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Report of the Board of Directors drafted pursuant to Art. 125-ter, first paragraph, of the TUF, on the 

agenda of the Ordinary Meeting of the Shareholders of SAES Getters S.p.A., to be held at the 

company’s offices in Viale Italia, 77, Lainate, on first call on April 24, 2012 at 10.30 am, and, if 

necessary, on second call on April 26, 2012, at the same time and place  

 

ORDINARY PART 

2nd Item of the Agenda 

Appointment of the Board of Directors, following the Shareholders’ resolution as to the number of the 

members thereof; determination of the remuneration for the Board of Directors pursuant to Article 

2389 of the Civil Code. 

  

 

Shareholders, 

with the approval of the Financial Statements for the year closed on December 31, 2011, the term of office of 

the Board of Directors, conferred on April 21, 2009, has expired, and thus, thanking you for the trust you 

have accorded us thus far, we invite you to proceed with the appointment of the new Board of Directors, 

after having first determined the number of its members, and the remuneration to be assigned to the Board of 

Directors. 

The Board of Directors thus invites the Shareholders to formulate their proposals on this matter, and submit 

candidate lists, in the manner and within the terms provided by Article 14 of the Bylaws, for voting. 

In compliance with the same Article 14 of the Bylaws, the Company is managed by a Board of Directors 

composed of a number of members ranging from a minimum of 3 (three) to a maximum of 15 (fifteen), 

whose term of office may last 3 (three) fiscal years.  

The Directors thus appointed are in office up to the Meeting called for the approval of the Financial 

Statements for the year closing on December 31, 2014.  

The Board recommends the Shareholders to submit, in their lists, names of candidates who hold their office 

in any  administration or control position in a measure not greater than 100 points as established in the 2011 

Report on Corporate Governance and the company’s Ownership Structure, included among the documents 
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accompanying the draft budget for the year 2011, mentioned in the previous section on the first item on the 

agenda of the Shareholders’ meeting and that meet the eligibility, professional, and respectability 

requirements provided by the applicable laws, in addition to suitable personal characteristics, experience, 

including in managerial positions, and in the specific field, adequate to the type of business conducted by the 

Company, in light also of the applicable Laws, rules and regulations. 

Said lists shall indicate which candidates meet the independence requirements provided by the applicable 

Laws and regulations and the requirements provided by the Art. 3 of the self-regulatory Code of public 

companies issued by Borsa Italiana S.p.A. in December 2011, that the Company adheres. 

On the matter, in compliance with the criteria provided by Article IA.2.10.6 of the Instructions to the 

Regulations of the Markets Organized and Managed by Borsa Italiana S.p.A., for the purposes of compliance 

with the STAR segment of the market where the company is listed on, the number of Independent Directors 

is adequate when there are: 

- at least 2 independent directors for Boards of Directors composed of a maximum of 8 members; 

- at least 3 independent directors for Boards of Directors composed of 9 to 14 members; 

- at least 2 independent directors for Boards of Directors composed of over 14 members. 

Shareholders may submit a list for the appointment of Directors if, on the day the list is submitted, either 

independently or collectively with other Shareholders submitting the same lists, they are holders of at least 

2.5% of the voting shares, as established by the Consob with Resolution No. 18083 of January 25, 2012. 

Said lists, in which candidates must be listed with a progressive number, must be signed by the submitting 

Shareholders and submitted to the headquarters of the Company at least 25 days prior to the day in which the 

Meeting is to be held on first call (Friday March 30, 2012), and shall include the required documents in 

compliance with the applicable Law and in accordance with the provisions of Art. 14 of the Bylaws. 

The lists,  properly submitted, shall be available to the public at the Company’s Registered Offices in Lainate 

Viale Italia 77, at Borsa Italiana S.p.A. and online on the corporate website www.saesgetters.com, by April 

3, 2012.Such lists may not contain more than fifteen candidates, each numbered progressively. Each list must 

contain and expressly indicate at least one Independent Director, with a progressive number not higher than 

seven. Where the list contains more than seven candidates, it shall contain and expressly indicate a second 

Independent Director. And there remains a need to ensure, for the purposes of compliance with the STAR, 
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segment of the market  where the Company is listed, the appropriate number of independent directors as set 

out above. 

The lists also contain, including as attachments: 

a) the name of the shareholders that have submitted the lists and the percentage of shares collectively 

owned; such ownership shall have to be proven by a certificate issued by an intermediary, which 

may be presented even after having submitted the list, but no later than the term provided for the 

publication of the lists; 

b) comprehensive information on the personal and professional characteristics of the candidates; 

c) a declaration by the candidates containing their acceptance of the candidacy and the absence of any 

ineligibility or incompatibility causes that may prevent them from holding office, stating their 

possession of the requirements provided by Law and by any interim regulation applicable, and their 

requirements to be qualified as “Independent Director”, if the case may be; 

d) any additional or different declaration, information, and/or document required by the Law or any 

applicable regulation. 

We recommend the Shareholders that will submit a “minority list” for the election of the Board of Directors 

to present, together with the list, a declaration attesting the absence of any of the affiliations, including 

indirect affiliations, provided by Art. 147-ter, paragraph 3, of the TUF, and Art. 144-quinquies of the Issuers 

Regulations, with any of the Shareholders who own, including jointly, a controlling share or relative majority 

share, if detectable based on the communication of the relevant shares as per Art. 120 of the TUF, or on the 

publication of the shareholder voting pact as per Art. 122 of the TUF (the existence of which pact is not, as 

of today, in the knowledge of the Company). In such declaration the Shareholders must also specify any 

existing relationship, if significant, with the Shareholders that own, including collectively, a controlling share 

or of relative majority, if detectable, or any motivation for which said relationships have not been deemed to 

qualify as an affiliation, or, alternatively, they must expressly indicate that any such affiliations or 

relationships are absent. 

Any list not compliant with any Law, rule, or Bylaw regulation shall be considered not submitted.  

A Shareholder may not submit nor vote more than one list, including through a proxy or Trust. Any 

candidate included in more than one list shall be considered ineligible. 
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After the vote, the elected candidates shall be the ones in the two lists that have obtained the most number of 

votes, with the following criteria: (i) from the list that has obtained the most number of votes (hereafter the 

“Majority List”) shall be selected a number of Directors equal to the total number of members of the Board, 

as previously resolved by the Shareholder’s Meeting, minus one, the candidates are elected according to the 

progressive number indicated in the list; (ii) from the list that has obtained the second highest number of 

votes, and which is not connected, either directly or indirectly, with the Shareholders who have submitted or 

voted for the Majority List in compliance with the applicable regulations (hereafter the “Minority List”), is 

selected one Director, being the first in the list’s progressive numbering. However, where the Majority List 

should not contain one Independent Director – in case of a Board comprising no more than seven members – 

or should there be only one Independent Director elected – in case of a Board comprising more than seven 

members – the candidate selected from the Minority List shall not be the first numbered, but the first 

numbered as Independent Director. 

Any list which shall not have obtained a percentage of votes amounting to at least half of the required votes 

for the presentation of said list shall not be taken into consideration. 

Should two lists obtain an equal number of votes the prevailing list shall be the one submitted by the 

Shareholders holding a larger share upon submitting the list, or, subordinately, the list submitted by the 

highest number of Shareholders. 

Should only one list be submitted for election, the Meeting of the Shareholders shall express its  vote on said 

list, and if it shall obtain the relative majority of the votes – not taking into account any abstentions – the 

candidates shall be appointed to office in progressive order, until the needed number of directors, approved 

by the Shareholders, is reached. Should the Board comprise more than seven members, the second 

Independent Director is in any case selected, in addition to the one listed among the first seven names. 

In the absence of any list, or should the number of Directors appointed based on the lists be inferior than that 

established by the Shareholders , the members of the Board of Directors shall be appointed by the 

Shareholders applying legal majority standards. The Shareholders must appoint the minimum number of 

Independent Directors.  

Independent Directors, indicated as such upon their appointment, must communicate any change in their 

requirements which would affect their independence, and make them ineligible as Independent Directors 

pursuant to the Law. 
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Please refer to Art. 14 of the Bylaws for further details. The full text of the Bylaws is available at the 

Company’s headquarters and on the corporate website at www.saesgetters.com, “Investor 

Relations/Corporate Governance/ Company  By-Laws”. 

As per the compensation for the Board of Directors ,we invite you to resolve on this latter order of business 

in compliance with Article 18 of the Bylaws, that, in accordance with Article 2389 of the Civil Code, 

provides that the Shareholders' Meeting decides on the annual remuneration of the Board of Directors, while 

the Board of Directors determines, by resolution, the repartition of the compensation resolved by the 

Shareholders meeting.  

We inform the Shareholders that each items of the Agenda, and any additional proposals that shall be 

submitted to the approval of the Shareholders, shall be resolved through separate voting, so as to enable each 

Shareholder with the right to vote, and the persons who shall act in their proxy, to vote each matter of 

business or proposal separately, based, where needed, on voting indications on each item of the Agenda, if 

acting in proxy. 

Now therefore, the Board of Directors 

- having acknowledged  the provision of law and Company’s ByLaws  on composition, duration, rules for 

appointment and remuneration of the Board of Directors- having acknowledged the lists of candidates to the 

office of Director, and attached documentation, which have been validly submitted; 

invite the Shareholders of SAES Getters S.p.A., : 

1. to appoint the Board of Directors by vote of the lists of candidates for the position of Director of the 

Company presented and published in the manner and under the terms of Article 14 of the Bylaws and in 

compliance with current legislation to determine the number of members and the annual remuneration of 

the Board of Directors 

2. to appoint the Chairman, Deputy Chairman, and Chief Executive Officer, each in their separate function, 

to do anything which may be needed to fully execute said resolutions, through and by any power which 

may be deemed necessary or opportune to such end, none excluded, including through any third party, 

upon their discretion.” 

Lainate,  March 13, 2012                                              for the Board of Directors 

Massimo della Porta 

Chairman  


