INFO

DIGITAL
SIGN

PROSPECTUS FOR
SOLICITATION OF PROXIES

the object of which is to seek powers of proxy to exercise the voting rights at SAES Getters S.p.A.’'s
Special Meeting of the saving shareholders convened, in single call, on May 31, 2023, at 11:00 a.m.
(and in any case at the end of the ordinary and extraordinary shareholders’ meeting scheduled, in single
call, on the same date), to be held at SAES Getters’ offices in Milan, Piazza Castello no. 13, to resoive
on the proposal for the mandatory conversion of saving shares into ordinary shares.

PROMOTER and ISSUER:
SAES Getters S.p.A.

PARTY ENGAGED TO SOLICIT AND COLLECT PROXIES:

Proxitalia S.r.l. - Georgeson Group

For information, please contact the following courtesy number

(800 125 548

or, for calls from abroad: +39 06 45212906

lines open on weekdays from 9:00 to 18:00.

or visit the websites www.saesqgetters.com;
http://www .proxitalia.com/sollecitazione-saesgetters

or send an e-mail to: sollecitazione-saesgetters@proxitalia.com

The solicitation of proxies is governed by Articles 136 et seq. of Legislative Decree no. 58 of 24 February
1998, as well as Articles 135 et seq. of Consob Regulation no. 11971 of 14 May 1999, as subsequently
amended (Issuers' Regulation).

This Prospectus is dated May 18, 2023



FOREWORD

This solicitation of proxies is addressed to all owners of saving shares (the "Saving Shareholders”) in
SAES Getters S.p.A. ("SAES Getters" or the "Company" or the "Issuer"), in preparation for the Special
Meeting of SAES Getters' Saving Shareholders convened on May 31, 2023, at 11:00 a.m. (and in any
case at the end of the ordinary and extraordinary shareholders’ meeting scheduled on the same date),
in single call, at SAES Getters' offices in Milan, Piazza Castello no. 13, to resolve on the proposed
mandatory conversion of savings shares into ordinary shares (the "Special Meeting").

This solicitation of voting proxies is promoted by SAES Getters, which has entrusted the task of soliciting
and collecting proxies to Proxitalia S.r.l. - Georgeson Group.

The solicitation is carried out in accordance with Articles 136 et seq. of Legislative Decree no. 68 of 24
February 1998, as subsequently amended ("TUF") and Articles 135 et seq. of Consob Regulation no.
11971 of 14 May 1999, as subsequently amended ("Issuers’ Regulation").
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IMPORTANT NOTICE

To whom it may concern, be advised that the Issuer (in the manner and within the terms indicated in the
notice of call published on April 26, 2023, inter alia, on the Company's website) has convened a
shareholders' meeting of ordinary shareholders (in ordinary and extraordinary sessions), in single call,
on May 31, 2023, at 10:00 a.m., at the offices of SAES Getters in Milan, Piazza Castello no. 13, to
resolve, inter afia, on the "Mandatory conversion of saving shares into ordinary shares. Related and/or
subsequent amendments to the By-laws. Related and subsequent resolutions, including the
authorization to dispose of treasury shares purchased further to the exercise of the withdrawal right",

On the same date of May 31, 2023, the Special Meeting of the Saving Shareholders in respect of which
this solicitation of proxies is promoted will be held after the aforementioned meeting of the ordinary
shareholders. Pursuant to Article 106 of Decree-Law no. 18 of 17 March 2020, converted with
amendments into Law No. 27 of 24 April 2020, as subsequently amended, whose application has been
extended until July 31, 2023 by Law no. 14 of 24 February 2023, which converted and supplemented
Decree-Law no. 198/22, attendance and voting at the Special Meeting is permitted exclusively through
the representative appointed pursuant to Article 135-undecies TUF (the "Appointed Representative”).

Be advised that the form for the acceptance of the solicitation of proxies may be used to cast a vote
exclusively with respect to the only item on the agenda of the aforementioned Special Meeting
convened, in single call, on May 31, 2023 and, therefore, exclusively with reference to the "Approval
pursuant to Article 146, paragraph 1, letter b) of Legislative Decree no. 58/1998 of the resolutions of the
extraordinary shareholders' meeting regarding the mandatory conversion of saving shares into ordinary
shares and the related and/or subsequent amendments to the By-laws. Related and subsequent
resolutions”. On the other hand, it may not be used as an instrument for the collection of proxies for
voting on the items on the agenda of the meeting of the ordinary shareholders. Details on the terms,
conditions and procedures for exercising voting rights at the meeting of the ordinary shareholders
convened (in ordinary and extraordinary sessions) on May 31, 2023 are to be found in the relevant
notice of call and in the documents relating to the items on the meeting’s agenda, which have been
made publicly available, inter alia, on the Company's website, www.saesgetters.com (in the section
Investor Relations / Investors Area / Shareholders’ Meeting) and on the website of the authorized
storage mechanism 1Info (www.1info.it).



SECTION | - INFORMATION ON THE ISSUER AND ON THE SPECIAL MEETING

1. Name and registered office of the Issuer

The Company that has issued the saving shares for which the solicitation of proxies is requested is a
company limited by shares called “SAES Getters S.p.A.".

As of the date of this prospectus (the "Prospectus"), the Issuer’s registered office is in Lainate (Ml),
Viale Italia no. 77, share capital, fully subscribed and paid-up, equal to Euro 12,220,000.00, tax ID code
and registration number with the Companies' Register of Milan and VAT No. 00774910152,

2. Day, time and place of the Special Meeting

The Special Meeting is convened, in a single call, on May 31, 2023, at 11:00 a.m. (and in any case at
the end of the ordinary and extraordinary shareholders’ meeting scheduled on the same date), at the
offices of SAES Getters in Milan, Piazza Castello no. 13.

3. Iltem on the agenda

The solicitation promoted by the Issuer refers to the Special Meeting, which has the following only item
on the agenda (as set forth in the notice of call published, inter alia, on the Issuer's website,
www.saesgetters.com, in the section Investor Relations/Investors Area/Shareholders’ Meeting on April
26, 2023):

"1. Approval pursuant to Article 146, paragraph 1, letter b) of Legislative Decree No. 58/1998 of the
resolutions of the extraordinary shareholders’ meeting regarding the mandatory conversion of saving
shares into ordinary shares and the related and/or subsequent amendments to the By-laws. Related
and subsequent resolutions."

4, List of documents prepared by the Issuer and indication of the website where such documents
are available

The Issuer has prepared the following documents in view of the Special Meeting:

1) the notice of call of the Special Meeting;

2) an extract of the notice of call of the Special Meeting;

3) the proxy form and voting instructions to the Appointed Representative;

4) the proxy/sub-proxy form to the Appointed Representative;

5) instructions for filling in the electronic proxy form to the Appointed Representative,

6) the explanatory report of the Board of Directors of the Issuer on the only item on the agenda of
the Special Meeting (see Attachment 2 to this Prospectus);

7) the notice of the solicitation of proxies promoted by SAES Getters;

8) this Prospectus on the solicitation of proxies;

9) the proxy form (see Attachment 1 to this Prospectus).

As required by law, the aforementioned documents — together with the report of the common
representative of the Saving Shareholders — are available to the public at the Issuer's registered office
and on the Issuer's website, www.saesgetters.com (in the section Investor Relations / Investors Area /
Shareholders’ Meeting), as well as, where applicable, on the 1info storage mechanism (www.1info.it).
Pursuant to Article 130 of the TUF, Saving Shareholders are entitied to inspect all documents held at
the Issuer's registered office and to make copies thereof at their own expense.

Please note that the Issuer's Saving Shareholders who intend to participate in this solicitation of proxies
must not use the general proxy forms available on the Issuer's website, but only the form attached to
this Prospectus and specifically identified as the proxy form, which can also be found on the website
www.saesgetters.com (in the section Investor Relations / Investors Area / Shareholders' Meeting) and
on the website of Proxitalia S.r.l. - Georgeson Group, www.proxitalia.com/sollecitazione-saesgetters/.
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Please note that, pursuant to Article 106 of Decree-Law no. 18 of 17 March 2020, converted with
amendments into Law no. 27 of 24 April 2020, as subsequently amended, whose application has been
extended until July 31, 2023, by Law no. 14 of 24 February 2023, which converted and supplemented
Decree-Law no. 198/22, attendance and voting at the Special Meeting is permitted exclusively through
the Appointed Representative.

Savings Shareholders who do not intend to participate in this solicitation but nevertheless do intend to
vote in favour of the proposal submitted by the Issuer's Board of Directors may do so by granting a proxy
with voting instructions in favour of the same proposal to the Appointed Representative, free of charge,
by filling in and signing the appropriate form, available on the Issuer’'s website www.saesgetters.com (in
the section Investor Relations / Investors Area / Shareholders' Meeting).

SECTION Il - INFORMATION ON THE PROMOTER

1. Name and legal form of the Promoter

The party promoting the solicitation of proxies is the Issuer, SAES Getters S.p.A. (also referred to as
the "Promoter").

For the solicitation and collection of proxies, the Promoter has engaged the assistance of Proxitalia S.r.l.
— Georgeson Group (the “Delegated Person”), a company that provides shareholder communications
services and proxy voting advice to listed companies, specialized in proxy solicitation and shareholder
representation at meetings. Proxitalia S.rl. — Georgeson Group has registered office in Rome, Via
Emilia no. 88, a share capital equal to Euro 100,000 and it is registered with the Companies Register of
Rome at no. 220134/97, tax ID code and VAT no. 05198231002.

By responding favourably to the solicitation and granting a proxy to the Delegated Person, shareholders
assign to the Delegated Person the right to represent them at the Special Meeting and to vote in
accordance with the instructions given by them.

Proxies for voting pursuant to this solicitation may be granted to the Delegated Person by both retail
shareholders and institutional investors.

Since, as mentioned above, attendance and voting in the Special Meeting is permitted exclusively
through the Appointed Representative, the Promoter, through the Delegated Person, on the basis of the
proxies received, will sub-delegate and provide voting instructions to the Appointed Representative.

2. Registered Office of the Promoter

With regard to the information on the registered office of the Promoter, who is also the Company, please
refer to Section |, Paragraph 1 above.

3. Holders of significant equity interests in the Promoter and parties exercising control,
including joint control, over the Promoter. Details of any shareholder agreements relating
to the same company

As of the date of this Prospectus, according to the evidence of the Shareholders’ Register, the
communications received in accordance with the law and other information publicly available on the
Consob website, the persons holding more than 5% of the share capital of SAES Getters are those
shown in the following table.
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) Please note that the Company’s by-laws provide for the increase of voting rights pursuant to Article 127-quinquies of the
TUF. As of the date of this Prospectus, the total number of voting rights, as resulting from the last communication made by
the Company pursuant to Article 85-bis, paragraph 4-bis, of the Issuers’ Regulation, is equal to no. 15,789,836 (i.e.
19,689,836 total voting rights net of 3,900,000 non-exercisable voting rights relating to the ordinary treasury shares).

Neither the disclosures made by SAES Getters nor a search of the Consob website indicate the
existence of any agreements among SAES Getters’ shareholders relevant pursuant to Article 122 of the
TUF.

As of the date of this solicitation Prospectus, S.G.G. Holding S.p.A. holds about 34.44% of the
Promoter’s ordinary share capital, representing about 63.79% of the exercisable voting rights.

4. Description of the business activities

SAES Getters is a company with ordinary shares (ISIN code 1T0001029492) and saving shares (ISIN
code for saving bearer shares: IT0001037081; ISIN code for saving registered shares: IT0001040788)
listed on the Euronext STAR segment of the Euronext Milan market organized and managed by Borsa
Italiana S.p.A.

According to the Company's by-laws, “The company purpose is the development, production and sale
of chemical refiners for vacuum systems (getters), all equipment for the creation of vacuums and high
vacuums, materials, including advanced, including metallic alloys and non-standard alloys, and
chemical products and their associated derivative products, whether they are sold as raw materials,
intermediate products, finished products or components of products for industry.

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

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

enterprises.

The Company may undertake any activity related or instrumental to the achievement of the Company
purpose, undertaking any industrial, movable, immovable, financial or commercial operation, including
taking on mortgages and financing in general and supplying endorsements, sureties, and securities,
including collateral securities, with the explicit exclusion of collection of public saving, that it considers
effective or opportune for the development and growth of the Company.

The Company may provide technical-administrative, coordination, promotional, and marketing services
for subsidiaries and affiliated companies’.

SAES Getters, as a listed company, fulfils the regulatory requirements relating to issuers of securities
listed on regulated markets.
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5. Indication of the quantity and categories of the Issuer’s securities held by the Promoter
and by companies belonging to the Promoter’s group (entities controlling, controlled by
and/or under common control), including specification of the type of security and the
percentage of the Issuer’s share capital that it represents. Indication of the securities in
relation to which voting rights may be exercised

As of the date of this Prospectus, SAES Getters holds a total of 3,900,000 ordinary treasury shares.
The voting rights associated with these shares are suspended pursuant to law. On the other hand,
SAES Getters does not hold any saving treasury shares.

6. Disclosure of the quantity of shares affected and the name of the party now holding the
related voting rights for cases in which the Promoter has assigned a beneficial interest on
the Issuer’s shares, used them as collateral or pledged them in connection with a loan or
repurchase agreement

As of the date of this Prospectus, the Promoter, who is also the Issuer, has not assigned beneficial
interests on or pledged any of the shares in its portfolio.

7. Financial positions held through derivative instruments or contracts based on the Issuer's
shares

As of the date of this Prospectus, neither the Promoter, who is also the Issuer, nor the companies
belonging to its group hold any derivative instruments or have entered into derivative agreements based
on treasury shares.

8. Conflicts of interest under the meaning of Article 135-decies of the TUF, and any other
potential direct or indirect conflicts of interest between the Promoter and the Issuer,
specifying the relevant nature and scope of the aforementioned interests

The Promoter is also the Issuer of the shares for which the proxies are being requested.
As the Promoter and the Issuer are one and the same:

o pursuant to Article 138, paragraph 2, of the Issuers' Regulation, if the voting instructions of the
solicited person do not conform to the Promoter's proposal, the latter - through the Delegated
Person — must nonetheless exercise the vote upholding the shareholders’ instructions, even if
they differ from its proposal;

e even when significant circumstances should occur that were not known at the time the proxy
was granted and cannot be disclosed to the solicited person, and it could be reasonably inferred
that if the delegating party had known of these significant events it would have given its
approval, or in the event of changes or additions to the resolution proposals, the Promoter —
through the Delegated Person — may not express a different vote to the one indicated in the
instructions imparted by the solicited person.

As far as the Promoter is aware, none of the conflict of interest cases referred to in Article 135-decies
of the TUF apply in relation to the Delegated Person.

9. Reporting of any funding received for the promotion of the solicitation of proxies

The Promoter has not received any funding for the promotion of this solicitation of proxies.

10. Nomination of possible surrogates



For the exercise of the voting rights to which the proxy refers, the Promoter is herewith accorded the
right to be represented/replaced by one of the following persons, who are the authorized representatives
of the Delegated Person, in relation to whom none of the situations pursuant to Article 135-decies of the
TUF apply:

- Roberta Armentano, born in Castrovillari (CS), on March 12, 1982, tax ID code
RMNRRT82C52C349Y;

- Silvia Penso, born in Rome (RM) on April 5, 1979, tax ID code PNSSLV79D45H501;

- Luca Messina, born in Naples (NA), on April 6, 1985, tax ID code MSSLCU85D06F839W.

SECTION Il - VOTING

1. Indication of any specific proposals for resolutions or any recommendations, declarations
or other indications to be attached to the proxy request

The Promoter intends to solicit proxies with exclusive reference to the only item on the agenda of the
Special Meeting of May 31, 2023, namely

"Approval pursuant to Article 146, paragraph 1, letter b) of Legislative Decree No. 58/1998 of the
resolutions of the extraordinary shareholders’ meeting regarding the mandatory conversion of saving
shares into ordinary shares and the related and/or subsequent amendments to the By-laws. Related
and subsequent resolutions”

and it proposes to vote in favour of the proposed conversion, passing the following resolution:

PROPOSED RESOLUTION SOLICITED VOTE

The special meeting of the saving shareholders, IN FAVOUR

- having read and approved the Report of the Board of
Directors on the agenda;

- acknowledging the resolutions of the ordinary and
extraordinary sessions of the ordinary shareholders’
meeting of the Company held today, which approved
the resolutions submitted for its approval by the Board
of Directors as described in the Report of the Board of
Directors on the items on the agenda of the ordinary
and extraordinary sessions of the ordinary
shareholders’ meeting of the Company convened for
31 May, 2023, at 11:00 a.m.;

resolves

1. to approve, pursuant to Article 146, paragraph 1, letter
b), of Legislative Decree 58/1998, as subsequently
amended and integrated, to the extent of its
competence, the following resolutions approved by the
extraordinary shareholders' meeting of SAES Getfters
S.p.A. held today:

“The extraordinary shareholders' meeting,

- having read and approved the Report of the
Board of Directors

resolves




1) to cancel, keeping the amount of the share
capital unchanged, all saving shares that will be
purchased as a result of the voluntary tender offer to be
promoted by the Company in order to implement the
authorization to purchase saving treasury shares which
is the subject of today's ordinary resolution ("VTQ"), so
that all no. 1,364,721 saving treasury shares that will be
tendered into the VTO will be automatically cancelled
and deleted starting from the exact moment of their
transfer to the Company by the shareholders tendering
into the VTO, under the terms and conditions of the VTO
that shall be determined by the Board of Directors; all of
it with the ensuing effects provided for by law;

2) to approve the mandatory conversion of the
saving shares in circulation at a ratio of 1 ordinary share
for each 1 saving share, through the use, for the
purposes of the conversion, of the ordinary lreasury
shares held by the Company up to the total number of
ordinary treasury shares, and, for the rest, through the
issuance, without increasing the share capital, of no.
2,113,898 new ordinary shares, with simultaneous
cancellation of the saving shares subject to conversion,
the foregoing being conditioned upon the transfer of
ownership and the payment of the price of the shares
subject to the VTO (therefore meaning that the
conversion will not take place if the transfer of ownership
and the payment of the price of the shares subject to the
VTO do not occur), empowering the Board of Directors
and, on its behalf, the Chairman and the Deputy
Chairman and CEO, to implement the approved
conversion, substantially in the same context as the
cancellation of the saving shares pursuant to item no. 1)
above and the transfer of ownership and payment of the
price of the shares subject to the VTO, seiting the
effective date in accordance with applicable provisions;

3) to amend Articles 4, 5, 6, 11, 26 and 30 of the
Company’s By-laws, effective as of the implementation
of the resolution mentioned in item no. 2) above; in
accordance with the indications set out in the Directors’
Report;

4) to also establish that the mandatory conversion
of saving shares referred to in item no. 2) of the
extraordinary session and in item no. 3) of the
extraordinary session (and therefore the effects of the
withdrawals that may be exercised by eligible saving
shareholders) are subject to the fulfillment of the
following twofold condition precedent (i) that the same
resolutions on the mandatory conversion of saving
shares and related by-laws amendments be approved by
the competent special meeting of saving shareholders
pursuant to Article 146, paragraph 1, letter b) of
Legislative Decree No. 58/ 1998 and (ii) that the amount
to be paid by the Company to the saving shareholders
who have exercised their right of withdrawal, by the end
of the option right and right of first refusal period set forth
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by Atrticle 2347-quater of the Italian Civil Code, does not
exceed the amount of Euro 5 million, unless this
condition (i) is waived by the Company by means of a
resolution of the Board of Directors; it being understood
that, in the event that both conditions are met or the first
condition is met and the second condition is waived, the
above resolutions shall become effective in accordance
with the provisions of item no. 2) of the extraordinary
session;

5) to authorize the Board of Directors to sell any
treasury shares acquired as a result of the exercise of
the right of withdrawal, at the end of the liquidation
process pursuant to Article 2437-quater of the ltalian
Civil Code, without limitations, at a price not lower than
the market price of the shares at the time of the
performance of each transaction reduced by up to 10%,
with the specification that the transactions may be
carried out on the market or off the market;

6) to amend, effective starting from, and subject to,
the implementation of the resolution under item no. 2},
the resolution of the extraordinary shareholders’ meeting
of the Company to be held on April 28, 2023 in relation
to the powers granted to the Board of Directors to
increase the share capital, by deleting any references to
saving shares, while maintaining the final deadline for the
exercise of the powers and without amending the rest of
its contents, as indicated in the amended wording below:

"The directors have the power for the period of five years
starting from the date of the resolution of April 28, 2023,
to increase the Share Capital in one or more tranches up
to an amount of Euro 15,600,000 (fifteen million six
hundred thousand/00); it is specifically provided that the
powers may be exercised:

- by means of one or more gratuitous capital increases
(i} without issuance of new shares (with a consequent
increase in the implied book value of all shares already
in circulation) or (ii) with allocation of ordinary shares, in
proportion to the ordinary shares held, in compliance with
the provisions of Article 2442 of the Italian Civil Code and
with the specification that the increase may take place -
within the limit of the delegated amount - by allocating
the available reserves recorded in the financial
statements for the financial year closed on December 31,
2022, without prejudice to the obligation of the Board of
Directors to verify their existence and availability of use
at the time of the capital increase

and/or

- by means of one or more divisible or indivisible paid
capital increases, with the issuance of ordinary shares
having the same characteristics (including entitlement)
as the corresponding shares already in circulation, to be
offered in option to those having pre-emptive rights, with
the power for the Board of Directors to determine the
subscription price as an amount equal to or greater than
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(but in no event lower than) the implied book value of the
shares in circulation at the time of the board resolution(s)
of issue and to set any share premium to be allocated to
a specific reserve.”;

7) to grant the Chairman and the Deputy Chairman
and CEOQ, severally, any necessary powers to implement
these resolutions, also in conjunction and coordination
with the competent authorities and Borsa Iltaliana S.p.A.,
including the powers to determine the operational
procedures and timings, to sub-delegate and to make,
where necessary for the purposes of these resolutions,
any additions, amendments and deletions of a non-
substantial nature to these resolutions and to the related
By-laws amendments.”

2. Indication of the reasons underlying the Promoter's proposal for voting in the manner
indicated in the Prospectus and in the proxy form. Indication of any plans of the Issuer in
connection with the solicitation

The proposal submitted to the approval of the Special Meeting of the Saving Shareholders pursuant to
Article 146, paragraph 1, letter b) of the TUF — also described in the explanatory report of the Board of
Directors under Attachment 1 to this Prospectus (the "Explanatory Report"), to which reference should
be made for further information — provides for the mandatory conversion of SAES Getters' saving shares
into ordinary shares of the Company, on the basis of a conversion ratio equal to no. 1 ordinary share for
each no. 1 saving share (the "Mandatory Conversion") which is part of a single transaction {(the
"Transaction") that provides, inter alia, (i) the authorization, pursuant to Article 2357 of the ltalian Civil
Code, to purchase no. 1,364,721 saving treasury shares (equal to approx. 6.2% of the share capital and
approx. 18.5% of the saving shares) at a cash consideration of Euro 29.31 per saving share, to be
implemented through a partial voluntary tender offer promoted by the Company (the “VTO") within the
limits of the distributable profits and available reserves resulting from the financial statements as of
December 31, 2022 (the “Authorization to Purchase Saving Treasury Shares”); (ii) the Mandatory
Conversion of the saving shares not purchased as a result of the VTO; (iii) the adoption of certain
additional resolutions and amendments to the by-laws connected and/or relating to the foregoing.

As more fully described in the Explanatory Report, the various components of the Transaction are
inseparable and, therefore, it is envisaged that, among other things, the VTO and the Mandatory
Conversion will be performed substantially in the same context.

The Transaction, as a whole, is aimed at improving and simplifying the share capital structure of SAES
Getters, rationalizing the financial instruments issued by the Company, increasing the liquidity and free
float of the ordinary shares, and homogenizing the rights of all shareholders.

The Transaction would, also, allow the holders of saving shares who tender into the VTO to benefit from
the monetization of a portion of their investment at a cash consideration equal to Euro 29.31 for each
saving share tendered into the VTO and purchased by the Company (the "VTO Price”).

Such consideration includes a premium of 17.3% with respect to the official price of the Company's
saving shares recorded on April 25, 2023, as well as a premium of 21.2%, 13.0%, 24.8% and 34.4%
with respect to the volume-weighted average of the official prices of the Company's saving shares in the
1-month, 3-month, 6-month and 12-month periods, respectively, prior to April 25, 2023 (on the premiums
incorporated in this consideration with respect to the official price of the Company's saving shares, see
the Explanatory Report).

With reference to the Mandatory Conversion, the Board of Directors has decided to propose a
conversion ratio of no. 1 ordinary share, with no stated nominal value, for each no. 1 saving share, with
no stated nominal value. Since the VTO and the Mandatory Conversion are inseparable components of
a single Transaction which will be performed substantially in the same context, such conversion ratio
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values saving shares in a way substantially corresponding to the VTO Price, on the basis of the official
price of the Company’s ordinary shares recorded on April 25, 2023 (the last market trading day prior to
the date of announcement of the Transaction).

In addition, as a result of the Mandatory Conversion, the holders of saving shares would benefit from:

i. a kind consideration consisting of no. 1 SAES Getters’ ordinary share for each no. 1 saving
share (on the premiums embedded in this conversion ratio, see the Explanatory Report);

ii. ordinary shareholders’ rights, such as, for example, the right to vote at general shareholders’
meetings.

As a result of the Transaction, saving shareholders will lose their economic privileges and, as a result
of the increase in the number of ordinary shares outstanding, all shareholders will benefit from an
increased liquidity of the ordinary shares.

In addition, since the Transaction entails a reduction in the total number of shares without any change
in the share capital, all shareholders would benefit from improved economic-financial ratios per share,
in terms of an increase in (i) earnings per share and (i) dividend per share, with the same, respectively,
earnings and dividend distributed.

In addition, the Mandatory Conversion and related by-laws amendments (and therefore also the effects
of any withdrawal rights exercised by eligible saving shareholders, and of the VTO itself) are subject to
the fulfillment of the following twofold condition precedent:

(i) that the same resolutions on the mandatory conversion of saving shares and related by-laws
amendments be approved by the competent special meeting of saving shareholders pursuant to Article
146, paragraph 1, letter b) of the TUF, and

(ii) that the amount to be paid by the Company to the saving shareholders who have exercised
their right of withdrawal, by the end of the option right and right of first refusal period set forth by Article
2347-quater of the Italian Civil Code, does not exceed the amount of Euro 5 million, unless this condition
(ii) is waived by the Company by means of a resolution of the Board of Directors.

The Mandatory Conversion will be implemented through the use, for the purposes of the conversion, of
the ordinary treasury shares held by the Company up to the total number of ordinary treasury shares
(i.e. no. 3,900,000 treasury ordinary shares to be used for the purposes of the conversion), and, for the
rest, through the issuance, without increasing the share capital, of no. 2,113,898 new ordinary shares,
with simultaneous cancellation of the saving shares subject to conversion (with no changes to the
amount of the share capital).

On the basis of the foregoing, SAES Getters proposes to approve the Transaction and, therefore, the
Mandatory Conversion of the existing saving shares into ordinary shares of the Company on the basis
of a conversion ratio of no. 1 ordinary share for each no. 1 saving share.

3. Proxy voting dissimilar to the proposal set out in point 1 of this section

Since the solicitation of proxies is promoted by the Company itself, pursuant to Article 138, paragraph
2, of the Issuers' Regulation, the Company is required to exercise voting rights (through the Delegated
Person) even if the proxies run counter to its proposal.

4. Any other information that might be needed to enable the solicited person to make an
informed decision about granting the proxy

On the effective date of the Mandatory Conversion, saving shareholders will lose the privileges and
protections established for that class of shares by law, applicable regulations and SAES Getters' By-
laws.

Moreover, since the Mandatory Conversion entails an amendment to the Company's By-laws in
connection with the participation and voting rights of the saving shareholders, the saving shareholders
who do not take part in the approval of the relevant resolution of the special saving shareholders’
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meeting will be entitled to exercise their right of withdrawal pursuant to Article 2437, paragraph 1, letter
g), of the ltalian Civil Code.

Savings shareholders who do not exercise their right of withdrawal will receive ordinary shares of the
Company and will thus acquire the right to vote at any shareholders' meetings of the Company (in the
ordinary and exiraordinary session) as well as acquire all the rights and protections attached to ordinary
shares.

Furthermore, on the effective date of the Mandatory Conversion, the voting rights held by the ordinary
shareholders shall be diluted to an extent contingent on the number of ordinary shares outstanding as
a result and in the context of the Transaction. Considering that the Transaction envisages, in addition
to the Mandatory Conversion, the simultaneous launch of a VTO for no. 1,364,721 saving shares, the
number of ordinary shares outstanding as a result of the Transaction will be equal to no. 16,785,248.

Holders of ordinary shares will indirectly benefit from the elimination of the economic privileges and
administrative rights attached to the saving shares described above.

All shareholders will benefit from the simplification of the capital structure as well as from the cost
savings associated with the management of two listed share classes.

The effective date of the Mandatory Conversion, which is envisaged to take place in the same
substantial context of the performance of the VTO (and of the simultaneous cancellation of the saving
shares purchased as a result of the VTO), shall be agreed upon with Borsa ltaliana S.p.A. and
announced by means of a notice published, pursuant to Article 72 of the Issuers’ Regulation, on the
Company's website (www.saesaetters.com) (in the dedicated area "www.saesgetters.com/it/investor-
relations/area-investors/assemblea-dei-soci") and on the authorized storage system 1Info at the
address www.1info.it, as well as in a national newspaper. In the same notice, the Company shall
disclose details on the way the ordinary shares will be allotted as a result of the Mandatory Conversion.
On the same date, the saving shares shall be delisted from the Euronext Milan, organized and managed
by Borsa Italiana S.p.A. and the ordinary shares allotted to the saving shareholders as a result of the
Mandatory Conversion shall be traded on the Euronext Milan.

SECTION IV - GRANTING AND REVOKING PROXIES

Please be advised that for the proxies to be valid, the appropriate proxy form must be signed
and dated by the person entitled to vote at the Special Meeting.

The proxy form must be received by the Promoter, through the Delegated Person, by 18:00 on May 29,
2023, by one of the following methods:

- by e-mail to: sollecitazione-saesgetters@proxitalia.com

or
- by fax to the following number: +39 06 99332795
or

- by registered letter, courier or hand-delivered at the address: Proxitalia S.r.l. c/o Georgeson, Via Emilia
88, 00187 Rome (RM), C to the attn. of Ms. Roberta Armentano.

If the proxy is sent by fax or email, the sender is kindly asked to facilitate administrative work by posting
or hand-delivering the original copy of the form or a digitally signed electronic version thereof, as per
Article 20, paragraphs 1-bis and 1-ter of Legislative Decree no. 82 of 7 March 2005. However, failure to
do so will not invalidate the proxy granted.

The proxy form must be accompanied (i) in case of a physical person, by a photocopy of the person’s
identity document, or (i) in case of a legal person or other entity, by a photocopy of the updated
certificate issued by the Companies Register or of the special power of attorney, or of another document
attesting to the delegate powers of the person signing the proxy in the name and on behalf of the legal
person or other entity; and (iii) by a copy of the request fo attend and vote at the shareholders’ meeting
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submitted to the intermediary of the person granting the proxy.

The Promoter shall not be liable for any failure to vote in relation to proxies received after the deadline
indicated above and/or proxies which, although received before the deadline, do not fully comply with
the law.

Proxies are revocable at any time by means of a written declaration brought to the attention of the
Promoter, through the Delegated Person, in the manner indicated above, by no later than 18:00 on May
29, 2023.

Please note that, pursuant to Article 135-novies, paragraph 2, of the TUF, in the event that a shareholder
holds saving shares deposited in several securities accounts, the shareholder may delegate a different
representative for each securities account, or else may delegate a single representative for all securities
accounts.

* % %k

Please be advised that the persons entitied to vote who grant a proxy must ask the intermediary keeping
the account on which their saving shares are registered to notify the Issuer, with the methods and within
the deadlines provided by applicable laws, of their entitlement to attend the Special Meeting and
exercise their voting rights.

With respect to participation and the exercise of voting rights, please bear in mind that:

(a) pursuant to Article 83-sexies of the TUF, the entitlement to attend the Special Meeting and exercise
voting rights is certified by a statement made to the Issuer by an intermediary enrolled in the centralized
system of Monte Titoli $.p.A. on behalf of the person with voting rights, on the basis of the evidence
resulting from the end of the accounting day of the seventh market trading day prior to the scheduled
date of the Special Meeting (May 22, 2023 - Record Date);

(b) only those persons holding voting rights on that date (May 22, 2023) shall be entitled to attend and
vote at the Special Meeting.

* % &

Declarations of responsibility

Without prejudice to the information contained in the agenda item that, as required by law, the Issuer
shall have made available, the Promoter declares that the information contained in this Prospectus and
in the proxy form is sufficient to allow the solicited person to make an informed decision about granting
the proxy.

The Promoter is also responsible for ensuring the integrity of the information provided during the
solicitation.

* %k

This Prospectus was submitted to Consob concurrently with its circulation to the recipients of the
solicitation.

LIST OF ATTACHMENTS

Attachment 1 - Proxy form

Attachment 2 - Explanatory Report of the Board of Directors of SAES Getters on the only item on the
agenda of the Special Meeting of the Company's Saving Shareholders, convened, in
single call on May 31, 2023

18, 2023

SAES Getters S.p.A.
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ATTACHMENT 1
PROXY FORM



Proxy Form

SAES Getters S.p.A. (the "Promoter” or the "Issuer"), through Proxitalia S.r.l. - Georgeson Group (the
"Delegated Person"), intends to solicit proxies (the "Solicitation") with reference to the Special Meeting of
the Saving Shareholders, convened, in single call, on May 31, 2023, at 11:00 a.m. (or, if subsequent, at the
end of the ordinary and extraordinary shareholders' meeting scheduled, in single call, in the same place and
on the same day), at the Issuer's offices in Milan, Piazza Castello no. 13, in accordance with the procedures
and deadlines set forth in the notice of call published on April 26, 2023, inter alia, on the Issuer's website,
www.saesgetters.com. in the section Investor Relations / Investors Area / Shareholders' Meeting.

The proxy is revocable at any time by means of a written declaration brought to the attention of the Promoter,
through the Delegated Person, by no later than 18:00 on May 29, 2023, in one of the following ways:

¢ by e-mail to: sollecitazione-saesgettersers@proxitalia.com
* by fax to the following number: +39 06 99332795

e by registered letter, courier or hand-delivered at the address: Proxitalia S.r.l. c/o Georgeson, Via
Emilia 88, 00187 Rome (RM), C to the attn. of Ms. Roberta Armentano

Signing this form does not entail any cost to the person granting the proxy

Physical person granting the proxy

I, the undersigned, ........ccocoeiciiiiiniiiinn i, (first name and surname of the person entitled to vote)
BOrnin ..o onthedate of ...........ceerninin. ,residentin ..o (city)
- OO T P (address) tax ID code .......ccovervieeriicnicriceeeeecn,
telephone........ccccoeiiiivincinninnnen, EMail....ooee e s

in the person of its pro tempore legal representative or duly authorized special attorney (attach documentation
attesting the ownership of rights and powers)

[owner of the shares, secured creditor, pledgee, beneficial owner, custodian, administrator, legal
represeniative or attorney with power of sub-delegation, or other (specify)]

Other information to be filled in at the discretion of the person granting the proxy:
- commUNICatioN NO. .....evveccerenreeneiieciiene (reference of the communication provided by the intermediary)

- identification COdes, if @NY .......ocoviieeiii e




NOTING that, pursuant to Article 138, paragraph 2, of CONSOB Regulation No. 11971/1999 (the "Issuers'
Regulation"), the Promoter, as the issuer of the shares for which the proxies have been solicited, is required
to exercise all votes, also including those dissimilar to its proposal;

HAVING CONSIDERED the explanatory report of the Board of Directors of SAES Getters S.p.A.;

HAVE CONSIDERED the Prospectus for the Solicitation of proxies, with particular regard to the potential
existence of any conflicts of interest;

DELEGATES

Proxitalia S.r.l. - Georgeson Group in its capacity as the Promoter’s Delegated Person, with registered
office in Rome, Via Emilia no. 88, 00187 Rome (RM), represented by one of the following persons, in
relation to whom none of the situations pursuant to Article 135-decies of the TUF apply:

e Roberta Armentano, born in Castrovillari (CS), on March 12, 1982, tax ID code
RMNRRT82C52C349Y;

¢ Silvia Penso, born in Rome (RM) on April 5, 1979, tax ID code PNSSLV79D45H501L;

e Luca Messina, born in Naples (NA), on April 6, 1985, tax ID code MSSLCU85D06F839W.

to attend and vote at the Special Meeting of the Saving Shareholders of SAES Getters S.p.A. indicated above
as per the instructions set out below with reference to no. ................... saving shares (O ISIN code
ITO001037081; O ISIN code IT0O001040788) registered in the.............. securities account/s no.

........................................................................................................................................................ held at

(Please note that pursuant to Article 135-novies TUF in the event that a shareholder holds saving shares
deposited in several securities accounts, the shareholder may delegate a different representative for each
securities account, or else may delegate a single representative for all securities accounts)

A) RESOLUTIONS FOR WHICH PROXIES ARE BEING SOLICITED

PROPOSED RESOLUTION

The special meeting of the saving O GRANTS THE PROXY TO

shareholders, VOTE IN FAVOUR OF THE

- having read and approved the Report of the :E(S)gI?J'I'EIgIE PROPOSED
Board of Directors on the agenda;

- acknowledging the resolutions of the O GRANTS THE PROXY FOR
ordinary and extraordinary sessions of the AN ABSTENTION FROM
ordinary shareholders’ meeling of the THE VOTE
Company held today, which approved the
resolutions submitted for its approval by the O GRANTS THE PROXY TO
Board of Directors as described in the VOTE AGAINST THE
Report of the Board of Directors on the PROMOTER'S PROPOSED
items on the agenda of the ordinary and RESOLUTION
extraordinary sessions of the ordinary - —
shareholders’ meeting of the Company ] DOES NOT GRANT THE
convened for 31 May, 2023, at 11:00 a.m.; PROXY




resolves

1. to approve, pursuant to Article 146,
paragraph 1, letter b), of Legislative Decree
58/1998, as amended and integrated, to the
extent of its competence, the following
resolutions approved by the extraordinary
shareholders' meeting of SAES Getters
S.p.A. held today:

“The extraordinary shareholders' meeting,

- having read and approved the Report
of the Board of Directors

resolves

1) to cancel, keeping the amount of the
share capital unchanged, all saving shares
that will be purchased as a result of the
voluntary tender offer to be promoted by the
Company in order to implement the
authorization to purchase saving treasury
shares which is the subject of today's ordinary
resolution ("VTQO"), so that all no. 1,364,721
saving treasury shares that will be tendered
into the VTO will be automatically cancelled
and deleted starting from the exact moment
of their transfer to the Company by the
shareholders tendering into the VTO, under
the terms and conditions of the VTO that shall
be determined by the Board of Direclors; all
of it with the ensuing effects provided for by
law;

2) to approve the mandatory conversion
of the saving shares in circulation at a ratio of
1 ordinary share for each 1 saving share,
through the use, for the purposes of the
conversion, of the ordinary treasury shares
held by the Company up to the total number
of ordinary treasury shares, and, for the rest,
through the issuance, without increasing the
share capital, of no. 2,113,898 new ordinary
shares, with simultaneous cancellation of the
saving shares subject to conversion, the
foregoing being conditioned upon the transfer
of ownership and the payment of the price of
the shares subject to the VTO (therefore
meaning that the conversion will not take
place if the transfer of ownership and the
payment of the price of the shares subject to
the VTO do not occur), empowering the
Board of Directors and, on its behalf, the
Chairman and the Deputy Chairman and
CEOQ, to implement the approved conversion,
substantially in the same context as the
cancellation of the saving shares pursuant to
item no. 1) above and the transfer of
ownership and payment of the price of the
shares subject to the VTO, setting the
effective date in accordance with applicable
provisions;

3) to amend Articles 4, 5, 6, 11, 26 and




30 of the Company’s By-laws, effective as of
the implementation of the resolution
mentioned in item no. 2) above; in
accordance with the indications sef out in the
Directors' Report;

4) to also establish that the mandatory
conversion of saving shares referred to in
item no. 2) of the extraordinary session and in
item no. 3) of the extraordinary session (and
therefore the effects of the withdrawals that
may be exercised by eligible saving
shareholders) are subject to the fulfillment of
the following twofold condition precedent (i)
that the same resolutions on the mandatory
conversion of saving shares and related by-
laws amendments be approved by the
competent special meeting of saving
shareholders pursuant fo Article 146,
paragraph 1, letter b) of Legislative Decree
No. 58/ 1998 and (ii) that the amount to be
paid by the Company to the saving
shareholders who have exercised their right
of withdrawal, by the end of the option right
and right of first refusal period set forth by
Article 2347-quater of the ltalian Civil Code,
does not exceed the amount of Euro 5 million,
unless this condition (i) is waived by the
Company by means of a resolution of the
Board of Directors; it being understood that,
in the event that both conditions are met or
the first condition is met and the second
condition is waived, the above resolutions
shall become effective in accordance with the
provisions of item no. 2) of the extraordinary
session;

5) to authorize the Board of Directors to
sell any treasury shares acquired as a result
of the exercise of the right of withdrawal, at
the end of the liquidation process pursuant to
Article 2437-quater of the Italian Civil Code,
without limitations, at a price not lower than
the market price of the shares at the time of
the performance of each transaction reduced
by up to 10%, with the specification that the
transactions may be carried out on the market
or off the market;

6) to amend, effective starting from, and
subject to, the implementation of the
resolution under item no. 2), the resolution of
the extraordinary shareholders' meeting of
the Company to be held on April 28, 2023 in
relation to the powers granted to the Board of
Directors fo increase the share capital, by
deleting any references to saving shares,
while maintaining the final deadline for the
exercise of the powers and without amending
the rest of its contents, as indicated in the
amended wording below:

"The directors have the power for the period

4.




of five years starting from the date of the
resolution of April 28, 2023, to increase the
Share Capital in one or more tranches up to
an amount of Euro 15,600,000 (fifteen million
six hundred thousand/00); it is specifically
provided that the powers may be exercised:

- by means of one or more gratuitous capital
increases (i) without issuance of new shares
(with a consequent increase in the implied
book value of all shares already in circulation)
or (ij) with allocation of ordinary shares, in
proportion to the ordinary shares held, in
compliance with the provisions of Article 2442
of the ltalian Civil Code and with the
specification that the increase may take place
- within the limit of the delegated amount - by
allocating the available reserves recorded in
the financial statements for the financial year
closed on December 31, 2022, without
prejudice to the obligation of the Board of
Directors to verify their existence and
availability of use at the time of the capital
increase

and/or

- by means of one or more divisible or
indivisible paid capital increases, with the
issuance of ordinary shares having the same
characteristics (including entitlement) as the
corresponding shares already in circulation,
to be offered in option to those having pre-
emptive rights, with the power for the Board
of Directors to determine the subscription
price as an amount equal to or greater than
(but in no event lower than) the implied book
value of the shares in circulation at the time
of the board resolution(s) of issue and o set
any share premium to be allocated to a
specific reserve.”;

7) to grant the Chairman and the Deputy
Chairman and CEQ, severally, any necessary
powers to implement these resolutions, also in
conjunction and coordination with the
competent authorities and Borsa ltaliana
S.p.A., including the powers fo determine the
operational procedures and timings, fo sub-
delegate and to make, where necessary for
the purposes of these resolutions, any
additions, amendments and deletions of a
non-substantial nature to these resolutions
and to the related By-laws amendments.”




If circumstances emerge that were unknown at the time the proxy was granted, the undersigned, with
reference to the proposed resolution:

o CONFIRMS THE INSTRUCTIONS ISSUED WITH REFERENCE TO THE RESOLUTION BEING
SOLICITED

o REVOKES THE INSTRUCTIONS ISSUED WITH RESPECT TO THE RESOLUTION BEING SOLICITED

o AMENDS THE INSTRUCTIONS ISSUED WITH REFERENCE TO THE RESOLUTION BEING
SOLICITED TO: T IN FAVOUR O AGAINST O ABSTAINED

If the Special Meeting is called to vote on amendments of or additions to the proposed resolution
submitted to its approval, the undersigned":

o CONFIRMS THE INSTRUCTIONS ISSUED WITH REFERENCE TO THE RESOLUTION BEING
SOLICITED

0 REVOKES THE INSTRUCTIONS ISSUED WITH REFERENCE TO THE RESOLUTION BEING SOLICITED
0 AMENDS THE INSTRUCTIONS ISSUED WITH REFERENCE TO THE RESOLUTION BEING SOLICITED

TO:
o IN FAVOUR O AGAINST 0O ABSTAINED

Section C) of the Consob form provided for under Attachment 5C of the Issuers’ Regulation is omitted as there
are no resolutions to vote on other than that for which the proxies are being solicited by the Promoter.

Section to be completed only if the person signing is different from the holder of the shares

I, the undersigned (last name and first name of the signatory only if different from the holder of the
shares)

........................................................................ sign this Proxy Form in my capacity as

(please tick the relevant box)

o secured creditor

o pledgee

o beneficial owner

o custodian

o administrator

o legal representative or attorney with power of sub-delegation

o other (please specify)

DATE e, SIGNATURE

1 Insofar as applicable to the present case, also considering that (i) no amendments or additions to the resolution
submitted to the shareholders’ meeting have been submitted at this time, and (ji} participation in the shareholders’
meeting is permitted only through the Appointed Representative.






REGULATORY APPENDIX

Provisions of Legislative Decree no. 58 of 24 February 1998

Article 135-novies

(Representation at shareholders’ meetings)

1. Any person with the right to vote may indicate one representative for each shareholders' meeting, without
prejudice to the right to specify one or more substitutes .

2. As an exception to paragraph 1, any person with the right to vote may appoint a different representative for
each account, used to record financial instrument transactions, valid where the communication envisaged in
Article 83-sexies has been issued.

3. As an exception to paragraph 1, if the person indicated as owner of the shares in the communication
envisaged in Article 83-sexies acts alone or through registered trustees on behalf of his or her customers, the
person in question may indicate others on whose behalf he/she acts, or one or more third parties designated
by such customers.

4. If the proxy form envisages such an option, the proxy recipient may arrange for personal substitution by
another person of his or her choice, without prejudice to compliance with Article 135-decies, paragraph 3, and
to the right of the person represented to indicate one or more substitutes.

5. In place of the original, the representative may deliver or transmit a copy of the proxy, also in electronic
format, confirming his or her liability in compliance of the proxy form to the original and the identity of the
delegating party. The representative shall retain the original of the proxy form and keep track of any voting
instructions received for a period of one year from closure of the shareholders' meetings concerned.

6. The appointment may be made with a document in an electronic format with a digital signature in
accordance with Article 21, paragraph 2 of the ltalian Legislative Decree no. 82 of 7 March 2005. The
companies specify in the by-laws at least one way of electronic notification of the proxy.

7. Paragraphs 1, 2, 3 and 4 shall also apply to cases of transfers of shares by proxy.

8. All of the above without prejudice to the provisions of Article 2372 of the ltalian Civil Code. As an exception
to Article 2372, paragraph 2, of the Italian Civil Code, asset management companies, SICAVs, harmonized
management companies and non-EU parties providing collective investment management services may grant
representation for more than one shareholders’ meetings.

Article 135-decies

(Conflict of interest of the representative and substitutes)

1. Conferring proxy upon a representative in conflict of interest is permitted provided that the representative
informs the shareholder in writing of the circumstances giving rise to such conflict of interest and provided
specific voting instructions are given for each resolution in which the representative is expected to vote on
behalf of the shareholder. It is up to the representative to demonstrate that it has disclosed the circumstances
giving rise to the conflict of interest to the shareholder. Article 1711, paragraph 2, of the Italian Civil Code does
not apply.

2. In any event, for the purposes of this section, a conflict of interest is deemed to exist where the
representative or the substitute:
a) has sole or joint control of the company, or is controlled by or subject to common control with that company;

b) is associated with the company or exercises significant influence over that company or the latter
exercises significant influence over the representative;

c) is a member of the board of directors or controlling body of the company or of the persons referred to in
paragraphs a) and b);
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d) is an employee or auditor of the company or of the persons referred to in paragraph (a);
e) is the spouse, relative or kin up to four times removed of the persons indicated in paragraphs (a) to (c);

f) is bound to the company or to the persons indicated in paragraphs a), b), ¢) and e) by self-employment or
employment relationships or other relationships of a financial nature that compromise their independence.

3. Replacement of the representative by a substitute in conflict of interest is permitted only if the substitute is
indicated by the shareholder. in such cases, paragraph 1 shall apply. Disclosure obligations and related
burdens of proof remain in any event borne by the representative.

4. This Article shall also apply to cases of transfers of shares by proxy.

Article 136
(Definitions)

1. For the purposes of this section, the following definitions shall apply:
a) “proxy” means the representation powers conferred for the exercise of voting rights at shareholders’ meetings;

b) "solicitation” means a request to more than two hundred shareholders for proxies to be conferred in relation
to specific voting proposals, or accompanied by recommendations, statements or other indications capable of
influencing the vote;

c) "promoter" means the person or persons, including the issuer, acting jointly to promote the solicitation.

Article 137

(General provisions)

1. For the purposes of this section, Articles 135-novies and 135-decies shall apply to proxies.

2. The provisions of the by-laws restricting the representation at shareholders’ meetings in any way shall not
apply to proxies granted in accordance with the provisions of this section.

3. The by-laws may contain provisions to facilitate proxy voting by shareholders who are also employees.
4. The provisions of this section do not apply to co-operative entities [societa cooperative].

4-bis. The provisions of this section also apply to Italian companies with financial instruments other than shares
admitted with the consent of the issuer to trading on regulated markets in ltaly or other European Union
Member States, with regards to granting representation powers to exercise voting rights in shareholders'
meetings by the owners of such financial instruments.

Article 138
Solicitation

1. Solicitation is performed by the promoter through dissemination of a prospectus and a proxy form.

2. Votes relating to shares for which proxies have been granted are exercised by the promoter. The promoter
may be replaced only by a person expressly indicated in the proxy form and in the solicitation prospectus.

Article 139
(Reguirements of the promoter)

...article repealed by Legislative Decree no 27/2010...
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Article 140

(Persons entitled to engage in solicitation)

... article repealed by Legislative Decree no 27/2010 ...

Article 142
(Proxies)

1. Proxies shall be signed by the givers, may be revoked and may be given only for one shareholders' meeting
that has already been called, remaining effective for subsequent calls where applicable; they may not be given
blank and they shall show the date, the name of the representative and the voting instructions.

2. A proxy may also be granted only for some of the proposed resolutions to vote on indicated in the proxy
form or only for some of the items on the agenda. The representative must vote on behalf of the person granting
the proxy also on items on the agenda, on which the representative has received instructions, that are not the
subject of the solicitation. The shares for which the proxy has been given, even if partially, shall be counted for
the purpose of determining whether the due quorum to form the shareholders’ meeting has been reached.

Article 143
(Liability)

1. The information contained in the prospectus or proxy form and any information disseminated in the course
of the solicitation shall be adequate to enable shareholders to make an informed decision; the promoter shall
be liable for the adequacy of the information provided.

2. The promoter is liable for the completeness of the information disseminated in the course of the solicitation.

3. In claims for damages arising from a breach of the provisions of this Section and the relevant regulations,
the burden of proof of having acted with due care lies with the promoter.

Article 144

(Solicitation and collection of proxies)

1. Consob shall issue a regulation on the transparency and correctness of solicitations and collections of
proxies. In particular, the regulation shall lay down rules for:

a) the content of the prospectus and the proxy form, as well as the manner in which they are distributed;

b) suspending the solicitation and collection of proxies, as well as the conditions and procedures for casting
proxy votes and revoking proxies;

¢) the forms of cooperation between the promoter and the persons possessing information on the identity of
the shareholders in order to enable the solicitation to be carried out.

2. Consob may:

a) require that the prospectus and the proxy form contain supplementary information and establish particular
means for their distribution;

b) suspend solicitation activities in the event of a grounded suspicion of a breach of the provisions of this
section or prohibit it in the event of a breach of those provisions that has been ascertained;

¢) exercise the powers provided for in Articles 114, paragraph 5 and 115, paragraph 1 vis-a-vis the promoters.

3. ...paragraph repealed by Legislative Decree no. 27/2010 ...

4. In cases in which the law envisages forms of control over investments in company share capital, a copy of
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the prospectus and proxy form must be sent to the competent supervisory authority prior to solicitation. The
authorities shall prohibit any solicitation that compromises the purpose of the controls on capital investments.

Provisions of Consob Regulation no. 11971/1999

Article 136

(Solicitation procedure)

1. Anyone intending to promote a proxy solicitation shall send a notice to the issuing company, which shall
promptly publish on its website, to Consob, to the market operator and to the central depository of the shares.

2. The notice shall include:
a) the identity of the promoter and the company issuing the shares for which the proxies are sought;
b) the date of the shareholders’ meeting and the list of items at the agenda;

¢) the manner of publication of the prospectus and proxy form and the website on which these documents are
published;

d) the date starting from which the person entitled to vote may request the prospectus and the proxy form from
the promoter or inspect them at the premises of the stock exchange operator;

e) the proposed resolutions for which the solicitation is to be carried out.

3. The proxy statement and the proxy form, containing at least the information provided under the schedules
in Annexes 5B and 5C, will be published through the simultaneous transmission to the issuing company,
Consob, the stock exchange operator and the central depository, and made promptly available on the website
indicated by the promoter in accordance with paragraph 2, letter ¢). This website may be the issuer's website
if the issuer so agrees. The central depository will promptly inform the intermediaries of the availability of the
prospectus and proxy form.

4. ...paragraph repealed by Resolution no. 17730/2011
5. The promoter shall deliver the form along with the prospectus to whomever requests it.

6. Any amendments to the prospectus and the form made necessary by intervening circumstances shall be
promptly disclosed in the manner indicated in paragraph 3.

7. Upon request of the promoter:

a) the central depository shall disclose in computerized form, within one business day of receiving the request,
the identification details of the participating intermediaries on whose accounts the issuer's shares are
registered, as well as the relevant number of shares;

b) the intermediaries shall report in computerized form, within three working days of receiving the request:

- the identification details of the persons, entitled to vote, who have not expressly prohibited the disclosure of
their details, in relation to whom they operate as ultimate intermediaries as well as the number of shares of the
issuing company registered on their respective accounts;

- the identification details of the persons that have opened accounts as intermediaries and the quantity of
shares of the issuing company respectively registered on those accounts;

¢) the issuing company shall make available in computerized form, within three working days of receiving the
request, the identification details of the shareholders and the other entries in the shareholders’ register and
other notifications received pursuant to legal or regulatory provisions.

8. Starting from publication of the notice provided under paragraph 1, any person disseminating information
relating to the solicitation shall simultaneously notify the stock exchange operator and Consob, which may
request the dissemination of specifications and clarifications.

9. Expenses related to the solicitation shall be borne by the promoter.

10. The mere decision, taken by several persons, to jointly promote a solicitation is not relevant for the
purposes of the requirements of Article 122 of the TUF.

-11-



Article 137
(Behavioural obligations)

1. The promoter shall conduct himself with diligence, fairness and transparency.

2. In its contacts with the solicited persons, the promoter shall refrain from conducting business with those who
have declared themselves to be uninterested, shall provide the requested clarifications in a comprehensible
manner and shall explain the reasons for the solicitation, emphasizing in every case the implications resulting
from any business or shareholding relationships of its own or of the entities belonging to its group, with the
issuer or with the entities belonging to the issuer’s group.

3. If the promoter is different from the issuing company, it shall inform that, where expressly authorized by the
person solicited, in the event of significant circumstances, unknown at the time of granting the proxy, which
cannot be communicated to the solicited person and which could reasonably lead to believe that had the
solicited person known of them, it would have given its approval, the vote may be exercised in a manner
different from that proposed.

4. The promoter shall keep the results of the solicitation confidential.

5. The promoter shall give notice by means of a press release, disseminated promptly in the manner specified
in Article 136, paragraph 3, of the votes cast, of the reasons for any votes not cast in accordance with the
resolution proposed pursuant to paragraph 3, and of the result of the vote.

6. Pursuant to Article 142, paragraph 2 of the TUF, the person exercising a vote in the shareholders’ meeting
must vote on behalf of the person granting the proxy also on items on the agenda for which the promoter has
not made any proposals, in accordance with the wishes expressed by the person granting the proxy in the
proxy form pursuant to Article 138, paragraph 3.

7. The promoter may not acquire voting proxies pursuant to Article 2372 of the ltalian Civil Code.

Article 138
(Granting and revoking proxies)

1. In order to grant the proxy, the person entitled to vote shall transmit the proxy form to the promoter, also as
an electronically signed document, pursuant to Article 20, paragraphs 1-bis and 1-ter, of Legislative Decree
no. 82 of 7 March 2005.

2. The promoter will decide whether to exercise the vote also in a manner that does not reflect its proposal
and indicate this choice in the prospectus. Where the solicitation of proxies is promoted by the issuing
company, the latter must exercise the vote, even if it does not reflect its proposal.

3. The person entitled to vote who has granted a full or partial proxy, may use the same proxy form to cast his
vote for items on the agenda for which the promoter has not requested proxies to be granted. As to these
items, the promoter is prohibited from making recommendations, statements, or other indications likely to
influence the vote.

4. In the cases provided under paragraphs 2 and 3, the promoter, if different from the issuing company, may
cast a vote other than that indicated in the instructions if expressly authorized by the person solicited, in the
event of significant circumstances, unknown at the time of granting the proxy, which cannot be communicated
to the solicited person and which could reasonably lead to believe that had the solicited person known of them,
it would have given its approval, or in the event of amendments or additions to the proposed resolutions
submitted to the shareholders’ meeting.

5. In the cases provided under paragraph 4, the promoter shall indicate at the meeting:

a) the number of votes expressed which differ from the instructions received or, in the event of additions to the
proposed resolutions submitted to the shareholders' meeting, expressed in the absence of instructions, with
respect to the total number of votes cast, distinguishing between abstentions, votes against and votes in favour;

b) the reasons behind the vote expressed differently from the instructions received or in the absence of
instructions.

6. In the cases provided under paragraphs 3 and 4, with respect to proposed resolutions for which no voting
instructions have been given and no authorization to cast a vote other than that indicated in the instructions
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has been granted, the shares shall nevertheless be counted for the purpose of determining whether the due
quorum to form the shareholders’ meeting has been reached; however, these shares shall not be counted for
the purpose of calculating the majorities and the capital quota required to approve resolutions.

7. The proxy shall be revoked by means of a written statement made in the manner provided under paragraph
1 and brought to the attention of the promoter at least one day prior to the shareholders’ meeting.

Article 139

(Interruption of the solicitation)

1. If the solicitation is interrupted for any reason, the promoter shall give notice thereof in the manner provided
pursuant to Article 136, paragraph 3.

2. Unless otherwise provided for in the prospectus, the promoter shall in any event exercise the votes
pertaining to the shares for which the proxy was granted prior to publication of the notice provided under
paragraph 1. This provision does not apply if the interruption of the solicitation is ordered pursuant to Article
144, paragraph 2, letter b) of the TUF.
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ATTACHMENT 2

EXPLANATORY REPORT OF THE BOARD OF DIRECTORS ON THE ONLY ITEM ON THE
AGENDA OF THE SPECIAL MEETING OF THE SAVING SHAREHOLDERS CONVENED
ON MAY 31, 2023



The present is the English translation of the Italian official report approved by the Board of
Directors on April 26, 2023. For any difference between the two texts, the Italian text shall prevail.

Explanatory report of the Board of Directors, drafted pursuant to Article 125-ter of Legislative
Decree No. 58 of 24 February 1998, as subsequently amended and integrated (the "TUF") and
Article 72 of the Regulation adopted by Consob with resolution no. 11971 of 14 May 1999, as
subsequently amended and integrated (the "Issuers' Regulation”), relating to the agenda of the
special meeting of the saving shareholders convened for 31 May, 2023, at 11:00 a.m.

Dear Saving Shareholders,

We submit for your approval, pursuant to and in accordance with Article 146, paragraph 1, letter b)
of the TUF, the proposal for the mandatory conversion of the saving shares of SAES Getters 5.p.A.
("SAES Getters" or the "Company") into ordinary shares of the Company, with related and/or
subsequent amendments to the by-laws, on the agenda of the extraordinary shareholders’” meeting
of the Company convened for 31 May, 2023 at 10:00 a.m.

On April 26, 2023, the Company's Board of Directors - as disclosed to the market in a press release
issued on the same date - approved the guidelines for a transaction (the "Transaction”) to be
submitted to the shareholders that, among other things, envisages:

i.  the authorization, pursuant to Article 2357 of the Italian Civil Code, to purchase no.
1,364,721 saving treasury shares (equal to approx. 6.2% of the share capital and approx.
18.5% of the saving shares) at a price of Euro 29.31 per saving share (ex 2022 dividend), to
be implemented through a partial voluntary tender offer promoted by the Company (the
“VTO”) within the limits of the distributable profits and available reserves resulting from
the financial statements as of December 31, 2022 (the “Authorization to Purchase Saving
Treasury Shares”);

ii. the mandatory conversion of saving shares not purchased through the VTO into ordinary
shares of the Company, on the basis of a conversion ratio of no. 1 ordinary share for every
no. 1 saving share (the “Mandatory Conversion”);

ili. the approval of certain other resolutions and by-laws amendments connected and/or
relating to the above.

As better described herein, the various components of the Transaction are inseparable and, therefore,
it is envisaged that, among other things, the VTO and the Mandatory Conversion will be performed
substantially in the same context.

For this reason, although the resolutions on which the special meeting of the saving shareholders
will be called to vote do not cover all resolutions related to the Transaction, the content of this report
is substantially equivalent to the content of the explanatory report of the board of directors related
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to the items on the agenda of the ordinary and extraordinary shareholders’ meeting convened for
May 31, 2023, at 10:00 a.m.

This report outlines the proposals submitted to the special meeting of the saving shareholders
convened for May 31, 2023, at 11:00 a.m., with the following Agenda:

Approval pursuant to Article 146, paragraph 1, letter b) of Legislative Decree No. 58/1998 of the
resolutions of the extraordinary shareholders’ meeting regarding the mandatory conversion of saving
shares into ordinary shares and the related and/or subsequent amendments to the By-laws. Related
and subsequent resolutions.

This report is made available to the public at the Company's registered office, on the Company's
website (in  the  dedicated area  "www.saesgetters.com/it/investor-relations/area-
investors/assemblea-dei-soci"), and on the storage system 1Info (www.linfo.it).

Lz

1. Rationale for the Transaction

The Transaction, as a whole, is aimed at improving and simplifying the share capital structure of
SAES Getters, rationalizing the financial instruments issued by the Company, increasing the
liquidity and free float of the ordinary shares, and homogenizing the rights of all shareholders.

The Transaction would, also, allow the holders of saving shares who tender into the VTO to benefit
from the monetization of a portion of their investment at a cash consideration equal to Euro 29.31
for each saving share tendered into the VTO and purchased by the Company (on the premiums
embedded in this consideration with respect to the official price of the Company's saving shares,
see below);

In addition, as a result of the Mandatory Conversion, the holders of saving shares would benefit

from:

i.  in kind consideration consisting of no. 1 SAES Getters’ ordinary share for each no. 1 saving
share (on the premiums embedded in this conversion ratio, see below);

ii. ordinary shareholders’ rights, such as, for example, the right to vote at general shareholders’
meetings.

As a result of the Transaction, saving shareholders will lose their economic privileges and, as a
result of the increase in the number of ordinary shares oustanding, all shareholders will benefit
from an increased liquidity of the ordinary shares.
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The table below shows historical information on the trading volumes, the average price of each class
of shares and the average discount of saving shares prices compared to ordinary shares prices:

Average daily traded Average of Implied discount
volumes in the 6 months official prices in from average
Issued shares preceding the the six months  prices in the six
Class of announcement of the preceding the  months preceding
shares Transaction? announcement the
no. of of the announcement of
no. of . % of total shares % on class Transaction? the Transaction?
shares (#) issued shares (000) shares (Eu) (%)
Ordinary 14,671,350 66.5% 21.7 0.38%: 28.12 -
Saving 7,378,619 33.5% 17.5 0.24% 21.46 23.7%

Source: Bloomberg, data as of April 25, 2023. Notes: 1) calculated on the ordinary share capital net of (i) no. 3.9mn treasury shares
and (ii) approx. no. 5.1mn shares held by the relative majority shareholder 5.G.G. Holding S.p.A.; 2) volumes traded on Euronext
Milan; 3) simple arithmetic average; 4) discount calculated as the difference between 1 and the ratio between the saving share price

and the ordinary share price.

In addition, since the Transaction entails a reduction in the total number of shares without any
change in the share capital (with regard to the cancellation of the saving shares acquired as a result
of the VTO, see section A.3 below), all shareholders would benefit from improved economic-
financial ratios per share, in terms of an increase in (i) earnings per share and (ii) dividend per share,
with the same, respectively, earnings and dividend distributed.

The Transaction covered by this Report is conditioned, among other things, on the subsequent
approval of the Mandatory Conversion by the special meeting of the saving shareholders of the
Company convened on May 31, 2023 at 11:00 a.m., on single call with the following agenda

Approval pursuant to Article 146, paragraph 1, letter b) of Legislative Decree No. 58/1998 of the
resolutions of the extraordinary shareholders’ meeting regarding the mandatory conversion of saving
shares into ordinary shares and the related and/or subsequent amendments to the By-laws. Related

and subsequent resolutions.

For information, please also refer to the relevant explanatory report on the item on the agenda of the
special meeting, which is available to the public at the Company's registered office, on the
Company's website (in the dedicated area "www.saesgetters.com/it/investor-relations/area-
investors/assemblea-dei-soci”), and on the storage system 1Info (www.linfo.it).

2. VTO Price and Conversion Ratio

As to the Authorization to Purchase Saving Treasury Shares through the VTO, the Board of Directors
has decided to propose a price of Euro 29.31 for each saving share tendered into the VTO and
purchased by the Company (ex dividend 2022) (the “VTO Price”).
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As to the Mandatory Conversion, the Board of Directors has decided to propose a conversion ratio
of no. 1 ordinary share, with no stated nominal value, for each no. 1 saving share, with no stated
nominal value (the "Conversion Ratio"). Since the VTO and the Mandatory Conversion are
inseparable components of a single Transaction which will be performed substantially in the same
context, such conversion ratio values the saving shares in a way substantially corresponding to the
VTO Price, on the basis of the official price of the Company’s ordinary shares recorded on April
25, 2023 (the last Stock Market trading day prior to the date of this announcement).

The VTO Price and the Conversion Ratio were determined by the Board of Directors, with the
support of Intermonte SIM S.p.A., on the basis of a number of considerations.

In particular, in the context of the Transaction considered as a whole (purchase of saving treasury
shares through the VTO and Mandatory Conversion), the following elements were taken into
account:

i
ii.

iii.

iv.

the rationale for the Transaction, as set out in section 1 above;

the economic and administrative features of saving shares compared to ordinary shares,
described in section B.2 below;

the performance of the market prices of the Company's ordinary and saving shares during
the 60 months preceding the first announcement of the Transaction, and the simple and
volume-weighted averages relating to periods of different length prior to April 25, 2023 (the
trading day prior to the meeting of the Board of Directors that approved the guidelines of
the Transaction);

the implied premiums recognized with respect to the spot prices and the average prices of
the last 1, 3 and 6 months prior to the date of the first announcement of the Transaction, in
previous transactions of conversion of saving shares into ordinary shares and in previous
voluntary tender offers on saving shares made on the Italian stock exchange since 2000;

the implied premium in the VTO Price with respect to the official price of the saving shares
recorded as of April 25, 2023 and with respect to the relevant volume-weighted averages over
different time frames up to that time, and the implied premium in the proposed Conversion
Ratio with respect to the conversion ratio implied in the simple averages of the official prices
of the ordinary and saving shares over different time frames prior to the date of
announcement of the Transaction.

Points iii), iv) and v) above will be analyzed in detail below, with the note that the allotment,
pursuant to the Mandatory Conversion, of no. 1 ordinary share for every no. 1 saving share takes
place substantially in the same context as the recognition, in the context of the VTO, of a price equal
to Euro 29.31 for each saving share tendered and purchased by the offeror.
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It should be noted that, for the purposes of its decisions, the Board of Directors used April 25, 2023,
i.e. the last trading day prior to the first announcement of the proposed Transaction, as the last
reference date for the market price of ordinary and saving shares. Therefore, this reference date has
also been used for the purposes of the following sections, unless otherwise stated therein.

2.1. Market performance of SAES Getters’ shares

The chart below shows the trend in the official price of SAES Getters' ordinary shares and saving
shares in the five years preceding April 25, 2023 (the trading day prior to the meeting of the Board
of Directors that approved the guidelines of the Transaction).
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Source: Bloomberg.

The chart below shows the trend of the conversion ratio implied in the price of saving shares
compared to ordinary shares in the five years preceding April 25, 2023 (the trading day prior to the
meeting of the Board of Directors that approved the guidelines of the Transaction).
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Source: Bloomberg. Note: 1) Average calculated as the ratio between the simple average of the official prices of saving shares and
the simple average of the official prices of ordinary shares over the period.

During the examined time frame, saving shares traded at lower prices compared to ordinary share
prices. In particular, as also evidenced by the table below, the conversion ratio implied in the official
prices of SAES Getters' saving and ordinary shares was, as of April 25, 2023 (the trading day prior
to the meeting of the Board of Directors that approved the guidelines of the Transaction), equal to
0.853x ordinary share for each saving share, compared to an average over the past 5 years of 0.722x,
a minimum of 0.619x and a maximum of 0.894x.

e X -
Simple average of official prices (E) Volume-weighted average! of official

Time period prior prices (Eu)

to the date of

announcement Ordinary shares Saving shares Ordinary shares Saving shares
April 25, 2023 29.31 2499 29.31 24.99

1 month 29.96 23.99 29.92 2418

3 months 31.65 25.56 31.80 25.93

6 months 28.12 21.46 30.62 2348

12 months 2491 17.99 29.38 21.80

3 years 23.70 17.00 24.73 18.74

5 years 23.11 16.69 23.26 17.70

Source: Bloomberg. Note: 1) Volumes traded on Euronext Milan.

2.2. Past transactions relating to (a) tender offers on saving shares and (b) mandatory conversions

In determining the proposed Conversion Ratio, the Board of Directors took into consideration (a)
the voluntary tender offers on saving shares listed in Italy since 2000 and (b) conversions of saving
shares into ordinary shares performed in the Italian market between 2000 and the date of the
announcement.

a) The analysis of the sample of voluntary tender offers on saving shares examined, which took into
account the specific characteristics of each transaction, showed the following median implied
premiums in the price offered to saving shareholders:

i. approximately 14.3% compared to the prices of saving shares on the day before the
announcement of the offer;

ii. approximately 16.6% compared to the average prices of saving shares in the month prior to
the announcement date of the offer;
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iii. approximately 23.3% compared to the average prices of saving shares in the three months
prior to the announcement date of the offer;

iv.  approximately 23.3% compared to the average prices of saving shares in the six months prior
to the announcement date of the offer.

Please also note that the average implied premiums in the prices offered to saving shareholders
considering only the sample of voluntary partial tender offers are 10.2%, 16.6%, 16.7% and 20.1%,
respectively, compared to the day before the announcement of the offer and to the average prices of
shares in the month, 3 months, and 6 months prior to the announcement.

b) The analysis of the conversion transactions examined, which took into account the specific
characteristics of each transaction, showed the following median implied premiums offered to

saving shareholders:

i.  for the entire sample of saving share conversions considered, about 16.7% compared to the
conversion ratio implied in the average share prices in the month prior to the announcement
and about 19.7% compared to the conversion ratio implied in the average share prices in the
three months prior to the announcement;

ii. for the mandatory conversions of saving shares only, about 16.6% compared to the
conversion ratio implied in the average share prices in the month prior to the announcement
and about 21.7% compared to the conversion ratio implied in the average share prices in the
three months prior to the announcement;

iii.  for the mandatory conversions of saving shares approved in the last ten years up to the date
of announcement only, about 14.7% compared to the conversion ratio implied in the average
share prices in the month prior to the announcement and about 21.5% compared to the
conversion ratio implied in the average share prices in the three months prior to the

announcement.

The actual significance and comparability of the transactions of (a) tender offers on saving shares
and (b) saving share conversions is limited by the small number of transactions, their distribution
over a relatively long period of time and the different contexts in which the specific transactions took

place.

The table below shows, for illustrative purposes only, the implied premiums in the price offered to
the Company's ordinary shareholders in the context of the voluntary partial tender offer on treasury
shares approved by the shareholders' meeting held on March 18, 2019 and completed on May 31,
2019.

Time period prior to the date of V.o!ume-.welghted fiverage of Implied premium in the VTO
announcement of the offer official prices of ordinary shares rice (%)
(February 14, 2019) (Eu) i
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February 13, 2019 21.23 8.4%
Last month 20.00 15.0%
Last three months 19.14 20.2%
Last six months 19.30 19.2%
Last twelve months 20.80 10.6%

Source: offer document dated May 2, 2019. Note: tender offer price of Euro 23.00 per ordinary share tendered and
purchased by the Company.
Implied premium in the VIO Price and in the Conversion Ratio

The following table shows the implied premiums in the VTO Price with respect to the official price
of the saving shares as of April 25, 2023 and with respect to the relevant averages over different time

periods:

Aine p'erlod Weighted aYe.rage Implied Weighted average of . .

preceding the of the official s .. . 2, Implied premium in
. premium in the the official prices 'ex .

date of prices ‘cum 2022 . . . . the VTO Price (ex-

.. \ VTO Price (cum 2022 dividend' of .. o

announcement of dividend' of dividend) (%) saving shares? (Eu) dividend) (%)

the Transaction  saving shares (Eu) ° B

April 25, 2023 2499 17.3% 24.23 21.0%

1 month 24.18 21.2% 2342 25.2%

3 months 25.93 13.0% 2517 16.4%

6 months 2348 24.8% 2272 29.0%

12 months 21.80 34.4% 21.04 39.3%

Source: Bloomberg

Note: 1) Calculated for each time frame by subtracting the amount of Euro 0.761464 (equal to the dividend per saving
share, proposed by the Company’s Board of Directors and envisaged to be paid on May 10, 2023) from the volume-
weighted averages of official cum dividend prices of the Company’s saving shares traded on Euronext Milan.

The table below shows the implied premiums in the proposed Conversion Ratio compared to the
conversion ratios implied in the official prices of April 25, 2023 and in the averages of the official
prices of the saving and ordinary shares over different time frames.

Time period Simple averages of the official Implied Implied premium
prior to the date prices (Eu) Conversion Ratio Mandatory in the proposed
of in the official price Conversion Ratio Conversion Ratio
announcement Ordinary shares Saving shares  ,yerages (x) ) [D] (%)

[A] [B] [C=B/Al [D/C -1]
April 25, 2023 29.31 24.99 0.853x 1.000x 17.3%
1 month 29.96 23.99 0.801x 1.000x 24.9%
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3 months 31.65 25.56 0.808x 1.000x 23.8%
6 months 28.12 21.46 0.763x 1.000x 31.0%
12 months 2491 17.99 0.722x 1.000x 38.4%

Source: Bloomberg

For the sake of completeness, the implied premiums in the proposed Conversion Ratio compared to
the conversion ratio implied in the averages of the official prices of the ordinary and saving shares
in the different time frames, adjusted by subtracting, respectively, the amount of Euro 0.55 per
ordinary share and the amount of Euro 0.761464 per saving share (corresponding to the dividends
proposed by the Company's Board of Directors and envisaged to be paid on May 10, 2023 for each
class of shares), are also reported for illustrative purposes.

Simple averages of official

- ; Implied Conversion Implied premium
Time period prices adjusted for the 2022 pre " Mandatory PP

rior to the date o Ratio in the "ex 2022 . in the proposed
P dividend (Eu) . . I . Conversion . )
of dividend" official price Ratio () Conversion Ratio
announcement Ordinary shares Saving shares averages (x) D] (%)

[A] [B] [C=B/A] [D/C -1]

April 25, 2023 28.76 2423 0.842x 1.000x 18.7%
1 month 2941 23.23 0.790x 1.000x 26.6%
3 months 31.10 24.80 0.797x 1.000x 25.4%
6 months 27.57 20.70 0.751x 1.000x 33.2%
12 months 24.36 17.23 0.707x 1.000x 41.4%

Source: Bloomberg

24 Conclusions

Based on the foregoing, the Board of Directors believes that the Transaction is in the interest of all

shareholders and the Company.

Saving shareholders will have the opportunity to tender into the VTO and benefit from a VTO Price
that recognizes to the saving shares an implied value that is on average higher than the value of the
saving shares recorded during the period examined in stock market prices and, in any case, they
will be able to benefit from the allocation of shares with voting rights in all shareholders' meetings.
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The Company will thus be able to rationalize the composition of its financial instruments, while also
benefitting itself from an increased liquidity of the shares and from the cost savings associated with
having saving shares listed. This will also benefit the ordinary shareholders, taking into account -
among other things - the elimination of the economic privileges granted to the saving shareholders
in the by-laws.

A. PROPOSED AUTHORIZATION TO PURCHASE SAVING TREASURY SHARES
A.1 Reasons underlying the proposed Authorization to Purchase Saving Treasury Shares

For a description of the reasons underlying the proposed Authorization to Purchase Saving Treasury
Shares, please refer to section 1 above.

A.2 Maximum number, class and nominal value of the shares to which the authorization refers

The Authorization to Purchase Saving Treasury Shares refers to the number of saving shares that
will be subject to the VIO and thus to no. 1,364,721 saving shares.

It is noted that, as of the date of this Report, the Company's share capital amounts to Euro 12,220,000,
divided into no. 14,671,350 ordinary shares and no. 7,378,619 saving shares, with no stated nominal
value. The Company holds no. 3,900,000 treasury shares.

The Authorization to Purchase Saving Treasury Shares which is submitted to the shareholders’
meeting refers exclusively to saving shares, which, as mentioned, have no stated nominal value. The
VTO does not regard ordinary shares.

If the number of saving shares tendered into the VTO is greater than the number of saving shares
subject to the VTO (as indicated above), an allotment will be carried out to the saving shares
tendered based on the “pro-rata” method, by virtue of which the Company will purchase from all
saving shareholders the same proportion of saving shares they tendered into the VTO.

If the number of saving shares tendered into the VTO is lower than the number of saving shares
subject to the VTO (as indicated above), the VTO will be ineffective.

A.3 Useful information to assist in making a full assessment of compliance with the provisions
set forth in Article 2357, paragraphs 1 and 3, of the Italian Civil Code

With reference to the restrictions on the purchase of treasury shares, note that the first paragraph of
Article 2357 of the Italian Civil Code permits the purchase of treasury shares within the limits of the
distributable profits and available reserves resulting from the last duly approved financial
statements while, pursuant to the third paragraph of that article, the nominal value of treasury
shares may not exceed one-fifth of the share capital, including any shares held by subsidiaries.

10
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With reference to the restriction set forth in the first paragraph of Article 2357 of the Italian Civil
Code, note that the draft annual financial statements as of December 31, 2022 subject to the approval
of the shareholders' meeting convened for April 28, 2023 show distributable profits and available
reserves for an amount of approximately Euro 173.8 million. Even taking into account the payment
of dividends in the 2023 financial year in the amount of approximately Euro 11.5 million, the
Company still has available reserves in excess of the amount of approximately Euro 40 million which
is envisaged to be used for the purchase of saving treasury shares.

With reference to the limit set forth by the third paragraph of Article 2357 of the Italian Civil Code,
note that: (i) as of the current date, the Company holds no. 3,900,000 ordinary treasury shares
(corresponding to 17.7% of the share capital and of the number of shares); and (ii) the saving treasury
shares subject to this authorization proposal are no. 1,364,721 (corresponding to approx. 18.5% of
the total number of saving shares), for a maximum overall implied book value of Euro 756,322.63,
corresponding to approx. 6.2% of the share capital.

Article 2357, paragraph 3 of the Italian Civil Code, as mentioned, provides that the nominal value of
the purchased treasury shares should not exceed one-fifth of the share capital. The Company will
comply with such threshold also after the VTO, taking into account the provisions of Article 2357-
bis, paragraph 1, no. 1 of the Italian Civil Code and the fact that, upon completion of the VTO, the
implementation of the purchases of saving treasury shares will occur substantially in the same
context of the cancellation of the purchased saving treasury shares, which is why the implementation
of the purchases of treasury shares is subject to the condition precedent of the approval by the
extraordinary shareholders' meeting of the resolution to cancel the purchased saving treasury
shares, without reducing the amount of the share capital. In addition, the Company's ordinary
treasury shares will be transferred to the saving shareholders for the purposes of the Mandatory
Conversion (which shall also take effect substantially in the same context as the cancellation of the
saving shares and the completion of the VTO, see section B.11).

A.4 Term for which authorization is requested

The Authorization to Purchase Saving Treasury Shares is required for a period of 12 months, starting
from the date of the resolution of the ordinary shareholders' meeting.

A5 Price for the purchase of treasury shares and market evaluations on the basis of which it
was determined

The price of the saving treasury shares to be purchased on the basis of the proposed authorization
contained in this Report is the VTO Price, i.e. Euro 29.31 per each saving share.

Such consideration includes a premium of 17.3% with respect to the official price of the Company's
saving shares recorded on April 25, 2023, as well as a premium of 21.2%, 13.0%, 24.8% and 34.4%
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with respect to the volume-weighted average of the official prices of the Company's saving shares
in the 1-month, 3-month, 6-month and 12-month periods, respectively, prior to April 25, 2023. Please
refer to section 2 above in relation to the criteria for determining the VTO Price.

The maximum consideration to be paid by the Company under the VIO would be Euro
39,999,972.51.

A.6 Procedures through which the purchases of treasury shares will be carried out

The purchases of treasury shares will be carried out by means of a tender offer promoted by the
Company pursuant to Article 102 of the TUF, following the envisaged approval by resolution of the
shareholders' meeting, in accordance with applicable legislative and regulatory provisions.

A.7 Conditions for the effectiveness of the Authorization to Purchase Saving Treasury Shares

Taking into account the single nature of the Transaction and the link between the Authorization to
Purchase Saving Treasury Shares and the Mandatory Conversion, the completion of the purchases
of saving treasury shares proposed to the approval of the ordinary shareholders' meeting of the
Company shall be subject to the following conditions precedent (in addition to those that may be set
forth by the Board of Directors): (i) the approval of the resolution for the cancellation of the saving
treasury shares purchased and (ii) the approval of the resolutions of the extraordinary meeting of
the ordinary shareholders relating to the Mandatory Conversion and related by-laws amendments
and (iii) the fulfillment of the conditions precedent relating to the resolutions under (ii) (see section
B.11).

The Board of Directors envisages that the VTO will also be subject, inter alia, (i) to the fact that no
measures or provisions are adopted that restrict or hinder the execution of the VTO, (ii) that no
extraordinary events or situations at national and/or international level arise and/or relating to
SAES Getters and/or its Group that entail significant changes to the political, financial, economic,
foreign exchange or market situation or that may have prejudicial effects on the VTO and/or the
conditions of the Company’s activities and/or on the capital, economic and/or financial
circumstances of SAES Getters and/or its Group, and (iii) to the fact that on the second market
trading day prior to the settlement of the VTO, the official price of the ordinary shares of the
Company is not lower than Euro 23.49 and the official price of the saving shares of the Company
is not lower than Euro 15.78.

B. MANDATORY CONVERSION
B.1 Reasons for the proposed Mandatory Conversion

For a description of the reasons underlying the proposed Mandatory Conversion, please refer to
section 1 above.
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B.2 Description of the characteristics of the rights or privileges attached to saving shares

As of the date of this Report, SAES Getters' share capital amounts to Euro 12,220,000, fully
subscribed and paid-up, divided into no. 22,049,969 shares with no stated nominal value, of which
no. 14,671,350 are ordinary shares, representing approximately 66.5% of the entire share capital, and
no. 7,378,619 are saving shares, representing approximately 33.5% of the entire share capital.

Economic privileges

Pursuant to the provisions of Article 26 of the Company's By-laws, the net profit for the financial
year is allocated as follows:

- 5% to the legal reserve, until the latter has reached one-fifth of the share capital;
- the remainder will be distributed as follows

e to the saving shares, a preferred dividend equal to 25% (twenty-five per cent) of the implied
book value (understood as the ratio between the total amount of the share capital and the
total number of issued shares); when a dividend of less than 25% (twenty-five per cent) of
the implied book value (understood as the ratio between the total amount of the share capital
and the total number of issued shares) has been allocated to the saving shares in one financial
year, the difference shall be added to the preferred dividend in the following two financial
years;

¢ the residual profit that the shareholders’ meeting resolves to distribute shall be distributed
among all shares in such a manner, however, that the saving shares shall be entitled to an
overall dividend, increased with respect to the ordinary shares, of an amount equal to 3%
(three per cent) of the implied book value (understood as the ratio between the total amount
of the share capital and the total number of issued shares).

In case of a distribution of reserves, the saving shares have the same rights as other shares.

Article 6 of the Company's By-laws further provides that (i) the reduction of the share capital due to
losses shall not affect the saving shares except for the portion of the losses that are not covered by
the portion of capital represented by other shares, and that (ii) in the event that the ordinary or
saving shares are excluded from market trading, the saving shares shall be granted the same rights

previously enjoyed by them.

In the event of the Company’s dissolution, Article 30 of the By-laws grants saving shares the right
of first refusal in the repayment of the capital for the implied book value.

In the event of approval of the proposed resolutions relating to the Transaction and, in particular, of
the proposed Mandatory Conversion, the special economic rights to which the saving shares are
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entitled shall be replaced by the implied premium in the Conversion Ratio for each share subject to
conversion, as well as, in the event of tender into the VTO, the implied premium in the VTO Price
for each share tendered and withdrawn.

If the Mandatory Conversion is approved (together with the further proposed resolutions relating
to the Transaction), the special economic rights to which the saving shares are entitled to date shall

cease to exist.

Voting and other ri¢hts

Taking into account the provisions of Articles 145 and 146 of the TUF and Articles 6 and 11 of the
Company's By-laws currently in force on the date of this report:

» saving shares are not entitled to vote in the general shareholders’ meetings;
e saving shares confer the right to vote in the special meeting of the holders of saving shares;

e resolutions of the general shareholders’ meetings of the Company that affect the class rights
of saving shares must be submitted to the special meeting of the saving shareholders for
approval;

e in order to ensure that the Common Representative of the saving shareholders is provided
with adequate information on the transactions that may influence the market performance
of saving share prices, the Chairman of the Board of Directors or the Managing Directors
must promptly send communications on the aforementioned matters to the Common
Representative.

B.3 Specific concerns of the Mandatory Conversion
The concerns related to the Mandatory Conversion are the following:

e on the effective date of the Mandatory Conversion, saving shareholders will lose the
privileges and protections established for that class of shares by law, applicable regulations
and SAES Getters' By-laws. In any event, saving shareholders who do not exercise their right
of withdrawal will receive ordinary shares of the Company and will therefore acquire the
right to vote at any shareholders’ meetings of the Company (in the ordinary and
extraordinary session) as well as acquire all the rights and protections attached to ordinary
shares;

¢ on the effective date of the Mandatory Conversion, the voting rights held by the ordinary
shareholders shall be diluted to an extent contingent on the number of ordinary shares
oustanding as a result and in the context of the Transaction. Considering that the Transaction
envisages, in addition to the Mandatory Conversion, the simultaneous launch of a VTO for

14



The present is the English translation of the Italian official report approved by the Board of
Directors on April 26, 2023. For any difference between the two texts, the Italian text shall prevail.

no. 1,364,721 saving shares, the number of ordinary shares oustanding as a result of the
Transaction will be equal to no. 16,785,248. The ordinary shareholders will indirectly benefit
from the elimination of the economic privileges and administrative rights attached to the
saving shares described above. All shareholders will benefit from the simplification of the
capital structure as well as from the cost savings associated with the management of two
listed share classes.

B.4 Amount of saving shares held by the controlling shareholder pursuant to Article 93 of the
TUF

Based on the notifications received from SAES Getters in accordance with the law, 5.G.G. Holding
S.p.A., the Company's relative majority shareholder, does not hold any saving shares of the
Company.

B.5 Intention of the controlling shareholder to trade saving shares on the market

S.G.G. Holding S.p.A., the Company's relative majority shareholder, did not inform the Company
of its intention to trade saving shares on the market.

B.6 Potential commitments to convert shares undertaken by the saving shareholders, with
specific reference to the controlling shareholder

Since this is a mandatory conversion, all saving shares (not purchased by the Company through the
VTO and cancelled accordingly) will automatically be converted into ordinary shares. Therefore,

this section is not applicable.
B.7 Dividends paid to ordinary and saving shares over the past five years

The following table shows the dividends per share distributed by SAES Getters to ordinary shares
and saving shares since the 2018 financial year (included).

Financial Year Financial Year Financial Year Financial Year Financial Year

Class of shares

. 208 2019 2020 2021 2022
Ordinary 0.700 0.500 0.400 0.470 0.550
Saving 0.855175 0.516626 0.424378 0470 ~ 0.761464

Note: values expressed in Euro per share

Please also note that the ordinary shares (treasury or newly issued shares) used for the purposes of
the Mandatory Conversion shall have regular entitlement.

B.8 Possible conversion cash consideration and its determination criteria

The Mandatory Conversion does not envisage the payment of any conversion cash consideration.
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B.9 Conversion Ratio

As to the Mandatory Conversion, the Board of Directors has decided to propose a Conversion Ratio
of no. 1 ordinary share, with no stated nominal value, for each no. 1 saving share, with no stated
nominal value. Since the VTO and the Mandatory Conversion are inseparable components of a
single Transaction which will be performed substantially in the same context, such conversion ratio
values saving shares in a way substantially corresponding to the VTO Price, on the basis of the
official price of the Company’s ordinary shares recorded on April 25, 2023 (the last Stock Market
trading day prior to the date of this announcement).

For further details, please refer to section 2 above.
B.10 Procedures through which the Mandatory Conversion will be carried out

The Mandatory Conversion will be implemented through Monte Titoli S.p.A., which will give
instructions to the intermediaries, members of the centralized management system, with whom the
saving shares are deposited. All operations aimed at implementing the Mandatory Conversion will
be carried out by the aforementioned intermediaries and Monte Titoli S.p.A.

The Mandatory Conversion will be implemented through the use, for the purposes of the
conversion, of the ordinary treasury shares held by the Company up to the total number of ordinary
treasury shares (i.e. no. 3,900,000 treasury ordinary shares to be used for the purposes of the
conversion), and, for the rest, through the issuance, without increasing the share capital, of no.
2,113,898 new ordinary shares, with simultaneous cancellation of the saving shares subject to
conversion (with no changes to the amount of the share capital).

The effective date of the Mandatory Conversion, which is envisaged to take place in the same
substantial context of the performance of the VIO (and of the simultaneous cancellation of the
saving shares purchased as a result of the VTO), shall be agreed upon with Borsa Italiana 5.p.A. and
announced by means of a notice published, pursuant to Article 72 of the Issuers’ Regulation, on the
Company's website (www.saesgetters.com) (in the dedicated area

"www.saesgetters.com/it/investor-relations/area-investors/assemblea-dei-soci") and on the
authorized storage system 1Info at the address www.linfo.it, as well as in a national newspaper. In
the same notice, the Company shall disclose details on the manner in which the ordinary shares will
be allotted as a result of the Mandatory Conversion. On the same date, the saving shares shall be
delisted from the Euronext Milan, organized and managed by Borsa Italiana S.p.A. and the ordinary
shares allotted to the saving shareholders as a result of the Mandatory Conversion shall be traded
on the Euronext Milan.

For further details on the conditions precedent of the Mandatory Conversion, see section B.11 below.
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B.11 Conditions for the effectiveness of the Mandatory Conversion
The performance of the Mandatory Conversion shall take place subject to the completion of the VTO.

In addition, the Mandatory Conversion and related by-laws amendments (and therefore also the
effects of any withdrawal rights exercised by eligible saving shareholders, and of the VTO itself, as
set forth in section A.7) are subject to the fulfillment of the following twofold condition precedent:

(i) that the same resolutions on the mandatory conversion of saving shares and related
by-laws amendments be approved by the competent special meeting of saving
shareholders pursuant to Article 146, paragraph 1, letter b) of Legislative Decree No.
58 /1998, and

(ii) that the amount to be paid by the Company to the saving shareholders who have
exercised their right of withdrawal, by the end of the option right and right of first
refusal period set forth by Article 2347-quater of the Italian Civil Code, does not
exceed the amount of Euro 5 million, unless this condition (ii) is waived by the
Company by means of a resolution of the Board of Directors.

The Company shall inform the public of the fulfilment or non-fulfilment of the condition precedent
under (ii) by means of a press release that shall be published in accordance with the terms and
conditions provided by law, inter alia, on the Company's website (www.saesgetters.com). It is
understood, for the sake of clarity, that if the liquidation value of the saving shares with respect to
which the right of withdrawal is exercised is equal to or lower than Euro 5 million, the Company
may immediately ascertain the fulfillment of the condition precedent under (ii), whereas if the
liquidation value of the saving shares with respect to which the right of withdrawal is exercised is
greater than Euro 5 million, the Company will ascertain whether or not the condition precedent
under (ii) (if not waived) has been fulfilled only upon the outcome of the exercise period for the
option right and the right of first refusal pursuant to Article 2347-quater of the Italian Civil Code.

The shareholders’ meeting will be called upon to instruct the Board of Directors and, on its behalf,
the Chairman and the Deputy Chairman and CEO, to implement the Mandatory Conversion,
substantially in the same context as the cancellation of the saving shares and the completion of the
VTO, setting the effective date in accordance with applicable provisions.

B.12 Number of saving shares to be converted and of shares offered in conversion

Since this is a Mandatory Conversion, all saving shares outstanding (not purchased by the Company
through the VTO and cancelled accordingly) will be cancelled and converted into ordinary shares
having the same characteristics as those in circulation on the effective date of the Mandatory

Conversion.
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The number of ordinary shares that will be used for the purposes of the Mandatory Conversion is
no. 6,013,898 ordinary shares. Therefore, following the Transaction, the share capital of the Company
will be represented by no. 16,785,248 ordinary shares.

B.13 Price trend of saving shares over the past six months

The chart below shows the trend of the official price of SAES Getters’ saving shares in the period 26
October, 2022 - April 25, 2023 (the trading day prior to the meeting of the Board of Directors that
approved the guidelines of the Transaction).
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Source: Bloomberg. Note: 1) Refer to the press release issued by the Company on January 9, 2023.

B.14 Incentives for the Mandatory Conversion
There are no incentives for the Mandatory Conversion.

It should be noted, however, that with reference to the Mandatory Conversion, the Board of
Directors has decided to propose a Conversion Ratio of no. 1 ordinary share, with no stated nominal
value, for each no. 1 saving share, with no stated nominal value. Since the VTO and the Mandatory
Conversion are inseparable components of a single Transaction which will be performed
substantially in the same context, such Conversion Ratio values saving shares in a way substantially
corresponding to the VTO Price, on the basis of the official price of the Company’s ordinary shares
recorded on April 25, 2023 (the last Stock Market trading day prior to the date of this announcement).

Please refer to section 2 above with respect to the criteria for determining the Conversion Ratio and
the implied premium and please recall that the possibility of different market conditions existing at
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the time of implementation of the Mandatory Conversion could have an impact on, or cancel the
existence of, an implied premium in the Conversion Ratio.

B.15 Effects of the Mandatory Conversion on stock option plans for saving shares

As of the date of this Report, there are no stock option plans based on saving shares. Therefore, this

section is not applicable.
B.16 Composition of the share capital before and after the Mandatory Conversion

As of the date of this Report, SAES Getters' share capital amounts to Euro 12,220,000, fully
subscribed and paid-up, divided into no. 22,049,969 shares with no stated nominal value, of which
no. 14,671,350 are ordinary shares, representing approximately 66.5% of the entire share capital, and
no. 7,378,619 are saving shares, representing approximately 33.5% of the entire share capital.

Following the Transaction and the Mandatory Conversion, the share capital will be unchanged.

The number of ordinary shares into which the share capital will be divided as a result of the
Mandatory Conversion and the completion of the VTO will be no. 16,785,248 ordinary shares.

B.17 Changes in the ownership structure as a result of the Mandatory Conversion

Assuming that the current shareholdings of S.G.G. Holding S.p.A. and the voting rights to which it
is entitled (also by virtue of the increase in voting rights provided for in the by-laws) do not change
during the period, following the effects of the Mandatory Conversion, the controlling shareholder’s
interest in the ordinary share capital will decrease from 46.9% (ex ordinary treasury shares) to 30.1%
and the controlling shareholder's voting rights will decrease from 63.8% (ex ordinary treasury
shares) to 46.2%.

S.G.G. Holding S.p.A. would thus continue to be the relative majority shareholder of SAES Getters.

S.G.G. Holding S.p.A. informed the Company that it is in favor of the Transaction and that it intends
to vote in favor of its approval at the shareholders’ meeting.

B.18 Main uses that the issuer intends to set for the net proceeds of the Mandatory Conversion

The Mandatory Conversion does not provide for the payment of any cash consideration in favor of
the Company. Therefore, SAES Getters will not obtain any proceeds from the Mandatory

Conversion.
C. FURTHER RESOLUTIONS AND AMENDMENTS TO THE BY-LAWS

Authorization to dispose of the treasury shares to be used for the purposes of the Mandatory Conversion
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Authorization is requested for the disposal of a maximum no. 3,900,000 ordinary treasury shares
held by the Company for the purpose of their allotment to the Company's saving shareholders, for
the purposes of the Mandatory Conversion, in accordance with the Conversion Ratio.

Cancellation of the saving shares purchased in the VTO

The Transaction envisages the cancellation of all the saving shares that will be purchased as a result
of the VTO, while keeping the amount of the share capital unchanged, so that all of the no. 1,364,721
saving shares that will be tendered into the VTO will be automatically cancelled and deleted starting
from the exact moment of their transfer to the Company by the shareholders tendering into the VTO,
under the terms and conditions that will be determined in the offer document; all of it with the
ensuing effects provided for by law.

Authorization to sell any treasury shares purchased as a result of the exercise of the right of withdrawal

Authorization is requested to sell any treasury shares purchased as a result of the exercise of the
right of withdrawal, at the end of the liquidation process pursuant to Article 2437-quater of the Italian
Civil Code, without limitations, at a price not lower than the market price of the shares at the time
of the performance of each transaction reduced by up to 10%, with the specification that the
transactions may be carried out on the market or off the market.

Amendments to the By-laws

Once the resolutions relating to the Transaction described in this Report have been implemented,
the amendments to Articles 4, 5, 6, 11, 26 and 30 of the Company's current By-laws shall become
effective. These amendments, substantially consisting in the elimination of the provisions relating
to saving shares, are the consequence of the Mandatory Conversion of saving shares into ordinary

shares.

Current text Updated text in light of the proposed amendments

Art. 4) - The Company’s registered Share Capital is | Art. 4) - The Company’s registered Share Capital is
12,220,000 Euro (twelve million, two hundred and | 12,220,000 Euro (twelve million, two hundred and
twenty thousand euro) divided into 14,671,350 (fourteen | twenty thousand euro) divided into no. 16,785,248
million, six hundred and seventy-one thousand, three | {(sixteen milliom, seven hundred and eig
hundred and fifty) ordinary shares and 7,378,619 (seven u ] ] )
million three hundred and seventy-eight thousand, six
hundred and nineteen) savings shares. The Share ordinary shares
Capital is subject to provisions on representation,
legitimation, and circulation of shareholdings for shares
traded on regulated markets. . The Share Capital is subject to provisions on
representation, legitimation, and circulation of
shareholdings for shares traded on regulated markets.
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Art. 5) - The Share Capital may also be increased by
issuing shares with different rights from those of the
shares already issued. Owners of shares of each
category have the proportional right to receive, in
option, newly-issued shares of the same category, or if
these are not available or to make up the difference,
shares of another category (or of other categories).
Deliberations to issue both new shares with the same
characteristics as those in circulation and savings shares
do not require further approval of special meetings of
shareholders of the individual categories of shares.

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

Art. 5) - The Share Capital may also be increased by
issuing shares with different rights from those of the
shares already issued. Owners of shares of each
category have the proportional right to receive, in
option, newly-issued shares of the same category, or if
these are not available or to make up the difference,
shares of another category (or of other categories).
Deliberations to issue beth-new shares with the same
characteristics as those in circulation and-savingsshaves
do not require further approval of special meetings of
shareholders of the individual categories of shares.

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

Art. 6) - The Company may issue bonds by resolution
adopted by an extraordinary Shareholders' meeting in
the event of bonds convertible into shares or newly
issued financial instruments, or by resolution of the
Board of Directors in the event of non-convertible
bonds, in the manner and conditions allowed by Law.
Reduction in Share Capital due to losses does not have
an effect on savings shares except in the amount of the
loss that exceeds the portion of the share capital
accounted for by the other shares.

Should ordinary or savings shares be excluded from
negotiations, savings shares will be recognized the same
rights at those to which they were previously entitled.
In order to ensure that the common representative of the
holders of savings shares will receive adequate
information concerning operations that might influence
the performance of quotations of savings shares, it will
be the responsibility of the Chairman of the Board of
Directors or of the Managing Directors to send the same
any notification concerning the above-mentioned topics
at once.

Art. 6) - The Company may issue bonds by resolution
adopted by an extraordinary Shareholders’ meeting in
the event of bonds convertible into shares or newly
issued financial instruments, or by resolution of the
Board of Directors in the event of non-convertible
bonds, in the manner and conditions allowed by Law.

Red s Share Capital dustol ! ,

Art. 11) - 1. Each share entitles [the Shareholder] to one
vote.

2. As an exception to the provision of paragraph 1 above,
[the Shareholder] is granted two votes per each share
owned for an uninterrupted period of twenty-four
months (the “Period”) starting on the date of
registration in the list created by the Company as
provided under this Article (the “List”).

3. The Company shall ensure, by the end of the month
of the calendar vear of the elapsed Period, that the

Art. 11) - 1. Each share entitles [the Shareholder] to one
vote.

2. As an exception to the provision of paragraph 1 above,
[the Shareholder] is granted two votes per each share
owned for an uninterrupted period of twenty-four
months (the “Period”) starting on the date of
registration in the list created by the Company as
provided under this Article (the “List”).

3. The Company shall ensure, by the end of the month
of the calendar year of the elapsed Period, that the
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requirements for increased voting rights are met and
that there are no disqualifying circamstances thereto.

4. As an exception to the above, in case the Company
should call a Shareholders’ Meeting, the vote increase
shall be ascertained on the so-called. record date
provided under the applicable laws and regulations
governing the voting rights and the right to take part in
Shareholders” Meetings, on condition that, within said
date, the Period shall have elapsed. The Company shall
ascertain whether the requirements to obtain increased
voting rights are met by the shareholder, and ensure
that there are no circumstances that would prevent said
voting rights to be granted, keeping as point of reference
the so-called record date.

5. The Company draws up and keeps the List, in the
form and with the contents provided under the
applicable laws, and, inasmuch as they are compatible,
in compliance with the provisions relative to the
Shareholders Register. The List is updated on or before
the end of each calendar month, for the requests got in
within three business days prior to the end of each
month.

6. The Company enters in the List the holder of ordinary
shares who makes a written request thereof to the
Company, and for which, pursuant to the applicable
laws and regulations, the intermediary has issued a
suitable communication attesting to their entitlement to
be registered in the List. The registration request may
regard all or even just part of the shares owned. The
requesting shareholder may at any time, by submitting
a request thereof, indicate any additional shares for
which registration in the List is requested. In case of
shareholders other than natural persons, the request
must specify whether the shareholder is subject to the
direct or indirect control of third parties, and provide
the identification data of said controlling party/ies.

7. The shareholder registered in the List is under
obligation to notify, and agrees for the intermediary to
notify, the Company, of any circumstance or event that
may entail the loss of the requirements for increased
voting rights or may affect the ownership of the shares
and/or the relative voting right, within the end of the
month in which said circumstance has occurred and in
any case before the business day prior to the so-called
record date.

8. The vote increase is revoked:

a) in case of transfer of the share, either free-of-
charge or for consideration, it being understood that the
term “transfer” shall mean also the constitution of a

requirements for increased voting rights are met and
that there are no disqualifying circumstances thereto.

4. As an exception to the above, in case the Company
should call a Shareholders’” Meeting, the vote increase
shall be ascertained on the so-called. record date
provided under the applicable laws and regulations
governing the voting rights and the right to take part in
Shareholders” Meetings, on condition that, within said
date, the Period shall have elapsed. The Company shall
ascertain whether the requirements to obtain increased
voting rights are met by the shareholder, and ensure
that there are no circumstances that would prevent said
voting rights to be granted, keeping as point of reference
the so-called record date.

5. The Company draws up and keeps the List, in the
form and with the contents provided under the
applicable laws, and, inasmuch as they are compatible,
in compliance with the provisions relative to the
Shareholders Register. The List is updated on or before
the end of each calendar month, for the requests got in
within three business days prior to the end of each
month.

6. The Company enters in the List the holder of ordinary
shares who makes a written request thereof to the
Company, and for which, pursuant to the applicable
laws and regulations, the intermediary has issued a
suitable communication attesting to their entitlement to
be registered in the List. The registration request may
regard all or even just part of the shares owned. The
requesting shareholder may at any time, by submitting
a request thereof, indicate any additional shares for
which registration in the List is requested. In case of
shareholders other than natural persons, the request
must specify whether the shareholder is subject to the
direct or indirect control of third parties, and provide
the identification data of said controlling party/ies.

7. The shareholder registered in the List is under
obligation to notify, and agrees for the intermediary to
notify, the Company, of any circumstance or event that
may entail the loss of the requirements for increased
voting rights or may affect the ownership of the shares
and/or the relative voting right, within the end of the
month in which said circumstance has occurred and in
any case before the business day prior to the so-called
record date.

8. The vote increase is revoked:

a) in case of transfer of the share, either free-of-
charge or for consideration, it being understood that the
term “transfer” shall mean also the constitution of a
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usufruct or pledge or other disposition regarding the
shares where the above entail the loss of the voting right
by the shareholder. The constitution of a usufruct,
pledge, or other disposition regarding the shares, while
keeping the voting rights connected to the shares, does
not cause the shareholder to lose their entitlement to the
increased voting right; in the event of usufruct that
envisages the voting right to the usufruct holder, this
latter will not be entitled to the increased voting rights.

b) in case of direct or indirect transfer of
controlling shares in companies or bodies who own
increased voting shares in a measure exceeding the
threshold provided under Article 120, paragraph 2, of
Legislative Decree No. 58 of February 24, 1998.

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

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

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

c) where the Company receives news of the
occurrence of events that entail the loss of the
requirements for vote increase or the loss of ownership
of the shares and/or the relative voting rights.

10. The increased voting rights already acquired, or, if
not yet acquired, the remaining period necessary for the
increased voting rights to be acquired, are maintained:
a) in case of succession pursuant to death, in
favour of the successor and/or legatee thereof;

b) in case of merger or spin-off of the holder of the
shares, in favour of the company resulting from the
merger or the spinoff beneficiary;

c) in case of transfer from a portfolio to another in
the CIUs managed by the same portfolio manager.

11. The increased voting rights extend, without
prejudice to the communications by the intermediary
provided under the applicable statutory provisions and
under these Articles of Association for the purpose of
obtaining increased voting rights:

usufruct or pledge or other disposition regarding the
shares where the above entail the loss of the voting right
by the shareholder. The constitution of a usufruct,
pledge, or other disposition regarding the shares, while
keeping the voting rights connected to the shares, does
not cause the shareholder to lose their entitlement to the
increased voting right; in the event of usufruct that
envisages the voting right to the usufruct holder, this
latter will not be entitled to the increased voting rights.
b) in case of direct or indirect transfer of
controlling shares in companies or bodies who own
increased voting shares in a measure exceeding the
threshold provided under Article 120, paragraph 2, of
Legislative Decree No. 58 of February 24, 1998.

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

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

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

c) where the Company receives news of the
occurrence of events that entail the loss of the
requirements for vote increase or the loss of ownership
of the shares and/or the relative voting rights.

10. The increased voting rights already acquired, or, if
not yet acquired, the remaining period necessary for the
increased voting rights to be acquired, are maintained:
a) in case of succession pursuant to death, in
favour of the successor and/or legatee thereof;

b) in case of merger or spin-off of the holder of the
shares, in favour of the company resulting from the
merger or the spinoff beneficiary;

) in case of transfer from a portfolio to another in
the CIUs managed by the same portfolio manager.

11. The increased voting rights extend, without
prejudice to the communications by the intermediary
provided under the applicable statutory provisions and
under these Articles of Association for the purpose of
obtaining increased voting rights:
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a) to the shares assigned in case of free capital
increase pursuant to Article 2442 of the Civil Code, and
granted to the shareholder for the shares for which the
increased voting rights have already been obtained;

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

<) to the shares subscribed in exercising the right
of option in case of capital increase through capital
injection.

In the cases under letters a), b), and ¢) above, the new
shares acquire increased voting rights (i) with regard to
the newly issued shares granted to the holder based on
the shares which increased voting rights have already
been acquired, as of the moment of their registration in
the List, without the need of any additional Period; (ii)
for newly issued shares granted to the holder based on
the shares which increased voting rights have not yet
been acquired (but are on the way to be acquired), as of
the moment of the elapsing of the Period calculated as
of the date of their original registration in the List.

12. The vote increase is calculated for the purpose of the
resolutions submitted to the Shareholders’ Meeting and
also for the purpose of determining the quorum for the
constitution of the shareholders' meeting and for
resolutions pertaining to the share capital quotas. The
increase shall not affect rights, other than voting rights,
due pursuant to the possession of certain capital quotas.
13. Savings shares do not have any voting rights or any
right to take part in shareholders’ meetings.

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

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

) to the shares subscribed in exercising the right
of option in case of capital increase through capital
injection.

In the cases under letters a), b), and c) above, the new
shares acquire increased voting rights (i) with regard to
the newly issued shares granted to the holder based on
the shares which increased voting rights have already
been acquired, as of the moment of their registration in
the List, without the need of any additional Period; (ii)
for newly issued shares granted to the holder based on
the shares which increased voting rights have not yet
been acquired (but are on the way to be acquired), as of
the moment of the elapsing of the Period calculated as
of the date of their original registration in the List.

12. The vote increase is calculated for the purpose of the
resolutions submitted to the Shareholders’ Meeting and
also for the purpose of determining the quorum for the
constitution of the shareholders’ meeting and for
resolutions pertaining to the share capital quotas. The
increase shall not affect rights, other than voting rights,
due pursuant to the possession of certain capital quotas.

Art. 26) - The net profits of each operating year will be
allocated as follows:

- 5% to legal reserves, until one-fifth of the Share Capital
has been reached;

- the remaining amount will be distributed in the
following way:

a privileged dividend equal to 25% (twenty-five per
cent) of the implied book value (understood as the ratio
between the total amount of the share capital and total
the number of shares issued) will be distributed to
savings shares; when a dividend of less than 25%
(twenty-five per cent) of the implied book value
(understood as the ratio between the total amount of the
share capital and total the number of shares issued) has
been allocated to savings shares in one operating year,

Art. 26) - The net profits of each operating year will be
allocated as follows:

- 5% to legal reserves, until one fifth of the Share Capital
has been reached;

has been-allecated lo cavines sharesinoneopermbing
£ =
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the difference will be made up on the privileged | yeas-thedifferencewillbemadeupentheprivileged
dividend of the next two operating years; dixidendefthenexttivo-operating yeans;
residual profits, which the Shareholders” Meeting has | - residual profits, which the Shareholders’” Meeting has

voted to distribute, will be distributed among all the | voted to distribute, will be distributed among all the
shares in such a way as to ensure, however, that savings | shares in—such—a way-as—te—ensure—however—that
shares will be entitled to a total dividend that will be | savingsshareswill be-entitled-to-atotal-dividend that
higher than that of ordinary shares by 3% (three percent) | will-be higher than that of-erdinary-shares by—3%
of implied book value (understood as the ratio between | {three-percent)-ofimplied boolvalue funderstood-as
the total amount of the share capital and total the | thesratiobetweenthetotalamountefthesharecapital

number of shares issued). and total the number of-shares-issued):
If reserves are distributed, shares have the same rights If reserves are distributed, shares have the same rights
irrespective of the category to which they belong. irrespective of the category to which they belong.

Art. 30) - If the Company should be wound up for any | Art. 30) - If the Company should be wound up for any
reason, the Shareholders’ Meeting will appoint one or | reason, the Shareholders’ Meeting will appoint one or
more Official Receivers, establishing their powers in | more Official Receivers, establishing their powers in
compliance with the Law and fixing their remuneration. | compliance with the Law and fixing their remuneration.
Savings shares have priority in the reimbursement of | Savings-shareshave prierity-in-the reimbursementof
capital for their implied book value (understood as the | capitalfortheirimplied bookvalue (understoodasthe

ratio between the total amount of the share capital and | ratie bebween-the total amountef the share-capitaland
the total number of shares issued). the-total numberofsharesissued):

Amendments to the resolution to grant the Board of Directors the power to increase the share capital, in one
or more tranches, gratuitously and/or for consideration, pursuant to Article 2443 of the Italian Civil Code, if
approved by the Company on April 28, 2023

We remind you that the Company's extraordinary shareholders' meeting convened for April 28, 2023
will be called upon to resolve on the proposal to grant the Board of Directors, pursuant to Article
2443 of the Italian Civil Code, the power to increase the share capital, in one or more tranches,
gratuitously and/or for consideration, for a maximum amount of Euro 15,600,000 and for a period
of five years starting from April 28, 2023 (the powers previously granted expired on April 23, 2023).

In the context of the Transaction, the shareholders will also be asked to amend the aforementioned
resolution of the Company's extraordinary shareholders' meeting, should it be approved on April
28, 2023, by deleting any references to saving shares, while maintaining the final deadline for the
exercise of the powers and without amending the rest of its contents. The text of this resolution
where the aforementioned changes have been highlighted is set forth below:

"The directors have the power for the period of five years starting from the date of the resolution of April 28, 2023, to
increase the Share Capital in one or more tranches up to an amount of Euro 15,600,000 (fifteen million six hundred
thousand/00); it is specifically provided that the powers may be exercised:

- by means of one or more gratuitous capital increases (i) without issuance of new shares (with a consequent increase
in the implied book value of all shares already in circulation) or (i) with allocation of ordinary awnd-sawingshares, in
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proportion to the ordinary shares leld, in compliance with the provisions of Article 2442 of the Italian Civil
Code and with the specification that the increase may take place - within the limit of the delegated amount - by allocating
the available reserves recorded in the financial statements for the financial year closed on December 31, 2022, without
prejudice to the obligation of the Board of Directors to verify their existence and availability of use at the time of the
capital increase

andfor

- by means of one or more divisible or indivisible paid capital increases, with the issuance of ordinary

shares having the same characteristics (including dividend entitlement) as the corresponding shares already in
circulation, to be offered in option to those having pre-emptive rights, with the power for the Board of Directors to
determine the subscription price as an amount equal to or greater than (but in no event lower than) the implied book
value of the shares in circulation at the time of the board resolution(s) of issue and to set any share premium to be allocated
to a specific reserve.”

D. RIGHT OF WITHDRAWAL

Since the Mandatory Conversion entails an amendment to the Company's By-laws in connection
with the participation and voting rights of the saving shareholders, the saving shareholders who do
not take part in the approval of the relevant resolution of the special saving shareholders” meeting
will be entitled to exercise their right of withdrawal pursuant to Article 2437, paragraph 1, letter g),
of the Italian Civil Code, as detailed below. Ordinary shareholders do not have aright of withdrawal.

Ligquidation value

The liquidation value of each saving share has been calculated in accordance with Article 2437-ter of
the Italian Civil Code and setby the Board of Directors at Euro 21.46, based on the arithmetic average
of closing prices of the saving shares on the market in the six months preceding the date of
publication of the call notice of the shareholders' meeting whose resolutions may trigger the right of
withdrawal (rounded up to the second decimal).

Procedures and time limits to exercise the right of withdrawal

The time limits and procedures to exercise the right of withdrawal of the saving shares for which
the right of withdrawal is exercised are set out below.

Pursuant to Article 2437-bis of the Italian Civil Code, the shareholders eligible to exercise the right
of withdrawal may exercise their right, for all or part of the shares they own, by means of a registered
letter or certified electronic mail (PEC) to be sent, respectively, to the Company's registered office or
to the certified electronic mail (PEC) address (saes-ul@pec.it), within 15 days from the date of
registration of the resolution triggering the right of withdrawal pursuant to Article 2437-bis of the
Italian Civil Code (the "Notice of Withdrawal"). Such registration shall be announced by publishing
a notice in a daily newspaper with nation-wide distribution, on the Company's website and on the
storage system 1Info (www.linfo.it); such notice will also be filed at the Company's registered office.
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In addition to the following and without prejudice to the provisions of Article 127-bis of the TUF,
the withdrawing shareholder shall attach to the Notice of Withdrawal an appropriate statement,
issued by an authorized intermediary, certifying (i) the ownership, on a specific account, of the
saving shares subject to withdrawal on the day of the shareholders' meeting that triggered the
exercise of the right of withdrawal and (ii) the ownership, on a specific account, of the saving shares
subject to withdrawal on the date of the notice in question.

The Notice of Withdrawal shall include the following information:

- the identifying data of the withdrawing shareholder (the personal data, tax code and
domicile, for natural persons, and the name, LEI or other identifying corporate data and the
registered office, for legal persons) and, if possible, a telephone number or e-mail address of
the withdrawing shareholder for any communications relating to the right of withdrawal;

- the number of saving shares for which the right of withdrawal is being exercised;

- the details of the bank account (including the IBAN details) of the withdrawing saving
shareholder to which the liquidation value of the shares shall be credited;

- the indication of the intermediary with whom the account on which the shares being
withdrawn are registered, with the details of said account;

- astatement that the shares are not subject to any lien or other encumbrance.

Information on the terms and conditions of the exercise of the right of withdrawal that can only be
established after the date of the shareholders' meeting, including the date of the actual registration
of the resolution with the Companies Register, will be disclosed by the Company, together with
detailed information on the terms and conditions for the exercise of the right, by means of notices
published on the Company's website (www.saegetters.com), on the storage system 1lInfo
(www.1linfo.it), and in a newspaper with nation-wide distribution.

Please recall that, pursuant to Article 43, paragraph 1, of the post-trading regulation adopted by
Consob and the Bank of Italy on August 13, 2018 (as subsequently amended) (the "Post Trading
Regulation"), the withdrawing saving shareholder - in addition to sending the Notice of Withdrawal
to the Company in the manner and within the time limits indicated above - must request, pursuant
to Article 41 of the Post Trading Regulation, to the intermediary with whom the account on which
the Company’s saving shares being withdrawn are registered is open, to send an adequate statement
to the Company certifying (i) the uninterrupted ownership, in the hands of the withdrawing saving
shareholder, of the saving shares in relation to which the right of withdrawal is being exercised,
from the date of the shareholders' meeting whose resolutions have triggered the withdrawal until
the date of exercise of the right of withdrawal itself, taking into account the provisions of Article
127-bis, paragraph 2, of the TUF and (ii) the absence of a lien or other encumbrance on the shares in
relation to which the right of withdrawal is being exercised (if this is not the case, the withdrawing
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shareholder must provide the Company, as a condition for the admissibility of the notice of
withdrawal, with a statement made by the lien creditor, or by the person in whose favor the shares
are otherwise encumbered, by which such person gives its irrevocable and unconditional consent to
the liquidation of the shares subject to the right of withdrawal in accordance with the instructions
of the withdrawing shareholder).

Please recall that, pursuant to Article 2437-bis, paragraph 2, of the Italian Civil Code and Article 43,
paragraph 2, of the Post Trading Regulation, the saving shares in relation to which the Right of
Withdrawal has been legitimately exercised will be made unavailable and may not be sold or
otherwise be the subject of any acts of disposal by the withdrawing saving shareholder.

Since the Right of Withdrawal is triggered by the Mandatory Conversion and the relevant
resolutions are subject to the conditions described in section B.11, the exercised withdrawals will
only become effective upon the fulfillment of the conditions set forth in section B.11. Therefore, if
such conditions are not fulfilled, the exercised withdrawals will have no effects.

Liquidation procedure of the saving shares

If one or more saving shareholders exercise their right of withdrawal in the manner set forth in the
above section, the liquidation procedure will be conducted in accordance with the provisions of
Article 2437-quater of the Civil Code.

In particular, Article 2437-quater of the Civil Code provides that:

i.  the directors of the Company offer the shares of the withdrawing shareholders to the other
shareholders in proportion to the number of shares held. This right may be exercised within
a period of at least 30 days from the filing of the offer with the Companies Register. Those
who exercise their pre-emptive right, if they request it, shall also have the right of first refusal
on the purchase of the shares that remain unsubscribed.

ii.  the shares in relation to which the right of withdrawal has been exercised, but which have
not been purchased by the Company's shareholders, may be offered on the market by the
Company's directors. If the shares are not placed on the market within 180 days, the
Company shall purchase those shares using its available reserves, notwithstanding the
quantitative restrictions set forth in the Article 2357, paragraph 2, of the Civil Code.

The terms and conditions of the liquidation procedure (including the number of saving shares in
relation to which the right of withdrawal has been exercised, the pre-emptive right and the right of
first refusal as well as the market offer) will also be communicated in the manner provided for by

applicable regulations, including by publication on the Company's website (www.saesgetters.com)
and on the storage system 1Info (www.linfo.it).
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Since the exercised Right of Withdrawal only becomes effective upon the fulfillment of the
conditions set forth in section B.11, the effectiveness of the offer in option pursuant to the pre-
emptive right of the shares of the withdrawing shareholders described above will also be subject to

the same conditions.
E. PROPOSED RESOLUTIONS

In light of the above, the Board of Directors submits the following proposed resolutions for your

approval.

ORDINARY SESSION

The ordinary shareholders’ meeting,
- having read and approved the Report of the Board of Directors;

- acknowledging the provisions of Articles 2357 et seq. of the Italian Civil Code and Article 132 of
Legislative Decree 58/1998;

resolves

1) to authorize, pursuant to and for the purposes of Article 2357 of the Ttalian Civil Code, the
purchase of no. 1,364,721 saving shares, through a tender offer to be promoted by the Company
pursuant to Article 102 of Legislative Decree No. 58/1998 within the limits of the distributable
profits and available reserves resulting from the financial statements as of December 31, 2022;

2) to condition the transfer of ownership and the payment of the price related to the purchases of
saving treasury shares as per this authorization to the following conditions precedent (in
addition to those approved by the Board of Directors): (i) the approval of the resolution to cancel
the saving shares purchased by the Company pursuant to item no. 1) of the extraordinary session
below; and (ii) the approval of the resolution for the mandatory conversion of the saving shares
purchased by the Company pursuant to item no. 2) of the extraordinary session below and
related by-laws amendments; and (iii) the fulfillment of the conditions precedent indicated in
item no. 4) of the extraordinary session below;

3) to determine that the price of the saving shares to be purchased shall be Euro 29.31 per share
and that the term of this authorization shall be 12 months from the date of this resolution;

4) to authorize the allotment to the saving shareholders of a maximum of 3,900,000 ordinary
treasury shares, for the purposes of the conversion of saving shares as set forth in item no. 2) of
the extraordinary session below;

5) to empower the Board of Directors to make the appropriate accounting entries resulting from
the transactions envisaged in the above resolutions, in accordance with the legislative provisions
and accounting principles applicable from time to time;
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6) to grant the Chairman and the Deputy Chairman and CEQ, severally, any necessary powers to
implement these resolutions, including the power to sub-delegate.

EXTRAORDINARY SESSION

The extraordinary shareholders’ meeting,

2)

3)

4)

having read and approved the Report of the Board of Directors
resolves

to cancel, keeping the amount of the share capital unchanged, all saving shares that will be
purchased as a result of the voluntary tender offer to be promoted by the Company in order to
implement the authorization to purchase saving treasury shares which is the subject of today's
ordinary resolution ("VTO"), so that all no. 1,364,721 saving treasury shares that will be tendered
into the VTO will be automatically cancelled and deleted starting from the exact moment of their
transfer to the Company by the shareholders tendering into the VTO, under the terms and conditions
of the VTO that shall be determined by the Board of Directors; all of it with the ensuing effects
provided for by law;

to approve the mandatory conversion of the saving shares in circulation at a ratio of 1 ordinary share
for each 1 saving share, through the use, for the purposes of the conversion, of the ordinary treasury
shares held by the Company up to the total number of ordinary treasury shares, and, for the rest,
through the issuance, without increasing the share capital, of no. 2,113,898 new ordinary shares, with
simultaneous cancellation of the saving shares subject to conversion, the foregoing being
conditioned upon the transfer of ownership and the payment of the price of the shares subject to the
VTO (therefore meaning that the conversion will not take place if the transfer of ownership and the
payment of the price of the shares subject to the VTO do not occur), empowering the Board of
Directors and, on its behalf, the Chairman and the Deputy Chairman and CEQ, to implement the
approved conversion, substantially in the same context as the cancellation of the saving shares
pursuant to item no. 1) above and the transfer of ownership and payment of the price of the shares
subject to the VTO, setting the effective date in accordance with applicable provisions;

to amend Articles 4, 5, 6, 11, 26 and 30 of the Company’s By-laws, effective as of the implementation
of the resolution mentioned in item no. 2) above; in accordance with the indications set out in the
Directors’ Report;

to also establish that the mandatory conversion of saving shares referred to in item no. 2) of the
extraordinary session and in item no. 3) of the extraordinary session (and therefore the effects of the
withdrawals that may be exercised by eligible saving shareholders) are subject to the fulfillment of
the following twofold condition precedent (i) that the same resolutions on the mandatory conversion
of saving shares and related by-laws amendments be approved by the competent special meeting of
saving shareholders pursuant to Article 146, paragraph 1, letter b) of Legislative Decree No. 58 / 1998
and (ii) that the amount to be paid by the Company to the saving shareholders who have exercised
their right of withdrawal, by the end of the option right and right of first refusal period set forth by
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5)

6)

7)

Article 2347-quater of the Italian Civil Code, does not exceed the amount of Euro 5 million, unless
this condition (ii) is waived by the Company by means of a resolution of the Board of Directors; it
being understood that, in the event that both conditions are met or the first condition is met and the
second condition is waived, the above resolutions shall become effective in accordance with the
provisions of item no. 2) of the extraordinary session;

to authorize the Board of Directors to sell any treasury shares acquired as a result of the exercise of
the right of withdrawal, at the end of the liquidation process pursuant to Article 2437-quater of the
Italian Civil Code, without limitations, at a price not lower than the market price of the shares at the
time of the performance of each transaction reduced by up to 10%, with the specification that the
transactions may be carried out on the market or off the market;

to amend, effective starting from, and subject to, the implementation of the resolution under item
no. 2), the resolution of the extraordinary shareholders' meeting of the Company to be held on April
28, 2023 in relation to the powers granted to the Board of Directors to increase the share capital, by
deleting any references to saving shares, while maintaining the final deadline for the exercise of the
powers and without amending the rest of its contents, as indicated in the amended wording below:

"The directors have the power for the period of five years starting from the date of the resolution of April 28,
2023, to increase the Share Capital in one or more tranches up to an amount of Euro 15,600,000 (fifteen million
six hundred thousand/00); it is specifically provided that the powers may be exercised:

- by means of one or more gratuitous capital increases (i) without issuance of new shares (with a consequent
increase in the implied book value of all shaves already in circulation) or (ii) with allocation of ordinary shares,
in proportion to the ordinary shares held, in compliance with the provisions of Article 2442 of the Italian Civil
Code and with the specification that the increase may take place - within the limit of the delegated amount - by
allocating the available reserves recorded in the financial statements for the financial year closed on December
31, 2022, without prejudice to the obligation of the Board of Directors to verify their existence and availability
of use at the time of the capital increase

and/or

- by means of one or more divisible or indivisible paid capital increases, with the issuance of ordinary shares
having the same characteristics (including entitlement) as the corresponding shares already in circulation, to
be offered in option to those having pre-emptive rights, with the power for the Board of Directors to determine
the subscription price as an amount equal to or greater than (but in no event lower than) the implied book
value of the shares in circulation at the time of the board resolution(s) of issue and to set any share premiutn
to be allocated to a specific reserve.”

to grant the Chairman and the Deputy Chairman and CEO, severally, any necessary powers to
implement these resolutions, also in conjunction and coordination with the competent authorities
and Borsa Italiana S.p.A., including the powers to determine the operational procedures and timings,
to sub-delegate and to make, where necessary for the purposes of these resolutions, any additions,
amendments and deletions of a non-substantial nature to these resolutions and to the related By-

laws amendments.
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F. PROPOSED RESOLUTIONS SUBMITTED FOR APPROVAL TO THE SPECIAL MEETING
OF THE SAVING SHAREHOLDERS

In light of the above, the Board of Directors submits the following proposed resolutions for approval

to the special meeting of the saving shareholders.

The special meeting of the saving shareholders,

having read and approved the Report of the Board of Directors on the agenda;

acknowledging the resolutions of the ordinary and extraordinary sessions of the ordinary
shareholders’” meeting of the Company held today, which approved the resolutions submitted for its
approval by the Board of Directors as described in the Report of the Board of Directors on the items
on the agenda of the ordinary and extraordinary sessions of the ordinary shareholders’ meeting of the
Company convened for 31 May, 2023, at 11:00 am.;

resolves

to approve, pursuant to Article 146, paragraph 1, letter b), of Legislative Decree 58/1998, as amended
and integrated, to the extent of its competence, the following resolutions approved by the
extraordinary shareholders' meeting of Saes Getters S.p.A. held today:

“The extraordinary shareholders’ meeting,

having read and approved the Report of the Board of Directors

resolves

1) to cancel, keeping the amount of the share capital unchanged, all saving shares that will be

2)

purchased as a result of the voluntary tender offer to be promoted by the Company in order to
implement the authorization to purchase saving treasury shares which is the subject of today's
ordinary resolution ("VTO"), so that all no. 1,364,721 saving treasury shares that will be tendered
into the VTO will be automatically cancelled and deleted starting from the exact moment of their
transfer to the Company by the shareholders tendering into the VTO, under the terms and conditions
of the VTO that shall be determined by the Board of Directors; all of it with the ensuing effects
provided for by law;

to approve the mandatory conversion of the saving shares in circulation at a ratio of 1 ordinary share
for each 1 saving share, through the use, for the purposes of the conversion, of the ordinary treasury
shares held by the Company up to the total number of ordinary treasury shares, and, for the rest,
through the issuance, without increasing the share capital, of no. 2,113,898 new ordinary shares, with
simultaneous cancellation of the saving shares subject to conversion, the foregoing being
conditioned upon the transfer of ownership and the payment of the price of the shares subject to the
VTO (therefore meaning that the conversion will not take place if the transfer of ownership and the
payment of the price of the shares subject to the VTO do not occur), empowering the Board of
Directors and, on its behalf, the Chairman and the Deputy Chairman and CEQ, to implement the
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approved conversion, substantially in the same context as the cancellation of the saving shares
pursuant to item no. 1) above and the transfer of ownership and payment of the price of the shares
subject to the VTO, setting the effective date in accordance with applicable provisions;

to amend Articles 4, 5, 6, 11, 26 and 30 of the Company’s By-laws, effective as of the implementation
of the resolution mentioned in item no. 2) above; in accordance with the indications set out in the

Directors' Report;

to also establish that the mandatory conversion of saving shares referred to in item no. 2) of the
extraordinary session and in item no. 3) of the extraordinary session (and therefore the effects of the
withdrawals that may be exercised by eligible saving shareholders) are subject to the fulfillment of
the following twofold condition precedent (i) that the same resolutions on the mandatory conversion
of saving shares and related by-laws amendments be approved by the competent special meeting of
saving shareholders pursuant to Article 146, paragraph 1, letter b) of Legislative Decree No. 58 / 1998
and (ii) that the amount to be paid by the Company to the saving shareholders who have exercised
their right of withdrawal, by the end of the option right and right of first refusal period set forth by
Article 2347-quater of the Italian Civil Code, does not exceed the amount of Euro 5 million, unless
this condition (ii) is waived by the Company by means of a resolution of the Board of Directors; it
being understood that, in the event that both conditions are met or the first condition is met and the
second condition is waived, the above resolutions shall become effective in accordance with the
provisions of item no. 2) of the extraordinary session;

to authorize the Board of Directors to sell any treasury shares acquired as a result of the exercise of
the right of withdrawal, at the end of the liquidation process pursuant to Article 2437-quater of the
Italian Civil Code, without limitations, at a price not lower than the market price of the shares at the
time of the performance of each transaction reduced by up to 10%, with the specification that the
transactions may be carried out on the market or off the market;

to amend, effective starting from, and subject to, the implementation of the resolution under item
no. 2), the resolution of the extraordinary shareholders' meeting of the Company to be held on April
28, 2023 in relation to the powers granted to the Board of Directors to increase the share capital, by
deleting any references to saving shares, while maintaining the final deadline for the exercise of the
powers and without amending the rest of its contents, as indicated in the amended wording below:

"The directors have the power for the period of five years starting from the date of the resolution of April 28,
2023, to increase the Share Capital in one or more tranches up to an amount of Euro 15,600,000 (fifteen million
six hundred thousand/00); it is specifically provided that the powers may be exercised:

- by means of one or more gratuitous capital increases (i) without issuance of new shares (with a consequent
increase in the implied book value of all shares already in circulation) or (ii) with allocation of ordinary shares,
in proportion to the ordinary shares held, in compliance with the provisions of Article 2442 of the Italian Civil
Code and with the specification that the increase may take place - within the limit of the delegated amount - by
allocating the available reserves recorded in the financial statements for the financial year closed on December
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31, 2022, without prejudice to the obligation of the Board of Directors to verify their existence and availability
of use at the time of the capital increase

and/or

- by means of one or more divisible or indivisible paid capital increases, with the issuance of ordinary shares
having the same characteristics (including entitlement) as the corresponding shares already in circulation, to
be offered in option to those having pre-emptive rights, with the power for the Board of Directors to determine
the subscription price as an amount equal to or greater than (but in no event lower than) the implied book
value of the shares in circulation at the time of the board resolution(s) of issue and to set any share premium
to be allocated to a specific reserve.”

to grant the Chairman and the Deputy Chairman and CEQ, severally, any necessary powers to
implement these resolutions, also in conjunction and coordination with the competent authorities
and Borsa Italiana S.p.A., including the powers to determine the operational procedures and timings,
to sub-delegate and to make, where necessary for the purposes of these resolutions, any additions,
amendments and deletions of a non-substantial nature to these resolutions and to the related By-
laws amendments.”

Lainate, April 26, 2023

For the Board of Directors

Dr Ing. Massimo della Porta

President
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