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Explanatory Report by the Directors draw-up pursuant to article 
125-ter of the Italian Legislative Decree 58/1998, on point 3 of the 
agenda of the sole call of the Ordinary Shareholders' Meeting of 
SAES Getters S.p.A., at the registered office in Milan, Piazza 
Castello 13, on 21 April 2022 at 10.30 a.m. 
 
 

 
 
 

Addition to the fees paid to Deloitte & Touche S.p.A. in relation to 
its appointment as the audit firm for the 2021 financial year; 
Addition to the fees paid to Deloitte & Touche S.p.A. relating to 
the limited examination of the consolidated declaration of a non-
financial nature for the 2021 financial year; consequent and related 
resolutions. 
 
Dear Shareholders, 
 
On 23 April 2013, the General Shareholders' Meeting of SAES Getters S.p.A. ("SAES Getters" or 
the "Company") engaged Deloitte & Touche S.p.A. ("Deloitte") to carry out the audit of the 
separate and consolidated annual financial statements in accordance with Italian Legislative 
Decree 39/2010 and Italian Legislative Decree 58/1998 and for the limited audit of the interim 
condensed consolidated financial statements of the SAES Getters Group for the nine-year 
period 2013-2021 ("Appointment as the Audit firm"). 
 
The Appointment as the Audit firm provides - in the Update of Fees section of the related Offer 
- that, if circumstances should occur that increase the work-times estimated and indicated by 
the audit firm (and more specifically, in relation to changes in the law, accounting standards 
and/or audit standards or the performance of additional activities), Deloitte would have the 
right to request the resulting additional fees. 
 
In application of said provision, on 24 April 2018, the General Shareholders' Meeting approved, 
upon the reasoned proposal of the Board of Statutory Auditors of SAES Getters, an adjustment 
to the fees to pay Deloitte (in accordance with what it requested with letter dated 11 December 
2017) in view of the amendments introduced into the applicable regulatory framework which 
led to, starting from the audit of the financial statements as at 31 December 2017, new and 
further obligations for the auditors in the performance of their professional duties. 
 
Subsequently, on 18 April 2019, the General Shareholders' Meeting of the Company approved, 
at the reasoned proposal of the Board of Statutory Auditors of SAES Getters, a further 
adjustment of the fees to pay Deloitte (in accordance with what it had requested with a letter 
dated 11 January 2019) for the 2018 financial year only, in view of the entry into effect of the 
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new accounting standard IFRS 9 regarding the classification and measurement of financial 
instruments and the assets connected to the sale of a company branch relating to the gas 
purification and management systems (and consequent application of accounting standard 
IFRS 5). 
 
On 21 April 2020, the General Shareholders' Meeting of the Company approved, at the 
reasoned proposal of the Board of Statutory Auditors of SAES Getters, a further adjustment of 
the fees to pay Deloitte (in accordance with what it had requested with a letter dated 2 August 
2019) for the 2019 financial year only, in view of the entry into effect of the new accounting 
standard IFRS 16 - Leases and the need to carry out specific and further audit activities in order 
to check for the effects of its first application (known as FTA) and the completeness of the 
disclosure required to that end, and in view of the establishment of the company SAES 
Investments S.A. and the need to carry out the limited audit procedures on the reporting 
package prepared by SAES Investments S.A. as at 30 June 2019 within the scope of the limited 
audit on the interim report of the SAES Group as at 30 June 2019. 
 
Finally, on 20 April 2021, the General Shareholders' Meeting of the Company approved, at the 
reasoned proposal of the Board of Statutory Auditors of SAES Getters, a further adjustment of 
the fees to pay Deloitte (in accordance with what it had requested with a letter dated 5 June 
2020), in view of ESMA and Consob recommendations regarding the impact of the coronavirus 
(Covid-19) on the Company's financial statements and the consequent need to carry out 
additional procedures for the consolidated interim financial statements of SAES Getters S.p.A. 
as at 30 June 2020; as well as for the limited audit of the interim reporting package as at 30 June 
2020 prepared by SAES Investments S.A. 
 
Accordingly, by letters dated 8 July 2021 and 29 December 2021 (attached to this report), 
Deloitte requested an adjustment to the agreed fees also for the 2021 financial year, 
highlighting that: 

 as at 30 June 2021, it was also necessary to carry out the limited audit of the interim 
reporting package prepared by SAES Investments S.A.; 

 following  the introduction of the regulatory changes and the new auditing 
standard concerning the single electronic reporting format for the preparation of 
annual financial reports of issuers, aimed at improving the disclosure and 
accessibility of financial information and the analysis and comparability of financial 
statements, it was necessary to perform additional auditing procedures, with a 
view to expressing an opinion regarding the compliance of the draft financial 
statements and consolidated financial statements of SAES Getters S.p.A. with the 
provisions of Delegated Regulation (EU) 2019/815 (ESEF) for the 2021 financial 
year. 

 
The aforesaid letters by Deloitte are attached to this report and the audit firm asked for the 
following with said letters: 

o the payment of a fee, for the year 2021, in relation to the limited audit of the interim 
reporting package prepared by the company SAES Investments S.A., of Euro 4,000.00. 

o the payment of a fee, for the year 2021, in relation to the checks conducted regarding 
the compliance of the draft financial statements and consolidated financial statements 
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of SAES Getters S.p.A. with the provisions of Delegated Regulation (EU) 2019/815 
(ESEF), amounting to Euro 15,000.00. 

 
 
Additionally, at the above-mentioned General Shareholders' Meeting of SAES Getters on 24 
April 2018, following implementation of the directive EU 2014/95 through Italian Legislative 
Decree 254/2016, the appointment of Deloitte was approved, in accordance with its proposal 
submitted on 19 December 2017, in order to carry out the limited examination of the 
consolidated declaration of a non-financial nature of SAES Getters and its subsidiaries for the 
financial years 2017-2021 (the "Appointment to Examine the Non-Financial Declaration"). 
 
Similarly to what was noted in relation to the Appointment as the Audit firm, the Appointment 
to Examine the Non-Financial Declaration provides - in the Update of Fees section - that, if 
circumstances should occur that increase the work-times estimated and indicated by the audit 
firm (and more specifically, in relation to further auditing procedures or additional obligations) 
Deloitte would have the right to request the resulting additional fees.  
 
On 18 April 2019, the General Shareholders' Meeting of the Company approved, at the 
reasoned proposal given by the Board of Statutory Auditors of SAES Getters, an adjustment to 
the fees to pay Deloitte (in accordance with what it had requested with its letter of 11 January 
2019) for the activities planned with reference to the Non-Financial Declaration for the 2018 
financial year. 
 
Subsequently, on 21 April 2020, the General Shareholders' Meeting approved, at the reasoned 
proposal of the Board of Statutory Auditors of SAES Getters, a further adjustment to the fees 
for the 2019 financial year to pay Deloitte (in accordance with what it had requested with letter 
dated 20 December 2019) to carry out an additional audit, following the decision by the 
Company to improve and align the Non-Financial Statement with the sector practices in the 
sector (in particular, an update of the analysis of materiality, with the involvement of external 
stakeholders (suppliers) and top management and consequent update of the matrix of 
materiality). 
 
In its letter dated 30 October 2020, Deloitte requested, including for the 2020 financial year, an 
adjustment of the fees agreed in relation to the Appointment to Examine the Non-Financial 
Declaration, for the need to carry out additional auditing activities, following the decision by 
the Company to pursue its continued improvement and alignment with the best practices in the 
sector (more especially, update of the analysis of materiality with the involvement of external 
stakeholders (Research Centres and Universities), and the top management of SAES Getters, 
and consequent update of the materiality matrix, and the start up of the preliminary activities 
aimed at preparing a sustainability plan). 
 
Accordingly, with its letter dated 21 January 2022 (attached to this report), Deloitte requested 
an adjustment of the agreed fees, including for the 2021 financial year, in relation to the 
Appointment to Examine the Non-Financial Statement, owing to the need to perform 
additional auditing activities relating to the analysis: 



The present is the English translation of the Italian official report approved by the Board of Directors on 
March 14, 2022. For any difference between the two texts, the Italian text shall prevail. 
 

        4 
 

                                            

     
 

- on the stakeholder engagement activities carried out by the Company in order to update 
the materiality analysis and 

- on the Company's activities aimed at preparing the disclosure required by Article 8 of 
Regulation 852/20 (Taxonomy Regulation). 

Therefore, through the above-mentioned communication, Deloitte requested, to carry out the 
additional activities indicated above, payment of a fee for the 2021 financial year of Euro 
12,000.00. 
 
 
Considering that, in accordance with article 13, paragraph 1 of Italian Legislative Decree 
39/2010, the General Shareholders' Meeting is responsible for assignment of the auditing work 
and the determination of the fee for the audit firm, at the reasoned proposal of the control 
body, the best practices provide that also (i) the adjustment of the above-mentioned fee, and 
(ii) the attribution to the audit firm of further connected activities - or, to the extent set out 
herein, the adjustment of the related fees - are approved in the same way. 
 
The Board of Directors therefore submits the following proposal of the Board of Statutory 
Auditors regarding the matters set out above for your approval. 
 
REASONED PROPOSAL OF THE BOARD OF STATUTORY AUDITORS OF SAES 
GETTERS S.P.A. REGARDING THE ADJUSTMENT OF THE FEE DUE TO DELOITTE 
& TOUCHE S.P.A. FOR THE 2021 FINANCIAL YEAR WITH REFERENCE (I) TO THE 
APPOINTMENT AS AUDIT FIRM AND (II) TO THE LIMITED EXAMINATION OF THE 
CONSOLIDATED NON-FINANCIAL STATEMENT 
 
Dear Shareholders, 
 
The Board of Directors called you to an ordinary general meeting to decide, specifically and among 
other things, on (i) an adjustment, for the 2021 financial year, of the fees to pay the company 
Deloitte & Touche S.p.A., regarding its appointment as the audit firm at the time for the financial 
years from 2013 to 2021 by decision of the ordinary General Shareholders' Meeting of 23 April 2013 
(the "Appointment as the Audit Firm 2013-2021") and (ii) the adjustment, for the 2021 financial 
year, of the fees to pay Deloitte & Touche S.p.A. in relation to the appointment relating to the 
limited examination of the consolidated declaration of a non-financial nature of SAES Getters 
S.p.A. and its subsidiaries assigned at the time for the financial years from 2017 to 2021 by decision 
of the ordinary General Shareholders' Meeting of 24 April 2018 (the "Assignment to carry out a 
Limited Examination of the Consolidated Non-Financial Statement 2017-2021"). 
 
With reference to the adjustment for 2021 of the fees to pay Deloitte & Touche S.p.A. in relation to 
the appointment as audit firm for 2013-2021, the Board of Statutory Auditors acknowledges that 
the Appointment as the Audit Firm for 2013-2021 provides, in particular, that, if there are 
circumstances leading to an increase in the work-times indicated by the audit firm, the latter can 
ask for an increase to its fees. 
By communications dated 8 July 2021 and 29 December 2021, Deloitte & Touche S.p.A. reported 
the need to adjust the fees that had been established at the time. Deloitte & Touche S.p.A. 
highlighted firstly that following the establishment of SAES Investments S.A., which appointed 
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Deloitte Audit Societé à responsabilité limitée by means of a separate letter to audit its financial 
statements and reporting package, it was necessary to carry out the limited audit of the interim 
reporting package prepared by SAES Investments S.A. as at 30 June 2021; and that following the 
introduction of the regulatory changes and the new auditing standard concerning the single 
electronic reporting format for the preparation of annual financial reports of issuers, aimed at 
improving the disclosure and accessibility of financial information and the analysis and 
comparability of financial statements, it was necessary to perform additional auditing procedures, 
with a view to expressing an opinion regarding the compliance of the draft financial statements 
and consolidated financial statements of SAES Getters S.p.A. with the provisions of Delegated 
Regulation (EU) 2019/815 (ESEF) for the 2021 financial year. 
Within this framework, Deloitte & Touche S.p.A. therefore requested: 

o the payment of a fee, for the year 2021, in relation to the limited audit of the interim 
reporting package prepared by the company SAES Investments S.A., of Euro 4,000.00. 

o the payment of a fee, for the year 2021, in relation to the additional auditing activity 
pertaining to the opinion regarding the compliance of the draft financial statements and 
consolidated financial statements of SAES Getters S.p.A. with the provisions of Delegated 
Regulation (EU) 2019/815 (ESEF), amounting to Euro 15,000.00. 

 
In accordance with what was specified for the Appointment as the Audit firm for 2013-2021, the 
Appointment to carry out the Limited Examination of the Consolidated Declaration of a Non-
Financial Nature 2017-2021 also provides that if there are circumstances leading to an increase in 
the work-times indicated by the audit firm, it can ask for an increase to its fees. By communication 
dated 21 January 2022, Deloitte & Touche S.p.A. then reported the need to adjust the fees that 
had been established at the time, with reference to this appointment. Specifically, Deloitte & 
Touche S.p.A. described the need to plan additional auditing activities in relation to the Company's 
activities pertaining to the preparation of the 2021 Non-Financial Declaration, which concern, in 
particular, the update of the materiality analysis with the involvement of the SAES Group's 
stakeholders and the preparation of the disclosure required by Article 8 of Regulation 852/20 
(Taxonomy Regulation). 
Therefore, in this framework, Deloitte & Touche S.p.A. asked for payment of an additional fee of 
Euro 12,000.00 for the 2021 financial year. 
 
Considering the above, the Board of Statutory Auditors considers it advisable to propose the 
approval by the General Shareholders' Meeting of the request to adjust the fees made by Deloitte 
& Touche S.p.A. for the 2021 financial year, both with reference to the Appointment as the Audit 
Firm for 2013-2021 and with reference to the Appointment for the Limited Examination of the 
Consolidated Declaration of a Non-Financial Nature 2017-2021 for the following reasons: 
a) the additional activities, pursuant to this request for an addition to the fee of Deloitte & Touche 

S.p.A. as the Audit Firm for 2013-2021, are necessary in order to properly carry out the audit of 
the separate and consolidated financial statements and the condensed consolidated interim 
financial report of the SAES Group; 

b) the further activities, pursuant to the request to add to the fees of Deloitte & Touche S.p.A. for 
the Limited Examination of the Consolidated Declaration of a Non-Financial Nature 2017-
2021, are needed in order to allow the correct execution of the limited examination of the 
consolidated declaration of a non-financial nature of SAES Getters S.p.A. and its subsidiaries; 
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c) in formulating the requests to add to the fees, the company Deloitte & Touche S.p.A. provided 
suitable valuation elements in relation to the assumptions to add to the fees and the changed 
economic conditions, indicating adequate additional commitment and hourly costs that are in 
line with those provided for when it was Appointed as the Audit Firm for 2013-2021 and the 
Limited Examination of the Consolidated Declaration of a Non-Financial Nature 2017-2021. 

Finally, the Board of Statutory Auditors confirms the technical suitability of Deloitte & Touche 
S.p.A. to carry out the assignments, along with the suitability of its organisation in relation to the 
complexity and size of the Company and the Group. 
 
In view of the above, the Board of Statutory Auditors of SAES Getters S.p.A. 
 

proposes to the General Shareholders' Meeting 
 
- to approve the adjustment to the fees for Deloitte & Touche S.p.A. for the 2021 financial year, 

as requested by Deloitte, which is the appointed as the Company's auditing firm, by letters 
dated 8 July 2021 and 29 December 2021, as referred to above and attached hereto; and 

- to also approve the adjustment to the fees of Deloitte & Touche S.p.A. for the 2021 financial 
year, as requested by Deloitte, which is appointed to carry out the limited examination of the 
Company's consolidated declaration of a non-financial nature, by letter dated 21 January 
2022, as referred to above and attached hereto. 

 
Milan, 23 February 2022 
 
The Board of Statutory Auditors 
Vincenzo Donnamaria (Chairman) 
Maurizio Civardi (Standing Auditor) 
Sara Anita Speranza (Standing Auditor) 
 
 
Dear Shareholders, 
 
In view of the above, please approve, in accordance with the reasoned proposal by the Board of 
Statutory Auditors: 
 
- the addition to the fee relating to the Appointment as the Audit Firm for the 2021 separate 
and consolidated financial statements, requested by Deloitte & Touche S.p.A. in accordance 
with the terms described above and indicated in the reasoned proposal of the Board of 
Statutory Auditors; and 
 
- the addition to the fee relating to the Examination of the Non-Financial Declaration for the 
2021 financial year in accordance with the terms set out above and indicated in the reasoned 
proposal of the Board of Statutory Auditors. 
 
Lainate, 14 March 2022 
 

on behalf of the Board of Directors 



The present is the English translation of the Italian official report approved by the Board of Directors on 
March 14, 2022. For any difference between the two texts, the Italian text shall prevail. 
 

        7 
 

                                            

     
 

          
          
      ____________________________ 

            Massimo della Porta 
               Chairman 
 
























