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Explanatory Report from the Board of Directors of SAES Getters S.p.A. on 
point 3 of the agenda of the Ordinary Shareholders’ Meeting of SAES Getters 
S.p.A., convened at the registered office at Viale Italia 77, Lainate as a single call 
on 21 April 2020 at 10:30 a.m. 
 
 

******* 
 
 
Additional remuneration of Deloitte & Touche S.p.A. with regard to the regulatory audit as-
signment for FY19; additional remuneration of Deloitte & Touche S.p.A. with regard to the 
assignment of the limited scope examination of the consolidated non-financial statement for 
FY19; and related and ensuing resolutions. 
 
 
Dear Shareholders, 
 
On 23 April 2013, the Shareholders’ Meeting of SAES Getters S.p.A. (“SAES Getters” or the 
“Company”) entrusted Deloitte & Touche S.p.A. (“Deloitte”) with the regulatory audit of the sepa-
rate and consolidated financial statements pursuant to Italian Legislative Decree 39/2010 and Italian 
Legislative Decree 58/1998, and the limited scope regulatory audit of the half-year condensed con-
solidated financial statements of the SAES Getters Group for the nine-year period 2013-2021 
(“Regulatory Audit Assignment”). 
 
The Fee Updating section of the relevant Financial Offer states that with regard to the Regulatory 
Audit Assignment, if circumstances arise which result in an increase in the estimated working time 
indicated by the auditing firm (including, and specifically in relation to changes in the regulations, 
accounting standards and/or auditing standards or the performance of additional activities), Deloitte 
has the right to communicate the resulting additional remuneration.  
 
In accordance with this provision, on 24 April 2018, the Company Shareholders’ Meeting approved, 
following a substantiated proposal of the SAES Getters Board of Statutory Auditors, an adjustment 
of the fees to be paid to Deloitte (as requested by the latter in its letter dated 11 December 2017) in 
view of the changes introduced to the reference regulatory framework, which would have involved 
new and additional obligations for regulatory auditors as part of their professional assignments, 
starting from the audit of financial statements as at 31 December 2017. 
 
On 18 April 2019, the Company Shareholders’ Meeting approved, following a substantiated pro-
posal of the SAES Getters Board of Statutory Auditors, a further adjustment of the fees to be paid to 
Deloitte (as requested by the latter in its letter dated 11 January 2019) in view of the entry into force 
of the new IFRS 9 accounting standard concerning the classification and measurement of financial 
instruments, activities regarding the transfer of the company branch relating to the gas management 
and purification systems (and the resulting application of the IFRS 5 accounting standard) and un-
dertaking the Assignment of the Examination of the Non-Financial Statement, taking into account 
the additional activities planned by the Company with reference to the preparation of the Non-
Financial Statement for FY18.  
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In view of the above, with its letter dated 2 August 2019, Deloitte requested an additional fee ad-
justment relating to the Regulatory Audit Assignment, indicating that: 
o starting from 1 January 2019, the new IFRS 16 - Leases accounting standard entered into 

force and that, as a result, as part of the audit as at 31 December 2019, it will be necessary to 
perform additional and specific audit activities in order to verify the impact of the first time 
application (so-called FTA), as well as the completeness of the required information notice 
(anticipating, moreover, that the application of the abovementioned accounting standard will 
also require additional recurring checks to be performed in the subsequent financial years), 
with the resulting increase in the estimated working time with reference to the performance 
of the auditing assignment; 

o following the establishment of SAES Investments S.A., for which the auditing of the separate 
financial statements and reporting package was awarded with a separate letter of assignment 
to Deloitte Audit Societé à responsabilité limitée, it became necessary to perform limited 
scope audit procedures on the reporting package prepared by the same firm as part of the lim-
ited scope audit activities on the half-year consolidated financial statements of SAES Group 
as at 30 June 2019.   

 
The aforementioned letter from Deloitte is attached to this report, and through this letter, the audit-
ing firm has requested: 
o the payment of a one-off fee of € 16,000.00, for FY19 only, in relation to the activities con-

nected to the first application of the IFRS 16 accounting standard; 
o the payment of a fee of € 4,000.00 for FY19 in relation to the activities connected to the lim-

ited scope audit procedures on the reporting package prepared by the same firm as part of the 
limited scope audit activities on the half-year consolidated financial statements of SAES 
Group as at 30 June 2019. 

 
* * * 

 
Furthermore, on the abovementioned SAES Getters Shareholders’ Meeting of 24 April 2018, fol-
lowing the implementation of EU Directive 2014/95 by Italian Legislative Decree 254/2016, the 
awarding to Deloitte of an additional assignment regarding the limited scope examination of the 
consolidated non-financial statement of SAES Getters and its subsidiaries for the financial years 
2017-2021 (“Assignment of the Examination of the Non-Financial Statement”) was approved, in 
line with the proposal submitted by Deloitte on 19 December 2017. 
 
Similarly to the Regulatory Audit Assignment, with regard to the Assignment of the Examination of 
the Non-Financial Statement, the Fee Updating section also provides that, if circumstances arise 
which result in an increase in the estimated working time indicated by the auditing firm (including, 
and specifically in relation to additional audit procedures or supplementary obligations), Deloitte 
has the right to communicate the resulting additional remuneration.  
 
On 18 April 2019, the Company Shareholders’ Meeting approved, following a substantiated pro-
posal of the SAES Getters Board of Statutory Auditors, a further adjustment of the fees to be paid to 
Deloitte (as requested by the latter in its letter dated 11 January 2019) for the activities planned by 
the Company with reference to the preparation of the Non-Financial Statement for FY18. 
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In view of the above, with the additional letter dated 20 December 2019 (attached to this report), 
Deloitte has requested an adjustment of the agreed fees for FY19 for undertaking the Assignment of 
the Examination of the Non-Financial Statement, following the decision of the Company to under-
take a path of continual improvement and alignment with industry best practices. These activities 
will specifically relate to the updating of the materiality analysis with the involvement of external 
stakeholders (suppliers) and Top Management, and the updating of the materiality matrix. This will 
require Deloitte to conduct additional audit activities, with a resulting increase in the estimated 
working times.  
 
Therefore, through the abovementioned communication, Deloitte has requested the payment of a fee 
of € 5,000.00 for FY19 for the performance of the additional activities set out above. 
 
 

 
* * * 

 
Given that, pursuant to Art. 13, paragraph 1 of Italian Legislative Decree no. 39 of 27 January 2010, 
the awarding of the regulatory audit assignment and the determination of the remuneration of the 
auditing firm are the responsibility of the Shareholders’ Meeting, following the substantiated pro-
posal of the control body, best practice also requires that (i) the adjustment of the abovementioned 
fees and (ii) the assignment of additional related activities to the auditing firm – or, as far as is rele-
vant here, the adjustment of the related fees – are approved in the same way.   
 
 
Therefore, the Board of Directors submits the following Board of Statutory Auditors’ proposal re-
garding the issues outlined above for your approval. 
 
“SUBSTANTIATED PROPOSAL OF THE SAES GETTERS S.P.A. BOARD OF STATU-
TORY AUDITORS CONCERNING THE ADJUSTMENT OF THE FEES DUE TO 
DELOITTE & TOUCHE S.P.A. FOR FY19 WITH REFERENCE TO (I) THE REGULA-
TORY AUDIT ASSIGNMENT AND (II) THE ASSIGNMENT OF THE LIMITED SCOPE 
EXAMINATION OF THE NON-FINANCIAL STATEMENT” 
 
Dear Shareholders, 
The Board of Directors has called you to the ordinary meeting to specifically resolve upon, among 
other things, (i) the adjustment of the fees to be paid to Deloitte & Touche S.p.A. for FY19 in rela-
tion to the regulatory audit assignment for the financial years 2013 to 2021 with the resolution of 
the General Shareholders’ Meeting on 23 April 2013 (“Regulatory Audit Assignment 2013-2021”) 
and (ii) the adjustment of the fees to be paid to Deloitte & Touche S.p.A. for FY18 in relation to the 
assignment of the limited scope examination of the consolidated non-financial statement of Saes 
Getters S.p.A. and its subsidiaries for the financial years 2017 to 2021 with the resolution of the 
General Shareholders’ Meeting on 24 April 2018 (“Assignment of the Limited Scope Examination 
of the Consolidated Non-Financial Statement 2017-2021”). 
The Regulatory Audit Assignment 2013-2021 specifically provides that, if circumstances arise 
which result in an increase in the estimated working time indicated by the auditing firm, the latter 
can request additional remuneration. With the communication dated 2 August 2019, Deloitte & 
Touche S.p.A. indicated the need to adjust the previously established remuneration. Deloitte & 
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Touche S.p.A. firstly pointed out that, starting from 1 January 2019, the new IFRS 16 (Leases) ac-
counting standard entered into force and that, as a result, as part of the audit as at 31 December 
2019, it will be necessary to perform additional and specific audit activities in order to verify the 
impact of its application, as well as the completeness of the information notice required by the 
standard. Deloitte & Touche S.p.A. also stated that the application of the abovementioned account-
ing standard will also require additional recurring checks to be performed in the subsequent finan-
cial years. With the same communication, Deloitte & Touche S.p.A. also indicated that following 
the establishment of SAES Investments S.A., for which the auditing of the separate financial state-
ments and reporting package was awarded with a separate letter of assignment to Deloitte Audit 
Societé à responsabilité limitée, it became necessary to perform limited scope audit procedures on 
the reporting package prepared by the same firm as part of the limited scope audit activities on the 
half-year consolidated financial statements of SAES Group as at 30 June 2019. Within this context, 
Deloitte & Touche S.p.A. has therefore requested: 
o the payment of a one-off fee of € 16,000.00, for FY19 only, in relation to the activities con-

nected to the first application of the IFRS 16 accounting standard; 
o the payment of a fee of € 4,000.00 for FY19 in relation to the activities connected to the lim-

ited scope audit procedures on the reporting package prepared by SAES Investments S.A. as 
part of the limited scope audit activities on the half-year consolidated financial statements of 
SAES Group as at 30 June 2019. 

Similarly to what is specified for the Regulatory Audit Assignment 2013-2021, the Assignment of the 
Limited Scope Examination of the Consolidated Non-Financial Statement 2017-2021 also provides 
that, if circumstances arise which result in an increase in the estimated working time indicated by 
the auditing firm, the latter can request additional remuneration. With the communication dated 20 
December 2019, Deloitte & Touche S.p.A. indicated the need to also adjust the previously estab-
lished remuneration in reference to this assignment. Indeed, Deloitte & Touche S.p.A. noted that the 
additional activities planned by the Company with reference to the preparation of the Non-
Financial Statement for FY19 (which will relate, in particular, to the updating of the materiality 
analysis with the involvement of external stakeholders (suppliers) and SAES Top Management, as 
well as the updating of the data and information collection forms, in order to come into line with 
industry best practices), will make it necessary for Deloitte & Touche S.p.A. to perform additional 
audit activities. Within this context, Deloitte & Touche S.p.A. has therefore requested the payment 
of a fee of € 5,000.00 for FY19.  
In consideration of the above, the Board of Statutory Auditors considers it appropriate to propose 
the approval by the Shareholders’ Meeting of the request for a fee adjustment put forward by 
Deloitte & Touche S.p.A. for FY19 with reference to both the Regulatory Audit Assignment 2013-
2021 and the Assignment of the Limited Scope Examination of the Consolidated Non-Financial 
Statement 2017-2021 for the following reasons: 
(a) the additional activities referred to in the fee adjustment request by Deloitte & Touche S.p.A. for 
the Regulatory Audit Assignment 2013-2021 are necessary for the correct performance of the regu-
latory audit of the separate and consolidated financial statements of SAES Getters S.p.A.; 
(b) the additional activities referred to in the fee adjustment request by Deloitte & Touche S.p.A. for 
the Assignment of the Limited Scope Examination of the Consolidated Non-Financial Statement 
2017-2021 are appropriate in order to enable SAES Getters S.p.A. to come into line with industry 
best practices; 
(c) in submitting the requests for additional remuneration, Deloitte & Touche S.p.A. has provided 
appropriate assessment information in relation to the assumptions regarding the additional remu-
neration and the varying financial terms, indicating an appropriate additional effort and hourly 
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fees in line with those set out in the Regulatory Audit Assignment 2013-2021 and Assignment of the 
Limited Scope Examination of the Consolidated Non-Financial Statement 2017-2021.  
Finally, the Board of Statutory Auditors confirms both the technical suitability of Deloitte & Touche 
S.p.A. to carry out the assignments and the suitability of the organisation with regard to the com-
plexity and scale of the Company and Group. 
 
In consideration of the above, the SAES Getters S.p.A. Board of Statutory Auditors 
 
recommends that the Shareholders’ Meeting 
 
- approves the adjustment of the fees to be paid to Deloitte & Touche S.p.A. for FY19, as requested 
by the latter, appointed to perform the external auditing, on 2 August 2019, as referred to above 
and attached to this document; and 
- approves the adjustment of the fees to be paid to Deloitte & Touche S.p.A. for FY19, as requested 
by the latter, appointed to perform the limited scope examination of the consolidated non-financial 
statement, on 20 December 2019, as referred to above and attached to this document. 
 
Board of Statutory Auditors 
Vincenzo Donnamaria (Chairman) 
Maurizio Civardi (Statutory Auditor) 
Sara Anita Speranza (Statutory Auditor) 
 

******* 
 
 
Dear Shareholders, 
 
In view of the above, you are invited to approve the following, in accordance with the substantiated 
proposal of the Board of Statutory Auditors: 
 
- the additional remuneration for the Regulatory Audit Assignment for FY19, requested by Deloitte 
& Touche S.p.A., according to the terms set out above and specified in the substantiated proposal of 
the Board of Statutory Auditors; and 
 
- the additional remuneration for the Assignment of the Examination of the Consolidated Non-
Financial Statement for FY19, according to the terms set out above and specified in the substantiat-
ed proposal of the Board of Statutory Auditors. 
 
Lainate, 12 March 2020 

 
on behalf of the Board of Directors 

                
       ____________________________ 
                Massimo della Porta 
                Chairman 
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