approved by the Boardloly 19 2018, has been drawn
up pursuant to art. 8dis of the regulations adopted by CONSOB with resoluti
no.11971 of 14 May 1999, as subsequently amentied®Regulations for Issuers)
and in accordance with the indications containe&c¢hedule 7 of Annex 3A of the
Regulations for Issuers.

The information set forth in Schedule 7 of Annex 8Athe Regulations for Issuers
that is not contained in this information documehtll be provided, if available,
during the implementation phase of the Plan, puntsteaart.84bis, paragraph 5, letter
a), of the Regulations for Issuers.

It is to be specified that, for the purposes ofde&ailed information contained herein,
the Plan is to be considered "of particular releedpursuant to art.11dis, paragraph
3, of the Consolidated Finance Law and arbB}paragraph 2, of the Regulations for
Issuers.

This information document, as well as the directoeport prepared pursuant to
articles 114bis and 125ter of the Consolidated Finance Law and art&4eof the
Regulations for Issuers, can be viewed by the puddithe registered office of the
Company, as well as on the Company wehsitev.saesgetters.cam
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Definitions

For the purposes of this information document,tdrens stated below shall have the

following meaning:

Directors

Executive Directors

Seniority

Shareholders Meeting
Shares

Beneficiaries

Change of Control

The directors of the Company.

The two executive directors that hold the offices
of Chairman of the Board of Directors and Deputy
Chairman of the Board of Directors and that, also
taking possible renewals into consideration, have
held the office of Chairman or Deputy Chairman
for at least three financial years on the Approval
Date of the Plan.

For the Strategic Executives, the seniority overall
achieved by a manager during the work
relationship with the Company — irrespective of
the role or of the position held from time to time
and, in the event of more than one employment
agreement over the years, the seniority achieved
by summing up the duration of such employment
and the seniority so accrued during each
employment relationship with the Company.

The meeting of shareholders of the Company.
The ordinary shares of the Company.

The recipients of the Plan to whom the Phantom
Shares have been assigned.

The acquisition of the control of the Company
pursuant to art. 93 of the Consolidated Finance
Law, directly or indirectly, by one or several
entities, also acting in concert (entity means: a
natural person, a legal person, a partnership or
limited company, an association, a foundation or
any other entity other than a natural person that
may hold rights) if this entity differs from - oni
the event of multiple entities, none of these are -
S.G.G. Holding S.p.A. or one or more Executive
Directors.
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Italian Civil Code The Italian civil code, approved with Royal
Decree no.262 of 16 March 1942 - XX, and
subsequent amendments and additions.

Board of Statutory Auditors The pro tempore board of statutory auditors of the

Company.
Remuneration and The pro tempore remuneration and appointment
Appointment Committee committee of the Company.
Board of Directors The pro tempore board of directors of the
Company.
Date of the Event 0] for the Change of Control, the date of

(ii)

(iii)

(iv)

(v)

(vi)

the transaction that results in the
Change of Control;

for the non-renewal of the office at the
end of the mandate, the date of the
Shareholders  Meeting that, in
appointing the directors, has not
renewed the office of the Executive
Director(s);

for the revocation without just cause of
the office by the Shareholders Meeting,
the date of the meeting that has passed
the related resolution;

for the revocation without just cause of
the office of Chairman or Deputy

Chairman or the substantial

amendment without just cause of the
powers or the substantial amendment
of the role or organisational placement
of these offices, the date of the meeting
of the company body that has passed
the related resolution or the date of the
other decision that results in the

substantial amendment, without just
cause, of the role or the organisational
placement of these offices;

for a resignation for just cause, the date
on which the related notification is
received by the Company;

for a dismissal justified by objective
reasons, the date on which the related
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Approval Date

notification is received by the
recipient;

(vii)  for death, on the date of the death;

(viii)  for the permanent invalidity such as to
prevent the exercising of the office of
Chairman of the Board of Directors or
Deputy Chairman of the Board of
Directors, the date of receipt, on the
part of the recipient, of the notification
with which, following verification by
an expert, the Company or Executive
Director informs the other party of the
impediment to the exercising of the
office or, if prior to this, the date of the
meeting of the company body that,
following the verification,
acknowledges the occurrence of the
impediment to the exercising of the
office of Executive Director;

(ix)  for permanent invalidity such as to
prevent the continuation of the
employment relationship, the date of
effectiveness of the termination of the
employment relationship;

x) for the delisting, the date of the last
open stock exchange day on which the
Shares have been traded on the MTA
prior to the delisting;

(xi)  for the annulment of the office or the
employment relationship due to
reaching retirement age pursuant to the
laws in force, the date that the
retirement requirements are met under
the laws in force or, if subsequent to
this, the date of termination of the
office or the employment relationship.

The date, subsequent to the approval date of the
draft regulations of the Plan by the Shareholders
Meeting, in which the Board of Directors
approved the Plan and related Regulations
definitively.
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Delisting

Strategic Executives

Working Day

Letter of Invitation

Incentive

The delisting of the Shares from the Electronic
Stock Market (MTA) organised and managed by
Borsa Italiana S.p.A.

The executives, identified at the sole discretibn o
the Board among those that report hierarchically
to the Executive Directors that are members of the
so-called Corporate Management Committee (a
committee set up by the Company in which the
Executive Directors provide guidelines and share
objectives with those that from a hierarchical
perspective report to them directly) and
subsequent to the expiry of the first time limit fo
the identification of the names of the Beneficiarie
(i.e. fifteen Working Days from the Approval
Date) other executives that the Board, again at its
sole discretion, consider to hold roles of strategi
importance within the Company. In both these
cases, the executives must, on the date of their
identification by the Board, have a total of atsiea
three years' Seniority.

Each calendar day except Saturdays, Sundays and
other days on which banks, usually, are not open
in Milan for the exercising of their normal
business.

Each letter sent to the recipients of the Plan with
which the Board of Directors invites the
Beneficiaries to participate in the Plan.

The gross incentive that, under the terms and
conditions of the Plan, the Beneficiary is entitled
to receive, calculated using the following formula

Incentive = N X (Ver— Vo)
where

N is the number of Phantom Shares assigned to
each beneficiary,

Vo is the Assignment Value of th@hantom
Shares, and

Ver is the price of the Shares determined as
follows: (i) in the event of a Change of Control
following a voluntary or mandatory takeover bid,
Ver shall be the price of the takeover bid; (ii) in
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Phantom Shares

Plan

Regulations

Regulations for Issuers

Saes Getters or Company

Consolidated Finance Law

Assignment Value

all the other cases, ¥ shall be the weighted
average of the official prices in the trading days
that fall within 90 calendar days prior to the Date
of the Event.

The Phantom Shares are virtual units of

measurement that virtually represent the Shares
and reflect their value over time under the terms
and conditions of the Plan. The Phantom Shares
are not financial instruments, they do not graet th

beneficiaries any rights over the Shares and do
not, more generally, grant the beneficiaries

anything other than the right to receive an

incentive under the terms and conditions of the
Plan.

The 2018 Phantom Shares Plan.

The regulations of the Plan that define the cateri
methods and terms of implementation of the Plan
that will be adopted by the Board of Directors on
the basis of the draft that will be approved by the
Shareholders Meeting.

The regulations adopted by CONSOB with
resolution no.11971 of 14 May 1999, as
subsequently amended.

Saes Getters S.p.A., with registered office in &ial
Italia, 77 — 20020 Lainate (Milan), registration
number in the Register of Companies and VAT
no. 00774910152.

Legislative Decree no. 58 of 24 February 1998, as
subsequently amended.

The weighted average of the stock exchange
prices of the Shares recorded in the 36 (thirty-six
months prior to the date of identification by the
Board of Directors of each individual recipient of
the Plan, as determined by the Board of Directors,
upon the proposal of the Remuneration and
Appointment Committee, with the same resolution
with which the Board of Directors identifies
certain individuals as recipients of the Plan.
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The recipients

1.1

1.2.

1.3.

The Plan is intended for the Executive Directors Strategic Executives.

The Board of Directors shall identify the namestd recipients of the Plan by
and no later than fifteen Working Days from the Apgl Date of the Plan. It is
clearly understood that, in this initial phase, tBieategic Executives can be
chosen only from among those that, from a hieraethperspective, report
directly to the Executive Directors that are mersbafrthe so-calle€orporate
Management Committee.

Subsequent to the expiry of this time limit, theaBy on an annual basis and by
30 June each year (if all the Phantom Shares #mabe assigned under the Plan
have not yet been assigned), can select othere§itaExecutives to be
recipients of the Plan and send the latter therett invitation to participate in
the Plan.

The indication of the names of the Beneficiaried #me other information set
forth in paragraph 1 of Schedule 7 of Annex 3Ala# Regulations for Issuers
shall be provided afterwards, if available, durthg implementation phase of
the Plan, according to the methods set forth ii84diis, paragraph 5, letter a) of
the Regulations for Issuers.

Indication of the names of the recipients that aranembers of the board of
directors or the management board of the issuer diinancial instruments,
the parent companies of the issuer and the directrondirect subsidiaries of
the latter.

The Plan does not identify the names of the Bereles that are members of
the Board of Directors.

The Executive Directors are among the recipienth@fPlan.

Categories of employees or partners of the issuef &inancial instruments
and the parent companies or subsidiaries of thisssier.

Strategic Executives are among the Beneficiaridh@Plan, as identified by the
Board of Directors.

The Beneficiaries shall be identified by name by Board of Directors after the
Approval Date. In this regard, please refer tovjanes paragraph 1.

Indication of the names of the beneficiaries that élong to the groups
specified in point 1.3, letters a), b) and c) of Amex 3a, Schedule 7, of the
Regulations for Issuers.

The Plan does not indicate the names of the Bearés belonging to the
groups indicated in point 1.3, letters a), b) apdfcAnnex 3a, Schedule 7, of the
Regulations for Issuers.

With regard to the methods for identifying the BRciaries, please refer to
previous paragraph 1.
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1.4

2.2.

2.3.

Description and indication of the number of benefi@ries, divided into the
categories indicated in point 1.4, letters a), b)ral c) of Annex 3a, Schedule
7, of the Regulations for Issuers.

The Plan does not describe and/or indicate the eundf Beneficiaries
belonging to the categories indicated in point fetters a), b) and c) of Annex
3a, Schedule 7, of the Regulations for Issuers.

With regard to the methods for identifying the Bferaries, please refer to
previous paragraph 1.

The information set forth in points 1.1, 1.2, 1rRld .4 above shall be provided,
if applicable, during the implementation phasehef Plan, pursuant to art.®is,
paragraph 5, letter a), of the Regulations fordssu

Reasons for the adoption of the Plan

. Objectives to be reached through the assignment tie plans

The Plan has been adopted in order to motivate WHxec Directors and
Strategic Executives with a view to creating vakmed the growth in the
capitalisation of the Company.

The Plan is a tool that is additional to the congad¢ion paid to Executive
Directors and the remuneration of executives aiatecreating an autonomous
incentive system that takes into account the sigeakills, seniority and
experience of each Beneficiary as added valuesuidirgy and supporting the
achievement of strategic, outstanding resultsfferGompany.

At the same time, the Plan aims to retain the beiaekes and to better align
their performance with the interest of sharehol@ded the Company.

Key variables, also in the form of performance indiators taken into
consideration for the purposes of the assignmentf dhe plans based on
financial instruments.

The Plan provides for the assignment of the PharBbares at no cost and is
unconnected to the achievement of specific perfacaaoals.

Basis for the determination of the size of the payent based on financial
instruments, or the criteria or its determination.

The Incentive that the Beneficiaries are entitieddceive under the terms and
conditions of the Plan is based on a number of @hatshares assigned to each
Beneficiary and on the increase in the market poicthe Shares registered on
the Date of the Event (or, in the case of a Chamig€ontrol following a
takeover bid, the price of the takeover bid) coreddp the Assignment Value.

The total maximum number of Phantom Shares thatbmarmassigned to the
Beneficiaries on the basis of the Plan shall béd,562, corresponding to 12%
of the number of Shares on the Approval Date oFlas.
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The Board of Directors, with the same resolutiothwvhich certain individuals

are identified as recipients of the Plan, upongheposal of the Remuneration
and Appointment Committee, also determines the munab Phantom Shares
that can be assigned to the aforesaid parties.Bblaed can, upon the proposal
of the Remuneration and Appointment Committee, gassurther Phantom

Shares to whom is already a Beneficiary of the $lanly in the event other
Beneficiaries lose their rights under the Plan (selw and in particular in

section 4.3.).

A maximum number of 880,281 Phantom Shares arevedor the Executive
Directors, of which up to 513,497.5 can be assigoeitie Chairman and up to
366,783.5 to the Deputy Chairman.

A maximum number of 586,854 Phantom Shares arevessdor the Strategic

Executives that are identified as recipients of Bten within and no later than
fifteen Working Days from the Approval Date of tR&an. The number that can
be assigned to each Strategic Executive shall teerdmmed by the Board, upon
the proposal of the Remuneration and Appointmenn@itee, having taken

into account the requirement to assign, for Sgiat&xecutives with the same
Seniority, an equal number of Phantom Shares teetl$trategic Executives that
are invited to participate in the Plan at the \&agne time.

The Strategic Executives that are identified by Beard of Directors as
recipients of the Plan following the above time dow are reserved the
Phantom Shares that were not previously assignethty Strategic Executives,
together with the Phantom Shares that become nesbignable after a
Beneficiary lost his/her rights under the Plan (betow) and a number up to
293.427 Phantom Shares. These Phantom Shares casslyned to each
Strategic Executive in a number determined by tbard of Directors, upon the
proposal of the Remuneration and Appointment Cotemjthaving taken into
account the requirement to assign, for Strategiechtives with the same
Seniority, an equal number of Phantom Shares teetlstrategic Executives that
are invited to participate in the Plan at the \&ane time.

In the event a Beneficiary lose his/her rights pard to the Plan (see section
4.3.), the Phantom Shares previously assignedni¢hkr are no longer deemed
assigned and, at discretion of the Board, withendlierall quantity limits above
indicated, they can be newly offered to new Bemafies or individuals that are
already Beneficiaries provided that, in the lattase, the Assignment Value is
the same of the Phantom Shares already assigned.

10
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2.4,

2.5.

2.6.

The reasons underlying any decision to assign paymeplans based on
financial instruments not issued by the issuer ofifiancial instruments, such
as financial instruments issued by subsidiaries oparent companies or
third-party companies to the group to which it belogs; in the event that the
aforesaid instruments are not traded on regulated m@rkets, information on
the criteria used to determine the value that can® assigned to them.

Not applicable.

Considerations on the subject of significant tax ath accounting implications
that affected the definition of the plan.

There are no significant tax and accounting implices that affected the
definition of the Plan.

Possible support for the plan by the special Fundof encouraging the
participation of workers in undertakings, referred to in article 4, paragraph
112, of Italian Law no.350 of 24 December 2003

The plan does not receive any support from theiagbEand for encouraging the
participation of workers in undertakings, refertedn article 4, paragraph 112,
of Italian Law no.350 of 24 December 2003.

Approval process and timing of the assignment of struments

. Scope of powers and functions delegatethe Shareholders Meeting the

board of directors for the purposes of the implemetation of the plan.

The draft regulations of the Plan were definitepmved by the Board of
Directors on April 24, 2018, upon the proposal bE tRemuneration and
Appointment Committee of same date, and with ther@aml of the Board of
Statutory Auditors pursuant to and in accordancen \ait.2389 of the Italian
Civil Code.

The previous Board of Directors defined on Marcl2@18 and March 14, 2018,
upon the proposal of the Remuneration and Appointm@ommittee of
February 15, 2018, the draft approved by the Boadtharge on April 24, 2018.

During the meeting of July 19, the Board of Direstoesolved to submit the
following resolution proposal to the Shareholdemselihg, in ordinary session:

- to approve, in accordance with and pursuant tollb#this of the
Consolidated Finance Law, the adoption of an ineenplan based in
phantom shares called the "2018 Phantom Shares, Eliaected at several
executive managers and strategic directors, talbetified by the Board of
Directors, the terms, conditions and implementatioethods of which are
described in the report of the Board of Directanghe draft regulations and
in the information document annexed to the lattganting the Board of

11
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Directors the mandate to finalise the draft regotst of the aforesaid
incentive plan;

- to grant the Board of Directors, with the express/gr to sub-delegate, the
most extensive powers necessary or appropriatetifer adoption and
complete and full implementation of the 2018 Phant®hares Plan, therein
including the power to: (i) adopt the regulatiorfstlee Plan, making the
amendments and additions necessary for its finalisato the draft
regulations annexed to the aforesaid report ofBbard of Directors; (ii)
identify the names and beneficiaries of the plan); determine the number
of Phantom Shares to assign free-of-charge to leacéficiary; (iv) establish
all other terms and conditions, fulfil all obligatis, formalities or make any
notifications that are necessary or appropriate tfeg purposes of the
management and/or implementation of the plan, impi@ance with the
terms and conditions described in the aforesaidrtepf the Board of
Directors and related annexes; and (v) providerin&tion to the market,
draw up and/or finalise all other documents neagssa appropriate in
relation to the latter, in accordance with applledlbws and regulations, as
well as, in general, the implementation of theseldions.

The information on the criteria that shall be a@dpby the Board of Directors
for the purposes of the decisions to be made ®iirtiplementation of the Plan
and the content of these decisions shall be convated according to the
methods referred to in art.®ds, paragraph 5, letter a) of the Regulations for
Issuers or, in any event, pursuant to the applkci&ws and regulations in force
at the time.

3.2. Parties appointed to manage the Plan and their taskand competences.

The Plan is managed by the Board, which shall ke the power, having
consulted the Remuneration and Appointment Come&itte interpret the

provisions thereof and adopt all decisions consderseful or necessary for the
implementation of the Plan.

By way of example, the Board shall be responsibigh the involvement of the
Remuneration and Appointment Committee (which, ddpegy on the
circumstances, shall act in an advisory or consBwuitacapacity) - for the
verification of the events that, under the termd aanditions of the Plan, may
give rise to the payment of an incentive, the giiaation of the incentive due
to each beneficiary, and the performance of alldde@bligations, and the
formalities and notifications considered useful aedessary for the purposes of
the implementation of the Plan and its provisions.

3.3. Existing procedures for the revision of the plans lgo in relation to any
changes in basic objectives.

In the event of transactions using the Shares factaig the capital of the
Company, such as, by way of example, the conversiacordinary shares into
other share categories, groupings or share spigpital increases, mergers,
demergers, reduction in capital, cancellation adreb or reduction in the par

12
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3.4.

3.5.

3.6.

value of shares, the Board, with the advisory suppbthe Remuneration and
Appointment Committee, shall make all the amendsieahd additions

considered necessary or appropriate to the Plaanawonously and without the
need for the further approval of the Shareholdeegtihg, in order to ensure that
the substantial and economic contents of the Rlarain unchanged.

The same principle shall be applied in the evenarmendments to laws and
regulations and other events that may alter thetanbal and economic contents
of the Plan.

Description of the methods used to determine the auability and
assignment of the financial instruments on which ta plans are based.

As this is a phantom shares plan, the Plan doeproweide for the assignment or
acquisition of Shares in favour of the Beneficiarie

On the other hand, the Plan provides for the assgg of Phantom Shares to
the Beneficiaries, which, under the terms and dawh of the Plan, determines
the right to the payment of the Incentive to tha&eiary.

Role played by each director in defining the charaeristics of the aforesaid
plans; possible instances of conflicts of interestith regard to the directors
involved.

The Remuneration and Appointment Committee has haeaolved in the
various stages of the preparation of the Plan,anthe aforesaid committee is
composed exclusively of non-executive Directors,imgtances of conflicts of
interest arise, as no non-executive Director iscgpient of the Plan.

Directors of the Company are among the benefigasfehe Plan. Therefore the
board resolutions on the assignment of PhantomeShardirectors (as well as
for all other decisions related to and/or connedtedhe management and/or
implementation of the Plan concerning said directorthat in relation to which
the directors of the Company find themselves initaagon of a conflict of
interests) shall be made in compliance with thevigions of art. 2391 of the
Italian Civil Code, after having consulted the Remation and Appointment
Committee and, insofar as necessary, the BoartatditSry Auditors.

For the purposes of the requirements of art.8bis, paragraph 1, the date
the decision was taken by the management body resmble for proposing
the approval of the plans to the Shareholders Meetg and the date of any
proposal to the Remuneration Committee, where existg.

The Remuneration and Appointment Committee propdkedadoption of the
Plan to the previous Board of Directors in the nmgedf 15 February 2018. The
Remuneration and Appointment Committee appointed Aqmil 24, 2018
approved the proposal itself and proposed the amopif the Plan to the
previous Board of Directors in the meeting of 24iAp018.

13
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On the basis of the proposal of the Remunerati@hAgppointment Committee,
the Board of Directors with its resolution of 24 riA2018 definitely approved
the submission of the Plan and, in the meetinguby 19, 2018 resolved to
submit it to the approval of the ordinary SharekadMeeting convened on
September 28, 2018. The previous expired Boardeftbe draft on March 7,
2018 and March 14, 2018 upon proposal of the Reratina and Appointment
Committee dated February 15, 2018, the same diraiftwas finally approved by
Board on April 24, 2018.

3.7. For the purposes of the requirements of art.84is, paragraph 5, letter a),
the date the decision was taken by the managemendly responsible for the
assignment of the instruments and the date of anyrgposal made by the
remuneration committee, where existing, to the af@said body.

The Shareholders Meeting called to approve the $Hah be held on September
28, 2018. If the Plan is approved by the Sharemsldiéeeting, the Board of
Directors shall first of all approve the Regulagpthen it shall meet, on each
occasion, to take the decisions relevant for thrpqmes of the implementation of
the Plan and, in particular, for the purpose of élssignment of the Phantom
Shares. The Board of Directors, with the same wtisol with which certain
individuals are identified as recipients of the rRPlahall determine, upon the
proposal of the Remuneration and Appointment Cotesjtalso the number of
Phantom Shares that can be assigned to the afbrpadies and the related
Assignment Value.

The date of the decision taken by the Board of daes regarding the
assignment of the Phantom Shares and the datesafethted proposal of the
Remuneration and Appointment Committee are notl@blai at the moment and
therefore shall be communicated at a later datsyaunt to art.84is, paragraph

5, letter a), of the Regulations for Issuers.

3.8. Market price, registered on the aforesaid dates, fo the financial
instruments on which the plans are based, if tradedn regulated markets.

The reference price of the Shares on the electrstoick market organised and
managed by Borsa Italiana S.p.A., as at July 1982the day on which the
Board of Directors met to call the Shareholders twiges EUR 15,91.

The reference price of the Shares on the electrstoick market organised and
managed by Borsa ltaliana S.p.A., on the date orhwthe Phantom Shares
shall be assigned, shall be provided on each iddalioccasion in compliance
with the laws in force.

3.9. In the case of plans based on financial instrumentgraded on regulated
markets, in which terms and according to which metbds has the issuer,
within the context of the identification of the timing for the assignment of
the instruments in the implementation of the plan,taken into account the
possible coincidence in time between: (i) the afosaid assignment or the
possible decisions taken in this regard by the rermeration committee; and
(i) the disclosure of any relevant information pusuant to art.17 of (EU)
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4.2.

regulation n0.596/2014; for example, in the case which this information
is: (a) not already published and capable of positely influencing the
market listings; or (b) already published and capake of negatively
influencing the market prices.

The decisions on the assignment of the PhantomeStsdrall be made by the
Board of Directors upon the proposal of the Remain@n and Appointment
Committee.

Furthermore, the Assignment Value and the pricthefShares on the Date of
the Event to consider to measure the increase Bhalespectively equal to (i)
the weighted average of the market price recorddtie 36 months prior to the
date of identification of the individual recipient$ the Plan by the Board of
Directors; and (ii) the weighted average of thectdf prices in the trading days
that fall within 90 calendar days prior to the Dafethe Event (except in the
case of the Change of Control following a voluntarynandatory takeover bid).
In both cases, therefore, reference is to be madeettime periods prior to the
Assignment Date or the Date of the Event.

The characteristics of the assigned instruments

Description of the forms in which the payment plansbased on financial
instruments are structured.

The Plan does not provide for the assignment @mnfomal instruments or rights
over the Shares of the Company.

The Plan is based on the assignment at no costhaht®m Shares to the
Beneficiaries that, under the terms and conditminthe Plan, grant the right to
receive the payment of a cash Incentive basedemthease in the market price
of the Shares on the Date of the Event comparéuetdssignment Value.

Indication of the implementation period of the planwith reference also to
any other cycles envisaged.

The Board of Directors shall identify the namestd recipients of the Plan by
and no later than fifteen Working Days from the Apl Date of the Plan and
send each of the Beneficiaries the Letter of Irimtg which must be returned to
the Company, signed for acceptance, within theovghg fifteen days. It is
clearly understood that, in this initial phase, tBieategic Executives can be
chosen only from among those that, from a hieraethperspective, report
directly to the Executive Directors that are mersbafrthe so-calle€orporate
Management Committee.

Subsequently, the Board, on an annual basis a8 ldyine each year, if all the
Phantom Shares that can be assigned under thén&@lamot yet been assigned,
can select other Strategic Executives to be raaipief the Plan and send the
latter the Letter of Invitation to participate imetPlan.
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4.3.

4.4.

The receipt, on the part of the Company, of thedredf Invitation to participate
in the Plan signed for acceptance by the recipieaans that the latter has
gualified as a Beneficiary pursuant to the Planiartderefore entitled to receive
the Incentive, under the terms and conditions efRlan.

The term of the plan.

The Plan is effective starting from the Approvalt®af the Plan and has a
determinable duration for each Beneficiary accaydmthe provisions below.

Each beneficiary irrevocably forfeits all rightsdem the Plan and, therefore
irrevocably loses the right to receive an incentfy@rior to the payment of the
Incentive:

) the Executive Director
a. hands in his voluntary resignation;

b. his office as director is revoked, for just causgthe Shareholders
Meeting of the Company;

c. in the event of just cause, his office as Deputyai®han or
Chairman has been revoked or the powers connectethese
offices have been substantially amended or thes rof
organisational placement of these roles has bedistamtially
amended,;

(i) the Strategic Executive
a. hands in his voluntary resignation;
b. is dismissed for just cause;
c. is dismissed for a subjective justified reason.

Maximum number of financial instruments, also in the form of options,
assigned in each tax year to the parties identifiedy name or to the
indicated categories.

The maximum total number of Phantom Shares thatbmarassigned to the
Beneficiaries on the basis of the Plan shall béd,562, corresponding to 12%
of the number of Shares on the Approval Date oRlas.

A maximum number of 880,281 Phantom Shares arevexsdor the Executive
Directors, of which up to 513,497.5 can be assigoeitie Chairman and up to
366,783.5 to the Deputy Chairman.

A maximum number of 586,854 Phantom Shares arevesddor the Strategic

Executives. The number that can be assigned to $aktegic Executive shall

be determined by the Board, upon the proposal ef Remuneration and

Appointment Committee, having taken into accoustréquirement to assign, to
recipients having the same Seniority, an equal rurobPhantom Shares to the
Strategic Executives that are invited to parti@patthe Plan at the same time.
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4.5.

The Strategic Executives that are identified by Beard of Directors as
recipients of the Plan following the above time aow (fiteen Working Days
after the Approval Date) are reserved the Phantdmares that were not
previously assigned to other Strategic Executivegether with the Phantom
Shares that become newly assignable after a Be&gfiost his/her rights under
the Plan (see below) and a number up to 293.42°ht&Mma Shares. These
Phantom Shares can be assigned to each Strategeutise in a number
determined by the Board of Directors, upon the psap of the Remuneration
and Appointment Committee, having taken into actdime requirement to
assign, for Strategic Executives with the same @#pni an equal number of
Phantom Shares to those Strategic Executives thaingited to participate in
the Plan at the very same time.

Methods and clauses for implementing the plan, spiéging if the actual
assignment of the instruments is subject to the mieg of certain conditions
or the achievement of determined results, includingperformance-related
results; description of these conditions and resut

The following events, under the terms and condgionthe Plan, may result in
the payment of an incentive in favour of, dependamgthe circumstances, the
Executive Directors or one of the latter (or higsle

0] Change of Control
(i) the non-renewal of the office of director at thel @hthe mandate;

(i)  the revocation without just cause of the office difector by the
Shareholders Meeting;

(iv)  the revocation of the office of Chairman or Depuiyairman or
substantial amendment to the related powers or bstaotial
amendment to the role or organisational placeméthease offices, in
all the previous cases without the occurrencejo$tcause;

(v) resignation of the Executive Director for just causesulting from by
way of example but not limited to, an amendmentthe powers,
organisational placement and role of the Execulivector without the
occurrence of a just cause;

(vi)  death of the Executive Director;

(vii)  permanent invalidity such as to prevent the exmgisf the office of
Chairman of the Board of Directors or Deputy Chamof the Board
of Directors;

(viii)  termination of the office due to reaching retiretage pursuant to the
laws in force.
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4.6.

4.7.

4.8.

The events that, under the terms and conditionthefPlan, may result in the
payment of an incentive in favour of, dependingtlos circumstances, Strategic
Managers or one of them (or his/her heirs) arddghewing:

0] Change of Control;

(i) resignation for just cause,

(i) dismissal justified by objective reasons;

(iv) death;

(v) permanent invalidity such as to prevent the coumtilom of the

employment relationship;
(vi) delisting;

(vii) termination of the employment relationship duegaching retirement
age, pursuant to the laws in force;

For the Beneficiaries that are Strategic Executittes amount of the Incentive
shall be:

(1) reduced by 50% if the Beneficiary has a Seniorityless than 10
years with regard to the Date of the Event;
(i) increased by 10% if the Beneficiary has a Seniaftynore than 15

years with regard to the Date of the Event;

(i) increased by 20% if the Beneficiary has a Seniaftynore than 20
years with regard to the Date of the Event;

(iv) increased by 30% if the Beneficiary has a Seniaftynore than 25
years with regard to the Date of the Event;

(v) increased by 50% if the Beneficiary has a Seniaftynore than 30
years with regard to the Date of the Event;

Indication of any availability restrictions on the assigned instruments or on
the instruments resulting from the exercising of opons, with particular
reference to the time limits by which the subsequertransfer to the same
company or to third parties is allowed or prohibited.

The Phantom Shares cannot be assigned, transfamddmore generally
disposed of, either partially or in full or as aagantee.

Description of possible termination conditions in elation to the assignment
of the plans in the case where the recipients entérto hedging transactions
that allow for the neutralisation of any prohibitions on the sale of the
assigned financial instruments, also in the form ofoptions, or of the
financial instruments resulting from the exercisingof these options.

The situations described above are not applicabilee Plan.
Description of the effects of termination of the employment relationship.
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4.9.

4.10.

4.11.

4.12.

4.13.

4.14.

4.15.

4.16.

4.17.

Please see previous points 4.3 and 4.5.
Indication of any other reasons for the cancellatio of the plans.
No reasons for the cancellation of the Plan aresaged.

Reasons for the possible provision of a "redemptidin on the part of the
company, of the financial instruments subject of tk plans, arranged
pursuant to articles 2357et seg. of the Italian Civil Code; the beneficiaries
of the redemption, indicating if the latter is intended only for particular
categories of employees; the effects of the termitien of the employment
relationship on the aforesaid redemption.

The Plan does not provide for a right of redemptarthe part of the Company.

Possible loans or other subsidies that are intendetb be granted for the
purchase of the shares pursuant to art.2358 of théalian Civil Code.

No loans or other subsidies are envisaged for tgpisition of the Shares
pursuant to article 2358, paragraph 3, of thedtalCivil Code.

Indication of assessments of the expected cost fime company on the date
of the related assignment, which can be determinedn the basis of the
terms and conditions already defined, with an indiation of the total amount
and the amount relating to each instrument of the [an.

It is not possible to pre-determine the maximunt eapected for the Company,
upon the occurrence of all the conditions, on tla¢e dof settlement of the
Incentive since the latter depend#gr alia, on the number of Phantom Shares
assigned to the Beneficiary, the market value ef $hhares on the Date of the
Event and the number of years of service in the @omw of the individual
Beneficiary on the Date of the Event.

Indication of possible dilutive effects on capitataused by the remuneration
plans.

The Plan does not have any dilutive effects.

Possible restrictions on the exercising of votingghts and on the assignment
of rights over assets.

Not applicable to the Plan.

In the case where the shares are not traded on relgied markets, any
useful information for a complete assessment of thealue attributable to
them.

Not applicable to the Plan.

Number of financial instruments underlying each opion.
Not applicable to the Plan.

Expiry of the options.

Not applicable to the Plan.
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4.18.

4.19.

4.20.

4.21.

4.22.

4.23.

4.24.

Methods (American/European), timing (e.g. valid exeising periods) and
exercising clauses.

Not applicable to the Plan.

The exercise price of the option of the methods andriteria for its
determination.

Not applicable to the Plan.

In the case where the exercise price differs fromhe market price (fair
market value), reasons for this difference.

Not applicable to the Plan.

Criteria on the basis of which different exercise pces among the various
parties or various categories of recipient partiegre envisaged.

Not applicable to the Plan.

In the case where the financial instruments underlyg the options are not
traded on regulated markets, indication of the vale attributable to the
underlying instruments or the criteria for determining this value.

Not applicable to the Plan.

Criteria for the adjustments rendered necessary fobwing extraordinary
capital transactions and other transactions that aer the number of
underlying instruments (capital increases, extraorthary dividends,
grouping and splitting of underlying shares, merges and demergers,
conversions into other share categories, etc.)

In the event of transactions using the Shares factiig the capital of the

Company, such as, by way of example, the conversiacordinary shares into

other share categories, groupings or share spigpital increases, mergers,
demergers, reduction in capital, cancellation adreb or reduction in the par
value of shares, the Board, with the advisory suppbthe Remuneration and
Appointment Committee, shall make all the amendsieahd additions

considered necessary or appropriate to the Plaanamously and without the
need for the further approval of the Shareholdeegtihg, in order to ensure that
the substantial and economic contents of the Rlarain unchanged.

The same principle shall be applied in the evenarmendments to laws and
regulations and other events that may alter thetanbal and economic contents
of the Plan.

Table

The information in Table no.1 annexed to Schedulef Annex 3A of the
Regulations for Issuers, where applicable, shalptwided, on a case-to-case
basis, pursuant to art.&is, paragraph 5, letter a) of the Regulations fandss.
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