The present is the English translation of the #&alofficial report approved by the Board of Direxst@n
March 14, 2018. For any difference between thetexts, the Italian text shall prevail.

REPORT
ON CORPORATE GOVERNANCE
AND OWNERSHIP STRUCTURES

Drawn up pursuant to articles 1b&Italian Consolidated Finance Law
and 89bis of CONSOB Regulations for Issuers

(Traditional administration and control model)

Issuer: SAESGetters S.p.A. — Viale Italia 77 — 20020 Lainatd)(M
Website: www.saesgetters.com

Financial year to which the Report refers: 2017
Date of approval of the Report: 14 March 2018



CONTENTS

GLOSSARY ittt emme ettt e e Rt e r e e e e n e e e 5.
1. PROFILE OF THE ISSUER ......oiiiiiiiiiiiii ettt e e 6
2. INFORMATION ON OWNERSHIP STRUCTURES (pursuant to article 123-bis, paragraph 1,

of Consolidated FINANCE LAW) ......cooi ettt et e e e e e e e e e e e e e e ee e 7

2.1. Share capital structure (pursuant to articl@3-bis, paragraph 1, letter a), of Consolidated
L Ta = L (oI - ) TP PPUUURPRRPPRPR 7

2.2. Restrictions on the transfer of shares (pursuido article 123-bis, paragraph 1, letter. b),
Consolidated FINANCE LAW)........oooi ittt e e e e et e e e e e e eaaaaaaeaaaeaaannnnnnnes 9

2.3. Significant investments in capital (pursuard article 123-bis, paragraph 1, letter. c),
Consolidated FINANCE LAW)........ccceiiiiiiii ittt reeee e e s s e s s s s ss e st eeeeereeeaaaeeeeeeeenannnnnnnes 9

2.4. Shares with special rights (pursuant to arécl23-bis, paragraph 1, letter d), Consolidated
T T= U o =N - ) PP EEEERURRRRR 9

2.5. Shareholdings of employees: system for exémgiyoting rights (pursuant to article 123-bis,
paragraph 1, letter e), of Consolidated FINANCE LAW.........cccuuuuiiiiiiiiiiiiiieiie e 10

2.6. Restrictions on Restrictions on voting righ{sursuant to article 123-bis, paragraph 1, lettdy,
Consolidated FINANCE LAW).......cooiiiiiii ittt e e e ettt e e e e e aaaaaaeaeesaaaaaannnrnnes 11

2.7. Shareholder Agreements (pursuant to article318is, paragraph 1, letter. g), Consolidated
[ TaT= T [T - Y ) TP EUPPURPPRUR 11

2.8. Change of control clauses (pursuant to artid@3-bis, paragraph 1, letter h), of Consolidated
Finance Law) and provisions laid down by the By-lawn Takeover Bids (pursuant to articles 104,
paragraph 1-ter, and 104-bis, paragraph 1 of Coridaked Finance Law)............cccccccvvvvvviieneeennnnn. 11

2.9. Authorisations to increase share capital andthorisations to purchase treasury shares
(pursuant to article 123-bis, paragraph 1, lettennof Consolidated Finance Law)....................... 11

2.10. Management and Coordination (pursuant to @te 2497 et seq. of the Italian Civil Code) 13

3. COMPLIANCE (pursuant to article 123-bis, paragraph 2, letter. a), Consolidated Finance Law)

..................................................................................................................................................... 14

4. BOARD OF DIRECTORS .....iiiiiiiiiiiiit e eeee sttt e ettt e e e e sttt e e e e e s st ea e e eantbeeaaeessnstaeeaeeeennsrees 15
4.1. Appointment and replacement of directors (puasit to article 123-bis, paragraph 1, letter I), of
Consolidated FINANCE LAW).......cooiiiiiii ittt e e e e et e et e e e e e aeaaaaeaeeseaaaasnnrnees 15
4.1.0. SUCCESSION PIANS ..ceeeeieiiie ettt ettt e e e e e e e e e e e e e ne bbbt bt e e e e e e eeaaaaaaaeans 17
4.2. Composition (pursuant to article 123-bis, pgraph 2, letters d and d-bis, of Consolidated
[T T= U o =N - ) T EEEPURPRRR 18
4.2.1 Diversity in the administrative body (andfie control body) ............ceeevveieiiiiiiimmmecciiiinns 26
4.2.2. Maximum number of positions held in othenpanies ...............ccccccooeiiiiiicice 28
4.3. Role of the Board of Directors (pursuant totele 123-bis, paragraph 2, letter d, of
Consolidated FINANCE LAW)........ccoiiiiiiicciiieiit e e e e e eeeeeessss s st eaeeeeeeeeeaaeeaeaeesenaaansnnrnnes 30
4.4, Delegated BOIES. . ......u it e e e e e e e e e 37
4.4.1. MaN@AQING DIFECIOIS. ....ceiiiiiiii ettt e e e e e e e e ettt bbbt e et e e e e e e aaaaaaaaaaaens 37
4.4.2. Chairman of the Board Of DIF€CIOIS ... ceaaeiiiiiiiieeee et 39
4.4.3. Reporting t0 the BOAIM ........cooiiiiiiiiia e e e e e e e 41



4.5, Other EXECULIVE DIFECIOIS. . ... iiieeieieeieete e et e ettt e e e e et e e e s e s e e s e et s e s s eeban e e s esbaaaeaaees 41

ST LaTo L= o L= aTo [T | 0 ] =Y (o] £ 41
4.7. Lead INAepPendent DIFECIOL. ......ccuuiii ittt et eeeeeaaeaaaae s 44
5. PROCESSING OF COMPANY INFORMATION ......uuiiiiimiiiiiiiiiieeeeiiiiie e e e sninee e e e s siiveaa e e e 44
6. COMMITTEES WITHIN THE BOARD (pursuant to article 123bis, paragraph 2, letter d), of
the Consolidated FINANCE LAW) .....cooiiiiiiiiiee et e e e eeeeeeeeas 47
6.1. Audit and RiSK COMMILEEE ........oeiiiiiiiiee ettt e e e e e e e e e s 48
6.2. APPOINTMENT COMMUIEEER. ... eeeeeeeiiiiiiie e e ettt e e e e e e e e e e e e e e e s e nb e e b e eeeeaaaaaeeas 48
6.3, EXECULIVE COMIMITIEE....cei ittt et e e e e st e e e e e sbreee e e e enneees 48
6.4. Remuneration and Appointment COMMItIEE..........cccciciiviiiiiiiee e e e e e 48
6.5. Committee for transactions with related Pagie..........cccvveeiiiiiiiiieeeee e 48
7. APPOINTMENT COMMITTEE .....ouiiiiiiiiiiiiiiee ottt e et e e e aeneaeeaeeas 49
8. REMUNERATION AND APPOINTMENT COMMITTEE .....c... v 40,
9. REMUNERATION OF DIRECTORS .....oiiiiiiitiiietieee e e e seitieeee e e s stiaeeeaesssstaeeeaesssnsaneeasssnsnnneesesaes 50
10. AUDIT AND RISK COMMITTEE (pursuant to article 1 23-bis, paragraph 2, letter d), of
Consolidated FINANCE LAW) .....ooiiiiiiiiiie ettt e e e e e e e e e e e et e e e e e e e aaaaaaeaeeeaaaeaaannnnnnes 51
10.1. Composition and operation of the Audit andsRiCommittee.............ccccuvvviiiiiiiiiiiiinninnnnnn. 51
10.2. Tasks assigned to the Audit and Risk Commaitte................oooiiiiiiiiiiiiiiie s 52
11. INTERNAL CONTROL AND RISK MANAGEMENT SYSTEM ... ..ot 54
11.1. Executive Director in charge of the Intern&@ontrol and Risk Management System.......... 61
2 [ (=14 g = LA 0T L) Y=V g - Vo 1= R 62
11.3. Organisational Model pursuant to Italian Leglative Decree no. 231/2001...........ccccec..... 63
ST o 1= V71T YA = o To Y 66
S ST X To 11 T o TP PRT PSR 67
11.6. Officer in Charge of the preparation of theoBpany’s accounting documents and other
corporate roles and fFUNCHOMNS. .........ooiiiiii et e e e e e e e e e aaaeeeeeeaaannnes 67
11.7. Coordination of the subjects involved in thlkeck of the Internal Control and Risk
MaANAGEMENT SYSTEIIL. ...ttt e e e e et et e e e bbb e e e e e e e e aaeeeaeeeesebbnbnanas 68
12. INTERESTS OF DIRECTORS AND TRANSACTIONS WITH RE LATED PARTIES............ 69
13. APPOINTMENT OF AUDITORS ... .oitiiiiiiitiiie ettt e e sttt e e e ettt e e e e s astaae e e e s sansaeeeesssnsbaeeeaessnes 69

14. COMPOSITION AND OPERATION OF THE BOARD OF STATU TORY AUDITORS
(pursuant to article 123 bis, paragraph 2, letter d) and d-bis), of the Consatiated Finance Law) ..72

15. INVESTOR RELATIONS ... .ootiiiiiieeitiee s iemre ettt e s sttee e ettt e e s snteaestaeeesseeesnnnaesnseeesansaneennsenessnsenns 77

16. MEETINGS OF SHAREHOLDERS (pursuant to article 123-bis, paragraph 2, letter c), of the

(7] g 1STo] ITo F= 1= To [ T g =T o Tt TN IR 1 P 78
16.1. Regulations for Meeting of Shareholders............ccccciiiiiiiiiie e 80

making innovation ha en, together
3 ‘ : PP Skl saes
group



16.2. Special Meeting of holders of Saving Shares...........cccccciiiiiiiiie e 80

16.3. Significant changes in the market capitaligat of shares...........ccccccceeeeiviiviiiiccciiiiiieeee, 81
16.4. Significant changes in the company StrUCILLE ...........uuuuiiiiiiiiiiiiiiiaae e 81
17. ADDITIONAL CORPORATE GOVERNANCE PRACTICES ..... ¢eeoiiiiiiiiiieee et eivenee e 81
18. CHANGES AFTER THE REPORTING PERIOD ..ottt 81
19. CONSIDERATIONS ON THE LETTER OF 13 DECEMBER 2017 OF THE CHAIRMAN OF
THE COMMITTEE FOR CORPORATE GOVERNANCE .......cooet iiiiieiiiiiiiee et e e seiiieeee e 81.
ANNEXES ... teiiiie ittt e ettt emmms et e e s ettt et e e e e st et et e e e e sttt et e e e e nta et ee e e e nbae et e e e anntaaeeeesannrreees 84.
TABLE 1 — STRUCTURE OF THE BOARD OF DIRECTORS AND@MMITTEES ................... 84
TABLE 2 - STRUCTURE OF THE BOARD OF STATUTORY AUDIDRS.........ccccoeiviiiieeeeeee 88

ANNEX 1 - POSITIONS AS DIRECTOR OR AUDITOR HELD INDTHER COMPANIES
LISTED IN REGULATED MARKETS, EVEN ABROAD, IN FINANCIAL, BANKING,
INSURANCE OR LARGE COMPANIES........o ettt 90

making innovation ha en, togethe
4 [ | f PP | I saes
group



GLOSSARY

Code/ Corporate Governance Code: the Corporate Governance Code of listed
companies as amended in July 2015 by the Corp@aternance Committee and
promoted by Borsa Italiana S.p.A., ABI, Ania, Asestioni, Assonime and

Confindustria.

Civil Code : Italian Civil Code

Board: the Board of Directors of the Company.

Company. SAES Getters S.p.A.

Financial Year: 2017 financial year (01.01.2017-31.12.2017).

Regulations for Issuers the Regulations issued by CONSOB with resolutiam
11971 of 14 May 1999 (and subsequent amendmentadtiitions) on issuers.

Market Regulations: the Regulations issued by CONSOB with resolution20249 of
28 December 2017 on markets.

Regulations of Related Parties: The Regulation issued by CONSOB with resolution
no. 17221 of 12 March 2010 (and subsequent amertdraed additions) in matters of
transactions with related parties

Report: the report on corporate governance and ownersinyctures that companies
are obliged to draw up pursuant to articles b3ef Italian Consolidated Finance Law
and 89bis CONSOB Regulations for Issuers.

Consolidated Finance Law Italian Legislative Decree 24 February 1998, 5.

Independent Director: member of the Board of Directors of the Compaatyséying
the independence requirements provided for in tbep&@ate Governance Code and
articles 14 7er, paragraph 4, and 148, paragraph 3, of the Catesell Finance Law.

Savings Law: Italian Law on protection of savings of 28 Decemp@®d5, no. 262.

Model 231 The organisational, management and control mpdetuant to Italian
Legislative Decree no. 231 of 8 June 2001 appriweithe Board of Directors of SAES
Getters S.p.A. on 22 December 2004 and subsequestcanents, as last updated on
11 May 2017.

Accounting Control Model: Administrative and Accounting Model adopted by the
Board of Directors of SAES Getters S.p.A. on 14 N2@@7 and subsequently updated
on 20 December 2012 also in light of the provisimtioduced by the Savings Law.

By-laws: the current version of the Company by-laws (amednblg the Meeting of
Shareholders of 3 March 2016).
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1. PROFILE OF THE ISSUER

A pioneer in the development of getter technolKES Getters S.p.A., together with

its subsidiaries (hereinafter, the “SAES® Grous)the world leader in a variety of

scientific and industrial applications requiringirsgent vacuum or ultra-pure gases For
more than 70 years, the getter solutions of theurdvave been supporting

technological innovation in the information displayd lamp industries, ultra-high

vacuum systems and vacuum thermal insulated dewacekin technologies that range
from large vacuum power tubes to silicon-based awmised microelectronic and

micromechanical devices. The Group also holdsadithg position in ultra-pure gas

refinement for the semiconductor industry and othgh-tech industries.

Since 2004, by taking advantage of the expertiseduired in the special metallurgy
and material science field, the SAES Group expantietusiness into the advanced
material market, and the market of shape memogyslin particular, a family of
advanced materials characterised by super-elgstaitd their ability to assume
predefined forms when heated. These special alelysh today are used mainly in the
biomedical sector, are also perfectly suited tograluction of actuator devices for the
industrial sector (domotics, white goods industognsumer electronics and the
automotive sector).

More recently, SAES has expanded its business bglal@ng a technological platform

that integrates polymer-matrix getters. These pectgjuvhich were initially developed

for OLED displays, are now used in the new applicasectors, such as implantable
medical devices and solid-state medical imagingnoAg the new applications, the
evolved food packaging sector is particularly smat, in which SAES intends to

compete by offering nine solutions for active pagkg.

A total production capacity distributed in eleveramafacturing plants, a worldwide
commercial and technical assistance network anc ti@n 1100 employees allow the
Group to combine multicultural skills with experento form a company that is truly
global.

The headquarters of the SAES Group are locateaimale, in the Milan area.

SAES has been listed on the Telematic Stock ExahdfigTA”) of Borsa ltaliana
S.p.A., STAR segment, since 1986.

In compliance with its By-laws, the administratiand controlmodel adopted by the
Company is the so-called traditional model basedhencombination of a Board of
Directors and Board of Statutory Auditors. More @peally, in this model the
Governance of the Company is characterised byxisée@ce of:

* a Board of Directors in charge of the managementhef Company, which
operates in compliance with principle 1.P.1. of @uzle;

* aBoard of Statutory Auditors/Internal Control akaldit Committee called upon
to supervise compliance with the law and the Byslammong the other matters
regulated by the current laws in force, as wellhesfinancial reporting process,
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the effectiveness of the internal control, interaaldit and risk management
systems, the statutory audit of the annual accoandsconsolidated accounts,
and the independence of the external audit firnth &i particular focus on the
provision of non-auditing services to the Company;

» the Meeting of Shareholders, responsible for pgsesolutions in accordance
with the provisions of law and the By-laws, in ordiy and extraordinary
session.

The statutory audit of the annual accounts amd@adated accounts is entrusted
to an audit firm (Deloitte & Touche S.p.A.) regigd in the register of statutory

auditors and audit firms, set up pursuant to &t@] paragraph 1 of Italian

Legislative Decree no. 39/2010.

2. INFORMATION ON OWNERSHIP STRUCTURES (pursuant to
article 123-bis, paragraph 1, of Consolidated Finance Law)

The information reported below, unless otherwisdidated, refers to the date of
approval of this Report, i.e. 14 March 2018.

2.1. Share capital structure (pursuant to article23-bis, paragraph 1, letter a), of
Consolidated Finance Law)

The share capital of SAES Getters S.p.A. is EUR2®2000.00, fully paid-up, and is
divided into 22,049,969 shares, broken down asvl

No. of shares % of share capital listed/non-listedl Rights and
obligations

Ordinary shares 14,671,350 66.54 MTA STARrt. 5, 6, 11, 26
segment — Borsa29, 30 Company
Italiana S.p.A. By-laws

Shares with| O 0 - -

multiple  voting

rights

Shares with| O 0 - -

limited voting

rights

Savings shares 7,378,619 33.46 MTA STAR art. 5, 6, 11, 26

(without  holding segment — Borsa29, 30 Company

rights) Italiana S.p.A. By-laws

All shares are without par value and currently harnemplied book value (understood
as the ratio between the total amount of the sbapéal and the total number of issued
shares) of EUR 0.554196.

Each ordinary share awards the right to vote witlamy restrictions. All administrative
and economic rights and the obligations provided dp law and the By-laws are
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connected to ordinary shares. Savings sharesidreutvvoting rights in ordinary and
extraordinary meetings.

The rights related to the different classes of ehare indicated in the By-laws, and in
particular in articles 5, 6, 11, 26, 29 and 30.e By-laws are available on the Company
website www.saesgetters.com (Investor Relationgp@ate Governance/Company By-
laws section).

The ordinary shares are registered shares, whreasavings shares are either bearer
shares or registered shares according to the cbbitee Shareholder or the provisions
of law. All shares are issued in dematerialisednfor

Each share awards the right to a portion of thditprallocated for distribution and the
shareholders’ equity resulting from liquidation, thhaut prejudice to the rights
established in favour of savings shares, as stt iioarticles 26 and 30 of the By-laws.

More precisely, the net profits of each financiehyare distributed as follows:
- 5% to the legal reserve, until the latter hashed one fifth of the share capital,
- the remaining amount is distributed as follows:

* savings shares are entitled to a preferred dividgr2b% of the implied book
value. When savings shares are assigned a dividefess than 25% of the
implied book value in a particular financial yetire difference will be made up
on the preferred dividend in the next two finangirs;

» the residual profits that the Meeting of Sharehd#ecides to distribute will
be divided among all the shares in such a way soirenthat the savings shares
will be entitled to a total dividend that will begher than ordinary shares by
3% of the implied book value (understood as thie fatween the total amount
of the share capital and the total number of issirzdes).

In the event of the distribution of reserves, shdrave the same rights irrespective of
the category to which they belong.

In the event of the winding-up of the Company, sgsi shares have priority in the
reimbursement of capital for their implied bookuel

To the present date, the Company does not holdraagury shares.

The share capital may also be increased by issshages with different rights from
those of the shares already issued. In the evieahancrease in share capital, the
owners of shares in each category have the propaitiright to receive, in option,
newly-issued shares of the same category andesketlare not available or to make up
the difference, the shares of another categorgttoar categories).

The resolutions to issue new shares with the sdraecteristics of those in circulation
do not require the further approval of special Mg of Shareholders.

If ordinary or savings shares are excluded fronditig the savings shares shall be
awarded the same rights as those previously dtreto.

There are no other financial instruments (suchaslg, warrants) that award the right
to subscribe newly-issued shares.

With regard to increased voting rights, pleasepseagraph 2.4 for more information.
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2.2. Restrictions on the transfer of shares (pursuao article 123-bis, paragraph 1,
letter. b), Consolidated Finance Law)

There are no restrictions on the transfer of shares

Nevertheless, attention is drawn to the indicatiohsubsequent article 2.8 and several
restrictions applicable to Significant Persons liorited periods of time (so-called
blackout periods) as identified in the Internal DeaCode published in the Company
website www.saesgetters.com.

2.3. Significant investments in capital (pursuard article 123-bis, paragraph 1, letter.
c), Consolidated Finance Law)

S.G.G. Holding S.p.A. is the relative majority sttaolder of the Company currently
holding 6,008,023 SAES Getters S.p.A. ordinary ehiarepresentative of 40.95% of the
ordinary capital, according to the understandinghaf Company on the basis of the
communications received pursuant to article 12€hefConsolidated Finance Law and
articles 152sexiesand 152ectiesof the Regulations for Issuers.

The patrties that hold voting rights exceeding 5%hef subscribed capital, represented
by shares with voting rights, according to the lssof the shareholders’ register
updated on 31/01/2018 and supplemented by the coimations received by the

Company up to the present date and by other infiomaare:

Declarer Direct shareholder| % of ordinary capital % of voting capital
(14,671,350 ordinary (14,671,350 ordinary
shares) shares)

S.G.G.Holding S.G.G.Holding S.p.A| 40.95 40.95

S.p.A.

Giovanni Cagnoli| Carisma S.p.A. 5.80 5.80

2.4. Shares with special rights (pursuant to arecll23-bis, paragraph 1, letter d),
Consolidated Finance Law)

Shares that grant special controlling rights hawé meen issued, nor are there any
parties that hold special powers pursuant to tlwigions of law and the By-laws in
force.

It is to be noted that the Company introduced iaseel voting rights, which was
approved by the Meetings of Shareholders on 3 M20di6.

This system is permitted and provided for in aetitP7¢quinquiesof the Consolidated
Finance Law as amended by ltalian Law no.116 ofAlust 2014. With the
introduction of this new system, Italian legisl&wabolished the traditional “one share —
one vote” principle and, with the intention of eocaging medium-long term
shareholder investments and to reward “loyal” shalaers, permitted the by-laws of
issuers to attribute increased voting rights, umtmaximum of two votes, for each

9 making innovation happen, to ther saes
group



share belonging to the same subject for an unuyéxd period of no less than twenty-
four months.

New article 11 of the company By-Laws sets fortatttihe holder of ordinary shares,
registered in the special list drawn up by the Canyp(the “List”), will have two votes
for each ordinary share held without interruptiar fit least twenty-four months
(“Period”), starting from the time of their regiation in the List. The increase in
voting rights takes effect from the fifth tradingydof the calendar month following the
conclusion of the Period, under the condition tiat notification of the intermediary
reaches the Company by the third trading day of dakendar day following the
conclusion of the Period. If the notification ofetlintermediary does not reach the
Company by the aforesaid deadline, the vote inereali take effect from the fifth
trading day of the calendar month subsequent tontbreth in which the notification has
reached the Company.

Furthermore, in the event that a meeting of shadehn® is called subsequent to the
receipt of the notification of the intermediary botior to the effectiveness of the
increased voting rights (i.e. the fifth trading dafythe calendar month following the
conclusion of the Period), in order to participatéhis meeting, the effectiveness of the
increased voting rights will be brought forwardhe record date.

Please refer to the By-laws for the rules on hosvrtéw system works.

On the date of this Report, there were 6 (six) &hmalders that requested to be
registered on the List (drawn up under article @jRifrquiesof the Consolidated
Finance Law), 2 (two) of whom with significant seholding.

On the date of this Report, the following partiegistered on the List, unless a
reduction in shareholdings occurs in the meantoag,make use - subject to the special
notification of the intermediary as stated abowé the increase in voting rights for the

Meeting of Shareholders of 24 April 2018, as folsow

Shareholder No. of % of date of Total Voting date of

ordinary share | registration Rights post- accrual
shares capital | of enrolment Increase

S.G.G. 1,950,000 13.291 23/03/2016 3,900,000  09/04/2018

HOLDING

S.P.A.

S.G.G. 3,771,626 27.786 23/03/2016 7,543,252  09/04/2018

HOLDING

S.P.A.

S.G.G. 286,397 1.952 23/03/2016 572,794|  09/04/2018

HOLDING

S.P.A.

Carisma S.p.A. 656,400 4.474 23/03/2016 1,312,800  09/04/2018

2.5. Shareholdings of employees: system for examgisvoting rights (pursuant to
article 123-bis, paragraph 1, letter e), of Congtdied Finance Law)

The Company does not have share-based incentins fdéock options, stock grants,
etc.).
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2.6. Restrictions on Restrictions on voting right@ursuant to article 123-bis,
paragraph 1, letter. f), Consolidated Finance Law)

There are no restrictions on voting rights.

2.7. Shareholder Agreements (pursuant to article3H2is, paragraph 1, letter. g),
Consolidated Finance Law)

The Company is unaware of any agreements stipulateghareholders (also known as
"shareholders’ agreements") pursuant to articleai22e Consolidated Finance Law.

2.8. Change of control clauses (pursuant to artid@3-bis, paragraph 1, letter h), of
Consolidated Finance Law) and provisions laid doviay the By-laws on Takeover
Bids (pursuant to articles 104, paragraph 1-ter, énl04-bis, paragraph 1 of
Consolidated Finance Law)

The companies of the Group, in the normal courséusiness, are party to supply
agreements or collaboration agreements with cusgnseippliers and industrial or
financial partners, which, as customary in inteoral agreements, at times include
clauses that assign the counterparty or each gastpower to cancel these agreements
in the event of any changes in control on the pathe parent company SAES Getters
S.p.A., or, more generally, on the part of onehef parties. None of these agreements
are significant.

Several companies of the Group are also party & baancing agreements, as well as
credit lines: these agreements with the crediitinigins, as customary in these types of
agreement, set forth the right of the institutiotts request or claim the early
reimbursement of the loans and the obligation @ngart of the financed company to
redeem all the sums it has used in advance, ietleea change in the control of the
financed company and/or the parent company (SAE8efGeS.p.A.). The debt
exposure for which the application of the changeaoftrol clause may be applied as at
31.12.2017 stands at approximately 31.3 milliorosur

With reference to the provisions in force on takerdvids, it is to be noted that the By-
laws do not provide for any derogation of the psams on the passivity rule set forth
in article 104, paragraphs 1 and 2, of the Conatdidl Finance Law, nor do they
expressly provide for the application of the ndigation rules set forth in article 104-
bis, paragraphs 2 and 3, of the Consolidated Finanee La

It is to be specified that the information on tixéstence of change of control clauses in
relation to managers with strategic responsibditeefound in the Remuneration Report
published in accordance with article 123-of the Consolidated Finance Law.

2.9. Authorisations to increase share capital andthorisations to purchase treasury
shares (pursuant to article 123-bis, paragraph &tter m), of Consolidated Finance
Law)

The extraordinary Meeting of Shareholders of 23ilApB13 granted the Board the
power, pursuant to article 2443 of the Italian C@@ode, to increase the share capital,
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with or without consideration, in one or severatagions within a period of five years
from the resolution up to an amount of EUR 15,600,0

12

- by means of one or more increases without condidarawithout the issue
of new shares (with a consequent increase in tipdiechbook value of all
shares already in issue), or by assigning ordiraarg savings shares, in
proportion to the ordinary and savings shares dyrdéeeld, in observance of
the provisions of article 2442 of the Italian Ci@bde; the increase may be
effected - within the limit of the amount authodseby drawing from the
available reserves posted in the financial statésnfar the year ended 31
December 2012, without prejudice to the obligatimm the Board of
Directors to check that such reserves exist andisable at the time of the
capital increase;

and/or

- by means of one or more increases with consideratath the issue of
ordinary and/or savings shares, having the sameadesistics as the
corresponding shares already in issue, to be affere-emptively to the one
entitled, with the right for the administrative lyotb determine the issue
price, including any premium; it is stipulated thilé conversion shares in
such increase(s) cannot be issued with an implek lvalue less than that
of the shares in issue at the time of the Boardluéisn(s) to issue shares.

The renewal of the power of the Board to increagseshare capital expiring in 2018
is one of the items on the agenda of the upcomimgtMg of Shareholders, in
extraordinary session, planned for 24 April 2018.

Please refer to the special report prepared bBdtaed on this item for the Meeting,
which shall be filed at the registered office andde available on the Company
website at the address www.saesgetters.com (Invédttations/investors-area/
Meeting-of-Shareholders section) within the tinmaits provided for by the laws in

force.

The Meeting of Shareholders of 27 April 2017 auded the purchase of treasury
shares of the Company up to a maximum of 2,000@@mary and/or savings

shares for a period of 18 months from the authtosadate, taking the shares
already held in the portfolio by the Company itsetb account, and any case within
the limits permitted by law, for a consideratiom¢lusive of all additional purchase
charges, but no more than 5% and no less than S#teobfficial stock-exchange

price registered by the share at the close of thdirtg session prior to each
individual transaction.

During the Financial Year at the Board did not @getany treasury share purchase
programme, and therefore did not make use of thiodsation granted by the
Meeting of Shareholders of 27 April 2017 (nor didise, in the months prior to the
Meeting of Shareholders, the authorisation pre\nogsanted by the Meeting of
Shareholders of 28 April 2016).

As stated in section 2.1 of this Report, to thespn¢ date, the Company does not
hold any treasury shares.
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The withdrawal of the resolution for the purchaséreasury shares and the use of
the latter, adopted by the Meeting of Shareholddr27 April 2017, and the
proposal to adopt a similar resolution is enteredhie agenda of the subsequent
Meeting of Shareholders, in ordinary session, ptanfior 24 April 2018.

Reference is to be made to the special explanatepgrt for the Meeting of
Shareholders prepared by the Board of Directorthmnsubject, pursuant to article
73 of the Regulations for Issuers, which shall Bedf within the time limits
provided for by the laws in force (i.e. at least @dys prior to the date of the
Meeting of Shareholders) at the registered offitéhe Company, as well as made
available on the Company website www.saesgettars.co(lnvestor
Relations/Meeting of Shareholders).

2.10. Management and Coordination (pursuant to ate 2497 et seq. of the Italian
Civil Code)

The Company is not subject to management or coatidim pursuant to article 2497 et
seq. of the Italian Civil Code.

For the purposes of article 16, paragraph 4, of Magket Regulations, it is to be
specified that, following the renewed assessmenthefBoard, confirmed with the
approval of this Report on this date, considering presumption set forth in article
2497 of the Italian Civil Code to be overcome, &GHolding S.p.A., which is a
relative majority shareholder, does not manageoordinate SAES Getters S.p.A. by
virtue of the majority interest held by it (articB859, number 2, Italian Civil Code).
This is in consideration of the fact that S.G.Goldihg S.p.A., from a managerial,
operational and industrial point of view does nilatypany role in the definition of the
long-term strategic plans, the annual budget ardchoice of investments, nor does it
approve specific significant transactions of thempany and its subsidiaries
(acquisitions, transfers, investments, etc.), ra@sdt coordinate business initiatives and
business actions in the sectors in which the Com@and its subsidiaries operate.
S.G.G. Holding S.p.A. does not give instructionspoovide technical, administrative
and financial services or coordination in favoutled Company or its subsidiaries.

The Company is fully independent from an organseti and decision-making point of
view, and has independent negotiating capacity éalidgs with customers and
suppliers.

Consequently, the Company considers itself to dpenad to have always operated
with full corporate and business autonomy fronmreétative majority shareholder.
Relations with the latter are, in fact, limited kisively:

- to the normal exercising on the part of S.G.Gldihg S.p.A. of its administrative and
property rights due to its status as holder of ngtrights (voting in the meeting of
shareholders, collection of dividends, etc.);

- to the receipt, on the part of the Board of S.GH8lding S.p.A. of the information
provided by the Company in compliance with the Bins of article 2381, paragraph
5, Italian Civil Code.

*k%
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It is to be specified that the information requit®darticle 123sis, paragraph 1, letter i)

of the Consolidated Finance Lawtl{e agreements between the Company and the
Directors (...) that provide for compensation in #nent of resignation or dismissal
without just cause or if employment is terminatetiofving a takeover bit is
contained in the Remuneration Report published yantsto article 123er of the
Consolidated Finance Law.

Furthermore, the information required by article84fls, first paragraph, letter I) of the
Consolidated Finance Lawtfie laws applicable to the appointment and replaaanof
the directors (...) as well as the amendment of tmpany by-laws, if different from
the laws and regulations additionally applicablés included in the following section
of the Report dedicated to the Board of Directsextion 4).

3. COMPLIANCE (pursuant to article 123-bis, paragraph 2, letter. a),
Consolidated Finance Law)

The Corporate Governance system of SAES Getteréd . Spessentially based on the
transposing of the principles and recommendationatained in the Corporate
Governance Code (latest edition, 2015), which ocaridoind on the website of Borsa
Italiana S.p.A. www.borsaitaliana.jtin the belief that the principles and provisions
expressed therein contribute significantly to thehievement of the proper and
entrepreneurial management of the Company as wsetb ghe creation of value for
Shareholders, increasing the level of trust aner@st of investors, foreign or otherwise.

The Company did not adopt nor comply with corpoggaeernance codes other than the
one promoted by Borsa Italiana.

This Report provides information on the corporateegnance of SAES Getters S.p.A.
and on the level of compliance of the Company whthCorporate Governance Code.

When drafting the Report, the Company mainly udes format circulated by Borsa
Italiana S.p.A. in January 2018 (VII edition), ayipg the “comply or explain”
principle (indicating, if and how it disregardedideed against one or more
recommendations, describing the reasons for théati@v and how the decision to
decide against the recommendation was adoptedebZtmpany, if there is a precise
time frame for the deviation and how the choicerddating” from the Code contributes
to the solid corporate governance of the Compang)cating the corporate governance
practices actually applied by the Company beyoedotiligations laid down in laws and
regulations, pursuant to article 1B& of Consolidated Finance Law and article89-
of the Regulations for Issuers.

Neither the Company nor its major subsidiaries subject to non-ltalian legal

provisions that influence the structure of the @oape Governance of SAES Getters
S.p.A.
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4. BOARD OF DIRECTORS

4.1. Appointment and replacement of directors (puasit to article 123-bis, paragraph
1, letter I), of Consolidated Finance Law)

The Board is appointed by the Meeting of Sharehs|den the basis of lists submitted
by the Shareholders, according to the proceduréosgdt in article 14 of the Company
By-laws, and in any case without prejudice to tpeligation of different and further
provisions under mandatory laws or regulationsegreshding on the compliance with or
subjecting of the Company to codes of conduct ddalty the management companies
of regulated markets or trade associations.

On the occasion of the Meeting of Shareholder®dalb renew the Board of Directors
of the Company on 28 April 2015, the Company apbtiee provisions of the Code

regarding the composition of the Board of Directarsd its Committees and, in

particular, the provisions of principles 5.P.1RP 8. and 7.P.4., as well as application
criteria 2.C.3. and 2.C.5.

The Board believes that the Directors should beoeyped by following a transparent
procedure, as described below.

Only those Shareholders that, taking into constamrdahe shares registered in favour of
the shareholder on the day of deposit of the tish@a Company offices, individually or
together with other Shareholders, own voting shespeesenting at least the percentage
in the voting capital equal to the one indicatediticle 144quaterof the Regulations
for Issuers, are entitled to submit lists for tipp@intment of the Directors. On the date
of this Report the requested amount is 4.5% ofstiere capital with voting rights (as
established by CONSOB with resolution n0.20273402.2018).

The lists, signed by the submitting shareholdesnmdete with the information and
documents requested by law, are filed by the Slodgebs at the Company headquarters
by the twenty-fifth day prior to the date of the dliag of Shareholders convened to
appoint the members of the Board of Directors. Thmanpany makes these lists
available to the public at its headquarters, a$ ageht the management company of the
markets and on its website, within the terms andguthe methods provided for by the
applicable laws in force.

Each list contains a number of candidates thawisigher than fifteen, each with a
progressive number. Each list must contain andressty identify at least one
Independent Directdy with a progressive number no higher than seviethel list has
more than seven candidates, it must contain andessly identify a second
Independent Director.

A Shareholder may not submit nor vote for more thare list, even through
intermediaries or trust companies. The candidedag appear on one list only, under
penalty of ineligibility.

1Meaning a Director that satisfies the requiremefiiadependence set forth in article 1#T- paragraph
4 of the Consolidated Finance Law, as well as tithér requirements of independence provided for in
the Corporate Governance Code.
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At the end of the voting, the candidates on the ligis that have received the highest
number of votes are elected, according to followangeria: (i) from the list that
received the highest number of votes, (hereinaflso “Majority List”), all the
members of the Board are selected, in the numbeviqusly established by the
Meeting of Shareholders, minus one; within theselmer limits, the candidates are
elected in the order they appear on the list;f(@m the list with the second-highest
number of votes and that is not connected, evemeiritly, with the Shareholders that
have submitted or voted for the Majority List puast to applicable regulations
(hereinafter also “Minority List”), one Director iselected, and more precisely the
candidate indicated with the first number on th#; lihowever, if not even one
Independent Director is elected from the Majoriigtlin the event that the Board is
made up of no more than seven members, or if oméylodependent Administrator is
elected in the event that the Board is made up @enthan seven members, the first
Independent Administrator stated in the MinoritystLwill be elected, rather than the
first name on the Minority List.

However, lists are not taken into consideratioresslthey obtain a percentage of votes
equal at least to half the percentage requireddbmitting them.

If one or more lists receive the same number ofesjotthe one presented by
Shareholders owning the highest shareholding whenlist is submitted shall prevail
or, subordinately, the one submitted by the highastber of Shareholders.

If only one list is submitted, the Meeting of ShHaoklers votes on this list and if it

obtains the majority of the voters, without takimdpstentions into account, the
candidates listed in progressive order will be teleécDirectors up to the number

established by the Meeting of Shareholders, withmejudice to the fact that if the

Board is made up by more than seven members, anddoolependent Director is

elected, in addition to the Independent Directat thust be listed among the first seven
candidates.

If no list is submitted, or if the number of Direc$ elected on the basis of the lists is
lower than the number established by the Meetin§lareholders, the members of the
Board of Directors are appointed by the MeetingSbfreholders with the majority
requested by law, without prejudice to the obligatof the Meeting of Shareholders to
appoint the minimum number of Independent Admiatstrs required.

In accordance with article 14@r, paragraph ier and 148, paragraph dis of the
Consolidated Finance Law, as amended by Italian haw20 of 12 July 2011 on the
equality of access to the administration and cénbadies of listed companies in
regulated markets, the Board amended articles #l422nof the Company By-laws to
guarantee a gender balance in the membership adiministration and control bodies
of the Company: under the laws in force on gendéarize, the Board of Directors must
be divided up in such a way that the less represegender represents at least one third
of the members of the Board of Directors and BoafdStatutory Auditors, with
rounding up to the higher number in the case oéetibnal number.

The company is not subject to special regulatiofisthe sector regarding the
composition of the Board of Directors.

The Meeting of Shareholders of 28 April 2015 reedlto fix 11 (eleven) members of
the Board of Directors and appointed the followpgysons as directors: Mr. Giulio
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Canale, Mr. Adriano De Maio, Ms. Alessandra del@t® Mr. Luigi Lorenzo della
Porta, Mr. Massimo della Porta, Mr. Andrea Doglidils. Gaudiana Giusti, Mr. Pietro
Alberico Mazzola, Mr. Roberto Orecchia, Mr. StefaRooverbio and Ms. Luciana
Rovelli.

The Board in office was elected using the votingt Bystem (introduced in the
Extraordinary Meeting of Shareholders of 29 Jun@72h order to incorporate the
amendments and additions to the election methddsdunced in the meantime by the
laws in force), and more specifically on the badia single list, filed and published by
the Majority Shareholder S.G.G. Holding S.p.A.compliance with the methods and
time limits provided for by regulatory and statytoprovisions. The list and
accompanying documentation was also duly publisimethe Company website.

Due to the expiry of the three-year period, with #pproval of the financial statements
for the period closing as at 31 December 2017 mhbhadate of the Board of Directors,
appointed on 28 April 2015, is also expiring. ThEcaming Meeting of Shareholders
shall therefore be called upon to pass resolutiorthe appointment of the Board of
Directors, subject to the determination of the namdf its members. Please refer to the
special report prepared by the Board on this itentife Meeting, which shall be filed at
the registered office, on the 1linfo storage sysaéitne address www.linfo.it and made
available on the Company website at the address .saesgetters.com, (Investor
Relations/investors-area/ Meeting-of-Shareholdeestien) within the time limits
provided for by the laws in force. The opinion betBoard regarding the qualitative
and quantitative composition of the future BoardDotctors is annexed to the Report.

4.1.1. Succession plans

Succession plans are temporary business contiplatys for managing situations in
which the CEO/Managing Director was to suddenlyéethe Company, while awaiting
and pending the implementation of standard regofatoechanisms to replace the
directors (already described above).

In its meeting of 19 February 2013, the Board ofebtors, having consulted the
Remuneration and Appointment Committee that metiszuss this subject on 15
February 2013, assessed how the current strucfutkeobody of shareholders was
characterised by the presence of a stable majsinyeholder, as well as the existence
of powers of representation of ordinary and exttamary administration equally
granted to both the Executive Directors (thus anthé successor/back-up of the other),
and hence considered it unnecessary to set up adumxession plans or to make
special arrangements in the event of their replacgprior to the normal expiry of their
term of office.

The Remuneration and Appointment Committee essntieew this conclusion in its
meeting of 25 February 2016, which was incorporated confirmed by the Board of
Directors during the approval of the 2015 Corpofateernance Report.

The Committee moreover considered it necessaryefmel the ideal and necessary
characteristics of the profile to be submittedh® Meeting of Shareholders in the event
of the need to replace one of the Executive Dirscamd recommended the regular and
continuous identification and monitoring of intelroa external resources, with a view
to identifying the profile of an ideal manager idvance together with the CEO and
Managing Director who would be in a position to dewly take over a top management
position, also recommending the continuation ofgh@motion of the internal growth of
talent that could be drawn on, if necessary.
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In 2016, with the support of an external consultg§Atelaide Consulting), the
Committee performed an analysis of the skills auttyerequired of Executive Directors,
identifying and drawing up a theoretically suitalpefile that could, if the need ever
arose, facilitate the identification and the seai@han Executive Director for SAES
Getters S.p.A., in the event of the need to sugdesglace both the current Executive
Directors in a short period of time and to co-optexternal party, as well as to support
the Meeting of Shareholders at the time of appoaminor approval.

The analysis took the diversification of the bussand the different markets in which
the Company operates into account, as well asyihe of technologies on which the
Company has based its business and finally, tleenational vocation of the Company.

The external consultant that supported the anatiidigot provide any other services to
the Company during the Financial Year.

The Board did not consider it necessary to raigsestibject again during the Financial
Year, believing it to have been dealt with suffitlg and adequately, considering the
structure of the Company and since there had beanajor changes in the meantime
that justified a revision of the analysis performed

The Remuneration and Appointment Committee usedptbéle drawn up from the
analysis carried out in 2016, as well as the respiitthe Board Review referred to in
section 4.3 to support the Board in forming its mopm on the quantitative and
gualitative composition of the future Board of @iters, drafted upon the expiry of its
mandate and its renewal, in order to express omnito shareholders on the
professional and managerial figures whose presencethe Board is considered
appropriate.

4.2. Composition (pursuant to article 123-bis, pgraph 2, letters d and d-bis, of
Consolidated Finance Law)

The current Board of Directors of the Company, vehosandate is expiring, was
appointed by the ordinary Meeting of Shareholders28 April 2015 using the slate
system pursuant to article 14 of the Company Byslaut is to be specified that only
one list was submitted by the relative majority rehalder S.G.G. Holding S.p.A,,
which obtained 95.50% of the voting capital. ThaaRl of Directors elected through
this system shall remain in office until the upcogmiMeeting of Shareholders for the
approval of the financial statements as at 31 Déeer2017. This Meeting will be held
on 24 April 2018. All the Directors in office dugrthe Financial Year were appointed
by the 2015 Meeting of Shareholders and thereftiref dheir offices expire with the
upcoming Meeting. There were no resignations omiteations of office during the
expiring mandate.

The current By-laws set forth that the Meeting bh&holders may select a minimum
of three (3) and a maximum of fifteen (15) DirestofThe higher, maximum number of

Directors reflects the need to structure the Baard way that is more suited to the
needs of the Company, also in relation to the nurobés subsidiaries and the various
business areas and markets in which the Group tegera-urthermore, it allows the

Company to procure a range of professionals frofferéint areas and to integrate
different skills and experience in order to respbetter to current and future demands,
maximising value for Shareholders.
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On 31/12/2017 the Board of Directors was compodeglaven members, as indicated
in Table 1 annexed to this Report. Please refé¢hitotable for the information on the
qualification of each director (executive, non-axee, independent) and their seniority
compared to the first appointment of each one @fnth

The personal and professional information of earrkdor is provided below:

GIULIO CANALE - born in Genoa on 16 March 1961

Mr. Giulio Canale has been a member of the Boafdiadctors of SAES Getter S.p.A.
since 29 April 1994.

He was awarded a degree in Economics and Busireasliie Universita degli Studi of
Genoa.

He embarked upon his career at the Milan branehleading advertising company,
IGAP S.p.A. (1984-1989).

He joined the SAES Getters Group in 1990. Foffirss six years of service he lived in
Asia, holding various general management rolesiénsubsidiaries in South Korea and
Japan.

When he returned to Italy, he was appointed MaraBinector in 1997 and Group

CFO in 2006.

He currently holds the position of Managing Directeroup Chief Financial Officer
and Deputy Chief Executive Officer.

Finally, he is a member of the Board of Directorsarious companies of the SAES
Getters Group and a member of the Board of Direat6S.G.G. Holding S.p.A..

ALESSANDRA DELLA PORTA - born in Milan on 27 July 1963

Ms. Alessandra della Porta has been a member oBttaed of Directors of SAES
Getters S.p.A. since 9 May 2013.

After graduating with a Law degree in March 1988nfrthe Universita degli Studi of
Milan, she became a member of the professional dason “Janni Fauda &
Associates”.

Registered in the Register of Lawyers since 9 1082 and in the Register of Supreme
Court Lawyers since 21 November 2007, she was ahb®erof the professional
Association “NCTM” from July 2009 to June 2010.

Currently Ms. Della Porta is a partner in the pssfenal association “Studio DPC”,
specialising in civil law in general, with a partiar focus on family law. She recovers
debt for a bank, is involved in civil and judiciattivities and provides out-of-court
assistance and advice on corporate matters.

She is a member of the Board of Directors of S.&l@ding S.p.A..
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LUIGI LORENZO DELLA PORTA —bornin Milan on 5 March 1954

Mr. Luigi Lorenzo dell Porta has been a membehefBoard of Directors of SAES
Getters S.p.A. since 24 April 2012.

He embarked upon his career in Rome in 1975 bydimgnthe first private radio station
of the capital with other partners, which he maxagetil 1979 when he opened the
RAM production centre that produces and distribu@ss and current affairs
programmes to private radio stations in lItaly.

From 1979 he managed the Soram company, the owange recording studios
studies, which he sold in 1983, the year in whietidunded the Delven company,
which he is still manages today and which marketohcal military finds from 1500
to 1945.

In 1997 he took over a business together with anpaim the centre of Rome offering
various collectible items - an activity that hasdmdhe shop famous all over the world.

He is a member of the Board of Directors of S.G4GIding S.p.A..

MASSIMO DELLA PORTA - born in Pontremoli (MS) on 8 September 1960

Mr. Massimo della Porta has been a member of treedBof Directors since 29 April
1994.

He graduated with a degree in Mechanical Engingdriom the Polytechnic of Rome
in 1989. He wrote his dissertation in two years“®he Production and Control of
amorphous powder with a Fe Nd B base” prepared hat ENEA (Rome).

In April 1989, he began working at one of the comes of the SAES Getters Group,
the SAES Metallurgia of Avezzano (AQ), as a redear@and with the specific task of
creating an applied research laboratory at the SAWSallurgia di Avezzano
subsidiary.

In 1991, after having worked for approximately oyear in a project to improve
production processes, he was in charge of the neamaxgt of production of SAES
Metallurgia S.p.A.

In 1992 he took on the role of Technical Managethef subsidiaries of Avezzano and
started to coordinate projects on a Group level:dibsign and construction of the SAES
Advanced Technologies factory; the expansion ofkbeean factory in Chinchon and

the expansion of the SAES Pure Gas factory in @alid; Manager of the transfer of

several production lines from Lainate to Avezzaand; Project Leader of various

Innovation projects.

In 1996 he moved to Milan in order to take on thie of Group Innovation Manager at
the parent company SAES Getters S.p.A., while demebusly maintaining his
previous responsibilities at the production siteévezzano.

In 1997 he took up the position of Vice Chairmaml atlanaging Director of SAES
Getters S.p.A. In the same year he was appointeef Technology and Innovation
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Officer of the Group and was in charge of IT Sysdtemat Group level.

He has been Chairman, Group Chief Executive Offacer Group Chief Technology &
Innovation Officer since 2009.

He is member of the Board of Directors of varioompanies within the SAES Getters
Group.

He has been an independent director of Alto PastB&R S.p.A. since December 2004
and a manager of MGM S.r.l., a real estate company.

He is a member of the Board of Directors of S.G4GIding S.p.A..

Furthermore, Mr. Della Porta e is the Inventor andb-inventor of alloys and products
for which patents have been obtained.

ADRIANO DE MAIO - born in Biella, on 29 March 1941

Mr. Adriano De Maiohas been a member of the Board of Directors of S&ie8ers
S.p.A. since 4 May 2001.

He graduated with a degree in Electrical Engingefrom the Milan Polytechnic in
1964.

He was a Full Professor of Corporate Managememtpvation Management and
Management of Complex Projects at the Polytechhidlitan from 1969 until 2012,
and was Rector from 1994 to 2002. He was a Fulfe3sor of Economics and
corporate innovation management at the Univergiiad Guido Carli, of which he was
Rector from 2002 until 2005 and Chairman of the RREResearch Institute of
Lombardy) from 1996 to 2010. In 2003-2004 he weaes Extraordinary Commissioner
of the National Research Centre.

He is the former Chairman of various institutiotiee European Centre of
Nanomedicine Foundation (CEN); the Green and HigbRIDistrict of Monza and
Brianza; the Investment Committee of the Venturpi@hNext Fund; the Pupils
Association of the Ghislieri College of Pavia; dhd Consortium for Scientific and
Technological Research of Trieste (“AREA”).

Mr. De Maio is a former director of Telecom ItaMedia S.p.A., e-solutions S.p.A.,
EEMS S.p.A. and member of the Scientific Committekethe Italian Space Agency,
the Fondazione Politecnico and the Fondazione Sraid

He is the author of numerous publications on caomanagement and the governance
of research and innovation.

He has been the Rector of the Universita Link CasrgftRome from 2014 to 2017.
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ANDREA DOGLIOTTI - bornin Genoa on 23 January 1950

Mr. Andrea Dogliotti has been a member of the BaairdDirectors of SAES Getters
S.p.A. since 27 April 2006.

He was also a member of the Audit Committee fro®o2® 2015.

He studied classics at high school and was awaadedonours degree cum laude in
Mechanical Engineering/Methods for Conducting Bass1in Genoa, February 1974,
with top marks.

From 1974 to 1995 he worked at Italimpianti (latetecna) and became manager
in1981, where he was involved in the setting up asdessment of projects and
investment plans in Italy and abroad. He managejmindustrial logistics projects in
Italy. He also dealt with industry strategies ahd organisational approach of the
company and the IRI Group.

He is the member of the Board of Directors of @asi operating companies.

From 1995 to 2005 he was the “Logistics Developnmdanager” of Luigi Serra —
formerly SM Logistics — a leading Italian interraatal shipping and logistics company.
He managed and developed logistics planning, projemagement, IT systems and
quality systems.

From 2005 to 2010 he was the Chairman of Fos Pidgetl., a consultancy company
based in Genoa. He followed organisation, IT, wvative technologies and
internationalisation projects.

He has been working as a freelance consultant iechmology, Processes and
Strategies” since 2010. In the field of “Technofodne is involved in the design,
patenting and development of innovative productd whape memory alloys and for
individual mobility.

GAUDIANA GIUSTI - born in Livorno on 14 July 1962

Ms. Gaudiana Giusti has been a member of the Boaiirectors of SAES Getters
S.p.A. since 28 April 2015.
She is an independent director and ChairwomaheoRemuneration and Appointment
Committee.

She graduated with a law degree from Waversity of Pisa in 1987 and a Licence
speciale en droit européen from the Université e itbe Bruxelles, Brussels, Belgium in
1989.

She has been practicing law in Italy since 1988.
Ms. Giusti specialises in corporate law, capitarkats, and investment and banking
services.

She has also accumulated considerable experiermogporate governance, compliance,
rules of business conduct, control and remunerasigstems and the extraordinary
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financial transactions of listed and/or regulated ompanies.
In 2016 she held the position of General Couns#&lesfeto Banca.

Between 2012 and 2016 she held the position ofsmun the Gianni, Origoni, Grippo,
Capelli & Partners Firm, a firm that she worked foeviously for 12 years until 2007.

Between 2007 and 2012 she worked at Credit Suitedg) (@s Head of General Counsel
Country Coverage.

In this position, she acted as senior represestati the General Counsel division for

Italy, responsible for the coordination of Legalda@ompliance issues. She was a
member of the Italian Management Committee, in ghaf the strategic management
of ltalian business for the three divisions (Investt Banking, Private Banking and

Asset Management). She also sat on the DiversdyPhilanthropy Council for Italy.

She is an independent director of A2A S.p.A. andeanber of the Supervisory Body,
pursuant to Decree 231, of several bodies of tlealiCBuisse group and SAES Getters
S.p.A.

She was also an independent director and chairwarhtre Risk Committee of Banca
Farmafactoring and an independent director of Trewinanziaria S.p.A.

Ms. Giusti has participated in many conferences lzaml worked and still works as a
lecturer for degree and specialisation courseshatUniversita Commerciale “Luigi
Bocconi” and the Universita LUISS “Guido Carli”, a®ll as in seminars.

PIETRO MAZZOLA - born in Milan on 13 June 1960

Mr. Pietro Mazzola has been a member of the BohRirectors of SAES Getters
S.p.A. since 13 February 2008.

He is Full Professor of “Business strategy andgydlat the Universita IULM of Milan
and Adjunct Professional Professor of “Financiat&mnents” at the Universita L.
Bocconi of Milan.

He is registered in the Register of Chartered Antants, the Register of Auditors and
member of the European Accounting Association

and is also a senior lecturer of Strategy in the&dggment School of the Universita L.
Bocconi of Milan.

He has held various visiting positions and led sems at: Jonkdping University 2014;
Sauders Business School, University of British @Gdia, Vancouver, 2010; Helsinki
School of Economics, 2009, and; Cox Family Entegpfenter, Kennesaw State
University, Atlanta, Georgia, 2006.

Mr. Mazzola is the co-author of the listing guid® the industrial plan prepared by
Borsa Italiana S.p.A.
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He has been an expert consultant in several adlaiminal proceedings pending
before the public judicial authorities or arbitcatiboards, in determining the damage or
value of companies and company branches,

and also a management consultant for several mesized Italian companies.

He is a co-founder of the company Partners — Censiut Professionisti Associati
S.p.A.
He is the author and co-author of various natiamal international publications.

ROBERTO ORECCHIA — born in Turin on 19 September 1952

Mr. Roberto Orecchia has been a member of the Boairectors of SAES Getters
S.p.A. since 21 April 20009.

He graduated with a degree in Medicine and Surffery the University of Turin in
1980.

He specialised in three areas: Radiotherapy, Mé@acology and Medical Imaging.

From 1980 to 1994 he conducted his medical anchsgeactivities as a Doctor and as
University Researcher at the Radiotherapy Divisitbrihe Radiology Institute of the
University of Turin. In 1994 he became Full Praef@s of Radiotherapy at the
Universita degli Studi in Milan and Director of thHeadiotherapy Division of the
European Oncology Institute (IEO) of Milan. In eet years has held various scientific
positions (Chairman of the Italian Therapeutic Rfidn Association (AIRO), Director
of the School of Specialisation in Radiotherapy &@iirman of the Degree Course in
Radiological Techniques etc.).

He currently holds the position of Scientific Ditec of the European Oncology
Institute (IEO) of Milan, Director of the Medicaimiaging and Radiation Sciences
department of the IEO, Scientific Director of theatnal Centre of Oncological
Hadrontherapy of Pavia (CNAQO) and Director of thed®therapy Department of the
European Oncology Institute (IEO) of Milan.

He has performed and continues to perform intensiugcal work, from both an
educational and scientific perspective, with mdrant400 publications in national and
international journals (more than 380 in Pub Methapters and books, and other
educational material on different topics: integratibetween radiotherapy and drugs,
hyperthermia, brachytherapy, high-precision radicdpy techniques (3D-
conformational radiotherapy, stereotaxis, interapee techniques, IMRT and
hadrontherapy). The field which interests Mr. @tea most is breast, prostate and
head and neck cancer.

He has coordinated and participated in many rebBeaailaborations with other

universities, financed by various institutes suchtla®e CNR (the national research
council), MURST (the ministry of universities anesearch), the Ministry of Health, the
Italian Cancer Association, the American-Italiann€a& Foundation (AICF) and the
European Commission.
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Mr. Orecchia is currently the coordinator or a Eagan project involving 20 European
member states (ULICE project) and is collaboraimgwo further European projects
(PARTNER and ALLEGRO).

STEFANO PROVERBIO - born on 2 October 1956 in Standerton (ZA)

Mr. Stefano Proverbio has been a member of the BoérDirectors of SAES
Getters S.p.A. since 29 April 2015.

He graduated with a degree in Nuclear Engineenmgp fthe Polytechnic of Milan.

He joined McKinsey in 1987, where he remained u2il3 (Principal from 1992 and
Director from 1998). During his career with McKiysé/r. Proverbio concentrated his
efforts on the industry, focusing on the energyieeering, steel, telecommunications
and high-tech sectors. In this context he has asfkr Italian and international clients
in the field of strategy and operations.
He has also led the McKinsey Supply Chain Pracfreen 1995 to 2000 and
the StrategyPractice from 2000 to 2012. From 2@03012 he was also a member of
the European Group advising the Managing DirectoMoKinsey and from 2000 to
2013 he was a member of the Partner evaluatiorel@ation committee.

Mr. Proverbio currently is Director Emeritus in Miisey and provides advisory
services for the top management of medium-sizewsfin Italy and abroad, as well as
for investment funds.

Prior to joining McKinsey, he worked at Accenturat that time Arthur Andersen
Consulting) for five years, leading projects linkedoperations. was a member of t
with the Zanussi Group (Zeltron and Ducati) for tyears and prior to this a researcher
at the Polytechnic of Milan, where he worked on rajgrt in collaboration with
EURATOM.

2014 1d Ducati) for two year McKinsey Director Eimes

2013 — to the present date: Board Member of Baorusdurkish conglomerate
operating in steel, energy, automotive and logsstic

2014 — to the present date: Chicco Artsana - Sé&dgrsor

2016 - to the present date: INNOVA S.p.A.- Boardrivber

2016 - to the present date: IG Partners - Advisor

2017 — to the present date: Angelini — Board Member

2018- to the present date: F2i — Investment Coremitt

LUCIANA SARA ROVELLI - bornin Legnano on 22 January 1973

Ms. Luciana Sara Rovelli has been a member of tedof Directors of SAES Getters
S.p.A. since 28 April 2015.

After graduating with a degree in Business Econsnfiom the Universita Luigi
Bocconi in 1997, Ms. Rovelli gained 13 years’ exgece as the coordinator of various
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projects for leading Italian companies and intaomatl groups (Protiviti, Deloitte and
Arthur Andersen), achieving the role of senior ngara

During her professional career she gained expemiseisk Management, Corporate
Governance, Internal Auditing, the evaluation ofernal control systems, and the
design and implementation of organisation, managémed control models pursuant to
Italian Legislative Decree 231/2001.

In recent years, first as an executive managethier‘231 Division” in Protiviti and
then as an Independent Consultant, she complete@nous projects for major Italian
and international clients aimed at the developn@nbrganisation models, codes of
conduct, training plans and auditing in collabamatwith control bodies, as a project
coordinator.

She is the co-founder and Managing Partner of R€isddy S.r.l., a consultancy firm
founded in 2010 by a team of experts with expeeeimcStrategy and Risk Analysis
Consultancy.

Ms. Rovelli is a member of the Supervisory Bodyaifious unlisted companies.

She is also a member of the Italian Associatiosapervisory Bodies and the Italian
Association of Internal Auditors.

4.2.1 Diversity in the administrative body (andhe control body)

Under letter dpis of article 123bis, paragraph 2, of the Consolidated Finance Law,
this Report must contain "a description of the dbitg policies in relation to the
composition of the administration, management aadtrol bodies with regard to
aspects such as age, gender composition and estlueaitil professional background, as
well as a description of the objectives, implemgatamethods and results of these
policies”, with the specification that "in the casdere no policy is applied, the
company must justify the reasons for this choica atear and detailed manner”.

The aforesaid provision was introduced by articte df Italian Legislative Decree
254/2016, which implemented Directive 2014/95/EU2@f October 2014, amending
directive 2013/34/EU with regard to the notificatiof non-financial information and
information on diversity on the part of several giarundertakings and groups
(applicable to reports on the financial years stgrirom 1 January 2017).

In this regard, it is to be noted that the abovevision stimulated an in-depth

discussion in the Remuneration and Appointment Citeenand - subsequently - the
Board of Directors of the Company, leading to taenich of a process to collect and
analyse detailed information on diversity withiret@roup, not only in relation to the

administration, management and control bodiesjrbii$ entire organisational structure
as a whole, in the conviction that the subject desk to be dealt with using a

comprehensive approach.

This process has currently not yet been concludddfar this reason, the Board did not
consider it appropriate, for the moment, to defare approve a specific diversity
policy, which must,nter alia, be carefully calibrated in order to ensure anqadee
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heterogeneity of staff, without imposing excessivsltringent rules that produce
undesirable procedural complexities.

Having said this, it is to be pointed out that witthe SAES Getters Group significant
measures have been in place for some time to giearativersity, which has always
been of utmost importance for a company that hgsassion for innovation and
technological development.

First of all, compliance with the laws in force gender equality among the members of
the corporate bodies was promptly guaranteed. Uadale 14 of the Company By-
laws, in fact, the composition of the Board of Biggs must ensure a gender balance
and the provisions of the by-laws therefore lay d@adequate criteria for the formation
of the lists of candidates, as well as correctiveasures to be applied in the event that
the outcome of the vote does not achieve the reduralance. Currently the less
represented gender is female, with 3 out of 11 neembf the Board being women: this
is in line with the minimum number established hg taws in force regulating these
matterd. Furthermore, similar provisions regulate the cosition of the Board of
Statutory Auditors (article 22 of the Company By« and one statutory auditor and
one Alternate auditor are members of the less-seted gender.

In second place, the Company - as stated in thentieg of this Report - complies
with the Corporate Governance Code, which requiregarticular and intealia, the
board of directors to be composed of executive rmomtexecutive members that have
adequate skills and experience and that bring tepa&cific experience to board
discussions. Therefore, the members of the BoarDirgctors of SAES Getters have
different educations (10 out of 11 directors hawkegree) and professional backgrounds
(such as lawyers, engineers, doctors, consultaetgrepreneurs and university
professors) and this circumstance has providedBib&d with a multiple range of
approaches and viewpoints in relation to the exation of problems and the decision-
making process. Also for this reason, in the ssieasment filled in by the directors
(Board Review) the idea that the current compasitd the Board being adequate in
terms of the mix of different prerogatives and kiexge was widely shared, as stated
also in the opinion of the Board on the qualitatrel quantitative composition of the
future Board of Directors annexed to the Reportttus appointment of the Board of
Directors and the Board of Statutory Auditors, ihieh possible areas of improvement
in a structure considered to be widely satisfyiagenin any case been provided.

From the perspective of age, furthermore, the Baardirectors is composed of
members from different generations, aged betweeandd77 years old. The Board of
Statutory Auditors, on the other hand, has two nemone statutory auditor and one
Alternate auditor) that were born in the 1950s #mrde members (the Chairman, one
statutory auditor and one Alternate auditor) thatevborn in the 1970s, with 20 years
of difference between the youngest and oldest mesnbe

2 ltalian Law no. 120/2011 laid down that in thesfimandate following one year of entry into forde o
Law 120/2011 at least one fifth of the membershef Board shall belong to the less represented gende
with the rounding up, in the case of a fractionaiber, to the higher number; for the second mandate
however, at least one third of the members of tbar® must belong to the less-represented gendgr, wi
the rounding up, in the case of a fractional numtzethe higher number.
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Finally, the Code of Ethics and Business Conducthef Company (see section 2.4)
strongly condemns any form of discrimination basadige, gender, sexual orientation,
health status, race, nationality, political andi&rainion views and religious beliefs by
all those that, in any capacity, work in the narheroon behalf of the Group and in its
environment.

4.2.2. Maximum number of positions held in othenganies

In compliance with principle 1.P.2. of the Codes tiirectors of the Company act and
pass resolution in full cognition of the facts andependently, pursuing the objective
of creating value for the Shareholders. In conmgiéawith application standard 1.C.2.
of the Code, the Directors accept the office whay toelieve they can dedicate the time
necessary to diligently perform their duties, dkking into consideration the number of
positions as director or auditor held in other camips listed in regulated markets, even
abroad, in financial, banking, insurance compaardarge companies.

Every year the Board reveals and reports the positof director or auditor held by the
Directors in listed companies and in the other camnngs listed above in this Corporate
Governance Report. The offices of director or surdneld by each Director in other
companies listed in regulated markets, even abrimafinancial, banking, insurance
companies or large companies as at 31 December, 2@&ldisclosed in the board
meeting of 15 February 2018, are stated in Annekthis Report.

The Board considers the fact that almost half sfntembers are directors in other
companies to be a great asset for the Board it3¢leé Board believes that the
accumulation of an excessive number of positionbaards of directors or boards of
auditors in companies, whether listed or not, magngromise or risk the efficient
performance of the position of Director in the Camy.

In compliance with application standard 1.C.3 o tBode, the Board defined several
general principles regarding the maximum numberadministration and control
positions in other companies that may be considemdpatible with the efficient
performance of the role of Director of the Compangking into account the
participation of the directors in the committeesiggwithin the Board itself.

In particular, since 2006 the Board has considé@regbpropriate to assign a score to
each position, different from the one assignecheodffice of member of the Board of
the Company. The score differs based on the comenitrelated to the type of office
(executive/non-executive director), as well as efation to the type and size of the
companies in which the position is held. The Boalsb decided to set a maximum
score, beyond which it is reasonable to assume ttiatoffice of Director of the
Company cannot be carried out efficiently. Excegdthe maximum threshold
constitutes a just cause to remove the Directon finis/her office.

The Board believes that 100 points constitutesrtagimum threshold beyond which
the office of Director of the Company cannot bef@ened with the due efficiency.

The offices and equivalent scores are summariséteifollowing table:
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OFFICE SCORE
Executive Director in listed issuer, banking, fingh or insurance company, 50
whether listed or not.
Chairman (without operational proxies) in listeslusr, banking, financial of 15
insurance companies, whether listed or not.
Participation in each committee of the listed isgég@pointment 5
Committee, Control and Risk Committee, Remuneralommittee)
Non-executive director in listed issuer, bankingahcial or insurance 12
companies, whether listed or not.
Executive Director in a company subject to the aasatset forth in the 25
Consolidated Finance Law other than the subsidiariehe Company
Non-executive director in a company subject todetrols set forth in the 10
Consolidated Finance Law other than the subsidiariehe Company
Executive Director in subsidiaries of the Company 5
Non-executive director in subsidiaries of the Compa
Executive Director in unlisted companies, which @oé subject to the 20
controls set forth in the Consolidated Finance lzangt not controlled by the
Company with net shareholder’s equity exceedingd&hilion
Non-executive Director in unlisted companies, whacé not subject to the 7
controls set forth in the Consolidated Finance laaa not controlled by the
Company with net shareholder’s equity exceedingd&hdlion
Executive Director in unlisted companies, which raoé subject to the 18
controls set forth in the Consolidated Finance laaa not controlled by the
Company with net shareholder’s equity less tharDghdlion
Non-executive Director in unlisted companies, whacé not subject to the 5
controls set forth in the Consolidated Finance laaa not controlled by the
Company with net shareholder’s equity less tharDghdlion
Member of the Board of Statutory Auditors in lisemmpanies, banking, 17
financial and insurance companies, whether listeabo
Member of the Board of Statutory Auditors in urdidtcompanies, which are 13
not controlled by the Company, but are subjechédontrols set forth in the
Consolidated Finance Law
Member of the Board of Statutory Auditors in sulmiés of the Company 10
Member of the Board of Statutory Auditors in urdidtcompanies, which are 10
not subject to the controls set forth in the Coidlstéd Finance Law and arg
not controlled by the Company
Member of a Supervisory Body 5
Owner (or co-owner) of the management departmeattiost 7

The Board of the Company reserves the right to ameerd supplement the general
principles stated above, taking into account changeegulations, experience and the
best practice gained in this field.

The current Board complies with the above generatiples.
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Moreover, as per the 2016 financial year, in theeaaf an independent director, despite
exceeding the maximum threshold, it is considehed the number of offices (all as
member of the Supervisory Body of unlisted compani® in fact not an impediment to
the efficient performance of the role of directoonsidering the substantial contribution
brought to the Board and the Committees of the Gomphat he/she belongs to.
Attendance at 11 of the 12 board meetings and ddtese at all the meetings of the
Supervisory Body as well as those of the Remureeraand Appointment Committee
was also taken into consideration by the Board rasndicator of the absence of
impediments and the compatibility of external c#8owith the efficient performance of
the role of Director of the Company.

In compliance with application standard 2.C.2.l&f Code, the Directors are obliged to
be aware of the duties and responsibilities conegrtineir office. The Chairman of the
Board ensures that, subsequent to the appointmmhtdaring their mandate, the
Directors and Auditors are able to participatenitiatives aimed at providing them with
an adequate knowledge of the business sector iohvwthe Issuer operates, as well as
company trends and development, the principles ropgr risk management. The
majority of these initiatives were implemented dgrithe first year of their mandate.
Within the context of these activities, in ordertacourage a more precise awareness of
the legal framework of reference, an update orvapsi and Regulation (EU)
no.2016/679 of 27 April 2016 (“GDPR”) was organidedthe Board and the Board of
Statutory Auditors, during a board meeting on 1900er 2017, making use of the
leading law firm and compliance office of SAES;

4.3. Role of the Board of Directors (pursuant totete 123-bis, paragraph 2, letter d,
of Consolidated Finance Law)

The Board of Directors convenes on a regular ltasexamine management trends and
business results, as well as all significant tratisas. The By-laws provide that the
Board is to meet at least every three months.

During the Financial Year the Board met 12 timeghwn average attendance rate of
90.15% of the Directors (in 2016, attendance wag3®2). The attendance of the
Executive Directors was 100% (as in the 2016 fir@ngear), the attendance of non-
executive Directors was on average 87.96% (comparé@.97% in the 2016 financial
year) and the attendance of the Independent Diect@s on average 91.67% (an
increase compared to the 2016 financial year, whigds 89.06%). The average
attendance of directors in meetings via teleconf@ewas just over 10% (on the
contrary. the personal attendance at the registeféde is slightly under 90%).
Normally, for “ordinary” meetings planned on a eamt date, the Directors prefer to
physically attend, at the registered office: themge never been more than two directors
connected via telephone at each meeting.

Only one director attended less than 75% (threshelguently used at international
level for voting decisions of investors for the aefirmation of Directors) of the
meetings during the Financial Year. Four directdtended all the meetings, and three
directors missed only on meeting.

The board meetings lasted an average of approXyrateours and twenty minutes.
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For the 2018 financial year the Board expects tetna least twelve times, four of
which to approve the periodic results. The lattated were already communicated to
Borsa ltaliana S.p.A. in December 2017 during thublipation of the calendar of
company events, made available on the Company teebki 2018, on the date of this
Report, the Board had already four times, on 2fudegy, 15 February, March 7 and on
the date of approval of this report (14 March).

On the occasion of the Board meetings the Chairda&s his utmost to ensure that the
documents and information necessary for enabliegBbard to express an informed
opinion on the topics under its consideration asslenavailable with reasonable notice,
where possible together with the notice to atteg@hérally sent at least ten days prior to
the Board meeting: in the Financial Year rangingnfra minimum of seven to a
maximum of sixteen days). With regard to the finahgeports, these are made
available at least two working days’ notice, depegan the technical time required to
prepare the documents. The documents are publisha¥irtual Data Room(VDR)
regulated by access controls. As an exceptiolghh of the nature of the resolutions to
be passed and due to higher confidentiality requérgs, such as, for example, with
regard to strategy plans, with the consent of tivedbors, the material may not be
anticipated to them, but instead published in tbR\after the Board meeting.

The minutes of each meeting are usually approvedammeeting following the one the
minutes refer to.

The draft of the minutes, published in the VDRgood time prior to the meeting
summoned to approve them, enables Directors andtdkadto propose possible
amendments that they consider appropriate to bagtsaribe the discussions held within
the Board. The minutes on the discussions to bertegh are not prepared prior to the
board meeting (not even as an outline for discagslaut are prepared only afterwards,
in order to allow for a totally free discussionttignot "forced” in any way.

Each Director is entitled to propose topics forcdssion in the subsequent meetings of
the Board. No Director made use of this powerruthe Financial Year.

The Chairman, with the agreement of those preseat; invite persons that are not
members of the Board to attend the meetings, aakepe or to provide support. The
Officer in Charge of the preparation of the Compsagccounting documents pursuant
to article 154bis of the Consolidated Finance Law is invited to jggate in all the
meetings of the Board of Directors regarding thprapal of the interim management
report, the half-year financial report, the finacstatements and the consolidated
financial statements, and whenever the agendaeoBtard of Directors includes the
approval of resolutions that require the issuing statement by the Officer in Charge,
and each time that it is considered appropriatthbyChairman, also on the proposal of
the Managing Director, when there are items onatfpenda of the Board of Directors
that may have an impact on the accounting inforomatif the Company or the Group.
The Officer in Charge attended all the Board megstiduring the Financial Year.

The Group General Counsel, who usually acts asegeygrof the Board, also attends
Board meetings. Throughout the course of the FiahYear, commercial, operations,
and research and development managers from witl@nCoompany were invited to
attend three Board meetings in order to providermfbtion on technology and updates
on the performance of the companies (SAES Purel@asand Metalvuoto S.p.A.)
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managed by them. Mr. De Cristofaro of the LCA L attended the board meeting
held to pass resolution on the subject of Privatyt® October 2017 in order to explain
the new legal framework laid down in Regulation |El9.2016/679 of 17 April 2016
("GDPR™) on the protection of natural persons weébard to the processing of personal
data and on the free movement of such data thaaleDirective 95/46/EC that will
come into force in May 2018.

During the meetings, and in all cases at least eneey quarter, pursuant to article 19
of the By-laws, the Board of Directors and the Bbair Statutory Auditors are informed
by the Chairman and the Managing Director, alsgelation to subsidiaries, of the
activities undertaken, the general business trahds, foreseeable development and the
most significant economic, financial and equityatetl transactions in terms of size or
characteristics, including, where relevant trarieast in which Board members have a
direct or third party interest. During the FinamcyYear, an update on business and
management performance and the main transactiosprepared for the Board by the
Managing Directors and added to the agenda of 1ieof2 meetings held.

The Directors examine the information received friti@ Executive Directors, and are
responsible for requesting the latter for any @lztions, explanations or additional
information considered necessary or appropriateafoomplete and correct assessment
of the facts brought to the attention of the Board.

The Board plays a central role in the Corporate éamance system of the Company,
being vested with the most extensive powers for ¢héinary and extraordinary
administration of the Company, with the power targaout all acts considered
necessary for the implementation and the achievewfecorporate purposes, with the
exclusion of powers that are reserved by law artioui exception for the Meeting of
Shareholders.

Without prejudice to the exclusive jurisdictionthre subjects set forth in article 2381 of
the Italian Civil Code and the provisions of the-Bws, the Board, exclusively and in
compliance with application standard 1.C.1 of tlel€

a) defines, applies and updates the corporate goveenamles, in conscious
accordance with the regulations in force; defines guidelines of the corporate
governance of the Company and the Group it controls

b) examines and approves the strategic, industrialfiaadcial plans of the Company
and the Group it controls

c) defines the nature and level of risk that is compatvith the strategic objectives of
the Company, including all the possible risks ia #ssessments that may be
significant from the perspective of the medium ¢od-term sustainability of the
business activities of the Company;

d) assesses and approves the annual budget and d#snment plan of the Company
and the Group it controls;

e) assesses and approves the regular reporting dotainpeavided for by the
regulations in force;

f) assesses and approves the regular reporting dotsimevided for by the awards
and revokes powers within the Board (and within Ereecutive Committee, if
appointed) defining the limits, methods of exerasel frequency, usually at least
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every three months, with which such bodies musontepo the Board on the
activities carried out in the exercising of the gosvgranted to them; please refer to
section 4.4.1 for more information;

g) once the proposals of the Remuneration and AppeintnCommittee have been
examined and the Board of Statutory Auditors haanbeonsulted, determines the
remuneration of Executive Directors and the othereddors that hold special
offices, as well as the division of the total reraration due to the individual
members of the Board, if the Meeting of Sharehaders not already taken care of
this matter;

h) monitors and evaluates general management trendkiding any conflicts of
interest, taking the information received from tlixecutive Directors, the
Remuneration and Appointment Committee and the tfamti Risk Committee into
consideration, in particular, as well as reguladynparing the results achieved with
planned results;

i) examines and approves significant transactiongrandactions with related parties;
please refer to section 12 more information;

]) evaluates the adequacy of the organisational, asirative and general accounting
structure, as well as the structure of the Compantythe subsidiary companies with
strategic significance with particular reference to the Internal Contasld Risk
Management System; please refer to section 11 éoe imformation;

k) evaluates the size, composition and functioningtled Board itself and its
Committees at least once a year, expressing ognan any professional and
managerial figures whose presence on the Boargytitrdeem advisable;

[) reports to the Shareholders during the Meeting diaré&holders; provides
information in the corporate governance report amgbarticular, on the number of
meetings of the Board held during the financialryamad the related attendance rate
of each Director;

m) at the end of each financial year prepares a catenidthe company events for the
subsequent financial year; the 2018 calendar ofpamy events was communicated
to the market on 13 December 2017,

n) is ultimately responsible for the operation andiceghcy of the organisational,
management and control model ex Italian Legislabeeree 231/2001.

® Intended as a “significant” company in accountiegns (with assets exceeding 2% of the assetsin th
consolidated financial statements or revenues ekoge5% of the consolidated revenues) or more
generally in terms of the market and the busindsréfore a newly incorporated company may also be
considered “significant”). On the basis of the afgdl evaluations at the end of 2017, in compliamitie

the parameters stated above as well as togethebwitiness considerations, the following compaares
considered to be significant: SAES Getters USA,,ISAES Pure Gas, Inc., Spectra-Mat, Inc., SAES
Getters (Nanjing) Co. Ltd., SAES Smart Materials;.] Memry Corporation, SAES Nitinol S.r.l. and
Metalvuoto S.p.A. On the contrary, while still colyipg with the parameters stated above, as a re$ult
business considerations, SAES Getters Internatibma¢mbourg S.A. and SAES Getters Export Corp.
are not considered to have “strategic significance”
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With reference to letter b) above, during the FoanYear, the Board evaluated the
strategic plans/industrial plans in the meeting25fJanuary and 16 February. For
2018, the Board approved the fundamental comporadrite strategic Plan, updating,
for example, the business forecasts stated thameine meetings held on 25 January
and 15 February. The Board will be called upomfalty to examine and approve the
strategic plan in one of the next Board meetings.

With reference to letter c) above, the Board defittee nature and level of risk that is
compatible with the strategic objectives of the @amy, as specified in more detail in
section 11. The Board passed resolution on therjfmge Risk Management project
during the Financial Year on 15 March 2017 defining acceptable risk threshold and
approved the six-monthly update in the meetingdoS&ptember.

With reference to letter d) above, during the FolanYear, the Board approved the
budget of the Company and of the Group in the mgetf 20 December 2016 and 25
January 2017; for 2018, on 19 December 2017 anth@6ary 2018.

With reference to letter €) above, in the Finan¥iehr, the Board met for this purpose
on 15 March, 11 May, 14 September and 14 Novemb&Q(18, on 14 March.

With reference to letter f) above, the Board didl cansider it necessary to fix any limit
of power, considering it is adequate to reservestgmificant transactions to the Board.
Moreover it is to be noted that, in the past, al a® during the Financial Year, the
Directors with proxies used the powers assignethéon wisely, only for the normal
management of the business, and on which the Beasdregularly and promptly kept
updated. Furthermore, except in the event of aargemcy, the resolutions that would
fall under the competence of the Executive Direcimre also shared beforehand with
the Board. There were no changes made to the pograrged to the Executive
Directors during the Financial Year.

The Executive Directors are in any event obligedeport regularly to the Board of
Directors and the Board of Statutory Auditors om txercising of the delegated
powers, providing adequate information on the asticarried out and, in particular, on
any abnormal, atypical or unusual transactionsiedhrout in the exercising of the
aforesaid powers. During the Financial Year, talegated bodies reported regularly to
the Board in its subsequent meeting on the adwitarried out while exercising the
powers granted to them. Please see section 4#fdrther information.

With regard to letter g) above, on the topic of thegets assigned to the Executive
Directors and variable remuneration, during theakaolal Year the Board passed
resolution on this matter on 16 February, on theppsal of the Remuneration and
Appointment Committee, which met on 7 Februarytfos reason. It is to be noted that
the Board passes resolution on the remuneratiothefVMianaging Directors in their
absence (the Executive Directors are asked to l¢heemeeting at the time of
discussion of the item on the agenda). In its mgetif 19 October, the Board also
examined the proposal of the Remuneration and Apmpa@nt Committee on the
remuneration of directors for the 2018-2020 mandatkich is explained in the
Remuneration Report (in section | of the RemunenaReport) pursuant to article 123-
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ter, paragraph 6, of the Consolidated Finance Law artttle 84quater of the
Regulations for Issuers.

With reference to letter j) above, the Board ofedtors met for this purpose on 15
March 2017, upon the proposal of the Audit and Risknmittee, having consulted the
Board of Statutory Auditors (which met togethertwihe Audit Firm, the Director in

charge of the Internal Control and risk managenssgstem, the officer in charge of the
preparation of the Company’s accounting and cotpodocuments and the Group
General Counsel) and deemed the organisationalinairative and general accounting
structure, as well as the structure of the Compamy the subsidiary companies with
strategic significance, with particular referenae the Internal Control and risk
management system, to be adequate.

With reference to the letter k) above, in line witkernational best practices, the Board
carried out a self-assessment on the compositidraativities of the Board of Directors
and the Board Committees for the fourth consecutesr. The Board did not consider
it necessary to extend the self-assessment praesaltiie Board of Statutory Auditors.
In November 2017 a series of responses to a guesii@ sent by the Company
Secretary’s office in October 2017 aimed at thenfalrsation of the self-assessment by
the Board was collected. As anticipated during Fimeancial Year, which coincides
with the last mandate of the Board, the latter sse the possibility of remodelling
both the self-assessment questionnaire and thedB®aview in order to collect and
highlight any recommendations/inputs coincidinghwihe expiry of the mandate that
could be useful for the renewal of the Board. Tloar8 decided to not make use of any
external consultants to prepare and issue theiquaaire, in contrast with the previous
financial year (as far as the drafting of the questaire).

The objective of the Board Review was to check aNeperations and the functions of
the Board and the Committees in order to highligigir strengths, weaknesses and
possible areas of improvement.

The questionnaires distributed to the Directorsluded 4 areas (Structure, Role,
Functioning and Processes) divided into 19 sectwite a total of 94 statements
(compared to 133 in the 2016 financial year, upbe tequest of the directors
themselves).

The questionnaire was approved beforehand by #rauReration and Appointment
Committee and also contained free spaces for stiggesn view of the renewal of the
mandate of the Board, in order to further encourdgee individual dialogue with the
Chairman and the Company Secretary.

The topics discussed in the Board Review were examhiwith the assistance of the
aforesaid questionnaire prepared by the Compaely #ad concerned mainly:

. the organisation of the Board, including the nembf meetings and the length
of the latter; the completeness and promptneskeoinformation provided by the BoD

in preparation for Board meetings; the operatioristlee Committees and the

effectiveness of their support to the Board; thegahcy of the time dedicated by the
Board to the discussion of all the subjects connogrithe Company, including risk

management, evaluation of the budget and invessnant long-term strategy;

. the composition and the structure of the Boasd at terms of skills and number
of Directors;
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. the training of the Directors; their knowledge tbe tasks and responsibilities
related to their roles; their knowledge of the &fiton and dynamics of the Company
and the Group;

. the decision-making process and the quality efitiiormation made available to
the Directors in preparation for Board meetingsjuding the promptness in the receipt
of the information itself; the degree of in-deptiokvledge provided by the Committees
in the report on the activities they carry out;

. the interaction between the Directors within Bward itself, including how the

atmosphere inside the Board encourages compariadndabate; the role of the
Chairman and the Managing Director in stimulatinglabue and debate within the
Board,

. the relationships with top management and threddors’ awareness of the latter.
The Board Review does not contain the individuadeasments of the individual
directors.

Each Director was able to answer each questiorhemtiestionnaire by agreeing or
disagreeing.

Following the processing of the responses, as pedd by the Company Secretary
Office, the Board — upon previous evaluation of @@mpensation and Appointment
Committee, successfully carried out this assessmehe meeting of 25 January2018.

The results of the responses to the questions enqttestionnaire paint an overall
positive picture of the Boards and Committees ef @ompany, essentially confirming
the outcome of the Board Review for the 2016 fimangear. The results of the
aforesaid analysis were particularly satisfyingegithat the average reached in the total
of questions on a 5-point scale is 4.5. The mpptexiated Area is the Functioning of
the Board of Directors, with a score of 4.7.

The key topics on which the majority of the Dirastalemonstrated a high level of
agreement were:

. the current composition of the Board in termshef diversification of skills;

. the positive environment within the Board and ¢juality of discussions within
it;

. the quality of the preparation and planning @& board meetings, including their
length and frequency;

. the completeness, promptness and qualitativel leveéhe information made

available to Board on the general performance @fGbmpany and the most important
transactions;

. the commitment and activities of the Chairman #redManaging Director in the
performance of their roles; the level of informatiprovided by the Committees on the
activities carried out and the degree of depth iglexV in the reports to the Board by
these Committees;

. the quality of the recording of the meetings #melease of access to the minutes
by the Directors.

No particular improvements to be made emerged ft@rself-assessment of the Board,
with the exception of continuing to consolidate Hwtivities already undertaken, such
as dedicating extensive information and wide detmathe strategies of the Group (with
satisfaction being expressed for the role playedhleyBoard with regard to matters of
strategy), inviting managers to the Board meetingswhich they can make a
contribution in terms of providing their knowledgend assessments, organising
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induction initiatives in relation to digital comeicies that, although not directly related
to the Company due to the nature of its businesspfancreasing cross-cutting interest.
The results of the Board Review were used by themdleration and Appointment
Committee to form the opinion of the Board on thealgative and quantitative
composition of the new Board, which the latter aidl approved on 25 January 2018.

The By-Laws award the Board, without prejudice lhe timits imposed by law, the
powers to pass resolution on the proposals regardin

1. merger resolutions in cases pursuant to Articlé&¥52thd 250%is of the Italian
Civil Code, also as referred to for demergers pamsto Article 250&er, final
paragraph of the Civil Code, where the said reguiatare applicable;

the establishment or closure of secondary officestaanches;

the awarding of powers of representation to Dinex;to

any reduction in capital in the event of withdrawfh shareholder;
the amendment of the By-laws in order to complyhvégal provisions;

o a0 bk~ w D

the transfer of registered offices within Italy.

The Meeting of Shareholders did not grant any gdnar prior authorisation for any
derogations of the prohibition on competition padmd for by article 2390 of the Italian
Civil Code.

The Board of Directors of 13 November 2012 decidedcomply with the opt-out
system set forth in articles 70, paragraph 8, ahdp@ragraph bis, of the CONSOB
Regulations on Issuers, by making use of the righderogate from the obligation to
publish information required on the occasion ohgigant mergers, demergers, capital-
increase by non-cash contributions, acquisitiorssteansfers.

4.4. Delegated Bodies
4.4.1. Managing Directors

In compliance with application standard 2.C.1. ¢ Code, the following persons are
considered Executive Directors of the Company:

— the Managing Directors of the Company or thetstjiaally significant subsidiafy

therein including the related Chairpersons wheny thee vested with individual
management powers when they have a specific rolthenformation of Company
strategies;

- the Directors that cover managerial offices ia @ompany or in a subsidiary
company that is strategically significant, or i tharent company when the office also
concerns the Company;

The granting of vicarious powers or powers onlythie event of an emergency to
Directors that are not vested with operational ausation does not make them

“See note no.3.
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Executive Directors, per se, unless these powessiarfact, used with considerable
frequency.

Two of the Directors in office are Executive Dirext. The Board appointed by the
Meeting of Shareholders of 28 April 2015 met ateine of this meeting to allocate the
Company positions, to grant the various powers,tarappoint the Committees. As in
the past, the Board adopted a proxy model thatigesvfor the granting of extensive
operating powers to the Chairman and the Managimgcidr. Consequently, the
Chairman, Chief Executive Officer and Chief Teclmgyl & Innovation Officer
(namely, Mr. Massimo della Porta) and the Managigector and Group Chief
Financial Officer (Mr. Giulio Canale) were grantede powers of ordinary and
extraordinary administration, acting severally,hntihe exclusion of the powers reserved
exclusively for the Board or those reserved by famthe Meeting of Shareholders.

The powers granted to the Chairman and the Mandgjiregtor are identical and do not
differ in value and competence.

In particular, Mr. Massimo della Porta and Mr. [@uCanale, acting severally and with
individual signature rights, were vested with tb#dwing powers (by way of example,
but not limited to):

a) appointing and revoking proxies for individual acts categories of acts,
establishing their powers and remuneration;

b) representing the Company in any dealings with tpadies, public administrations
and public bodies, as well as with other compawiethe Group, by signing the
related deeds and agreements and undertaking corantg of any kind and nature;

c) purchasing, exchanging and transferring assets wigming the Company
business; stipulating, with all the appropriateusks, amending and cancelling any
kind of contract, agreement and convention withiouttation as to the cause or
matter; authorising purchases of raw materials, i$@mshed goods, finished
products and consumables; authorising offers alsisiade the current business
conditions;

d) demanding the fulfilment of third-party obligations obligations from third parties
to the Company;

e) opening bank and/or post office accounts, makingnamts, via bank transfer and
by cheque, making withdrawals from bank and poBtefaccounts, carrying out
debit and credit transactions on the current adcotithe Company at banks and
post offices, uncovered or otherwise, always ieresgt of the Company, as well as
issuing and requesting the issue of bank chequibamk drafts;

f) negotiating and stipulating all the documents rexuito obtain bank credit and
loans of any kind in favour of the Company and niedgog the terms and
conditions related or connected to the grantingcrddit facilities or loans;
stipulating factoring agreements for the assignméwtedits of the Company;

g) carrying out transactions with the railway and oust Administrations, regarding
the shipment, clearance and collection of all kioflgoods;

h) issuing relevant certificates and declarations téot purposes, extracts from the
payrolls regarding the personnel for Social Seguhisurance and National Health

m ) H 3 : 2 + tt [
38 I innovation happen saes
group



Insurance Bodies, and for other Bodies and indadslusigning all declarations set
forth in tax legislation;

i) taking-on and dismissing employees and personrehllacategories and levels,
including managers, signing the related agreemants fixing the employment
conditions and subsequent wages increases;

]) representing the Company before all the Authoribéghe Italian Republic and
foreign countries; representing the Company asepihaintiff or defendant in any
civil, criminal or administrative proceedings antl any instance and level of
jurisdiction; appointing and revoking, if necessdawyers, attorneyad litemand
expert consultants, granting them the most externsowers;

k) representing the Company before the Banca d'lIt&@NSOB and management
company of the market, negotiating and defining m@ihctices regarding these
parties;

[) reaching compromises and settling disputes of tbengany with third parties,
appointing arbitrators also for amicable settlersgand signing the corresponding
settlement deeds;

m) representing the Company in insolvency procedugasat third parties with all the
necessary powers.

The Board did not consider it necessary to fix &nyt of power, considering it is
adequate to reserve the significant transactionlsed3oard and pointing out that in the
past, as well as during the Financial Year, thee®@ors with proxies used the powers
assigned to them wisely, only for the normal managy® of the business, and on which
the Board was regularly and promptly updated.

The Executive Directors are in fact obliged to mpegularly to the Board of Directors
and the Board of Statutory Auditors on the exengspf the delegated powers,
providing adequate information on the deeds cargat and, in particular, on any
abnormal, atypical or unusual transactions camigdin the exercising of the aforesaid
powers. During the Financial Year, the delegatedidsoreported regularly to the Board
in its subsequent meeting on the activities carovetl while exercising the powers
granted to them.

4.4.2. Chairman of the Board of Directors

The Chairman, Mr. Massimo della Porta, coordinates$ organises the activities of the
Board. He is responsible for ensuring that it remeothly, serves as a link between the
Executive and Non-Executive Directors, defines #genda, and leads the related
meetings.
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The Chairman does his utmost to ensure that theciirs are provided with the
documents and information necessary for enabliegBbard to express an informed
opinion on the topics submitted for its examinatoa approval with reasonable notice,
where possible together with the notice to atteg@hérally sent at least ten days prior to
the Board meeting), except in the event of negessiemergency. The documents are
made available to the Directors in a virtual datann, which is equipped and dedicated
specially for this purpose. With regard to the fic@l reports, these are sent with at
least two working days’ notice, depending on thehiécal time required to prepare the
documents. As an exception, in light of the nafr¢he resolutions to be passed and
due to confidentiality requirements, such as, faneple, with regard to strategy plans,
with the consent of the Directors, the material maybe forwarded to them.

The Chairman of the Board is also the Chief ExeeutDfficer, but shares the
responsibility for the management of the Companthwie Managing Director, Mr.
Giulio Canale. Both are on a list of Directors sutibed to the Majority Shareholder of
the Company (S.G.G. Holding S.p.A.).

In accordance with principle 2.P.5 of the Codejsitto be noted that the Board
considered it appropriate to grant proxies to thaifnan equal to those granted to the
Managing Director, in such a way that Mr. Massidadla Porta could continue to act
efficiently and to provide the strategic impulse &lvays provided as Managing
Director in previous Board mandates (as from 29ilA®97). The granting of proxies
and the concentration of offices held by Mr. Massidella Porta is considered to be
consistent with the organisational structure ofGmenpany.

In compliance with application standard 2.C.3. lo¢ Code, the Board assessed the
possibility of appointing an Independent Directsrl&ad Independent Director in order
to strengthen the impartiality and equilibrium tlaaé required of the Chairman of the
Board, as the latter is the main person respongiblthe management of the Company
and has operational authorisations. ThereforeBthad of 28 April 2015 considered it
appropriate to appoint Mr. Roberto Orecchia as Léadependent Director and
informed the market, on the same date, in accomdamith the provisions of the
Regulations for Issuers.

The Chairman and the Managing Director do theiradimio ensure that the Board is
kept informed on the main new laws and regulatibias concern the Company and the
company bodies. During the Financial Year, the Boand the Board of Statutory

Auditors were offered an update in one of the boaegtings on privacy and Regulation
(EV) no.2016/679 of 27 April 2016 "GDPR"), as wa#l on Italian Legislative Decree

no. 254/2016 and corporate social responsibility.

Should the Directors require explanations and matdiron from the management of the
Company, they must send a request to the Chairmlam takes care of the matter, by
gathering the necessary information or by putting Directors in contact with the
management concerned. The Directors may requesithirman and/or the Managing
Director for business representatives of the Compard the Group to attend Board
meetings in order that they may provide the appatprnsight into the topics on the
agenda. No Director made use of this power dutiegrinancial Year.
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4.4.3. Reporting to the Board

The delegated bodies are obliged to report regutarthe Board of Directors and to the
Board of Statutory Auditors on the exercising o€ tdelegated powers, providing
adequate information on the actions carried out, amgarticular, on any abnormal,
atypical or unusual transactions carried out indkercising of the aforesaid powers.
During the Financial Year, the delegated bodiesntep regularly to the Board in its
subsequent meeting on the activities carried oulevdxercising the powers granted to
them.

4 5. Other Executive Directors

At present, there are no other executive direcagrart from the Chairman and the
Managing Director.

4.6. Independent Directors

The Board in office, elected by the Meeting of &aiders of 28 April 2015, is made
up of 11 (eleven) members, including two (2) Exa®uDirectors and nine (9) non-
Executive Directors, four (4) of which qualify asdependent Directors and one (1)
gualifies as Independent Director under the prowisiof articles 147er, paragraph 4,
and 148, paragraph 3, of the Consolidated Finarase (but not under the Corporate
Governance Code), who do not have, nor have rgckad, direct or indirect relations
with the Company or subjects related to the latteat currently influence their
independence of judgement.

If the Meeting of Shareholders resolves to ameeditimber of members of the Board,
it is advisable that the following proportions aespected:

- Board composed of up to eight (8) members: &t leeo (2) Independent Directors;

- Board composed of nine (9) to fourteen (14) memsibat least three (3) Independent
Directors;

- Board composed of fifteen (15) members: at l&ast(4) Independent Directors.

The new Board was appointed in April 2015 with #@me number of directors as
before (11).

With reference to principle 3.P.1. and applicatgtandard 3.C.3. of the Code, the
Company believes that three (3) non-Executive leddpnt Directors should be
appointed for a Board of nine (9) to fourteen (d#¥ectors. However, the new Board,
in office since 2015, has four Independent Dirextpursuant to the Consolidated
Finance Law (one more than the number of Indepdridieectors in the previous Board
and the recommendations of the Corporate Governaade).

In particular, it is believed that with this compas, the number, expertise, availability
of time and authoritativeness of the non-Executd&ectors contribute to the
enrichment of the Board discussions and guarante# their opinion carries
considerable weight in the making of well thought;anformed Board decisions.

Non-Executive Directors contribute their specifigpertise to Board discussions,
contributing to the making of sound decisions, ampliance with the interests of the

m a k innovation ha en, t ther
41 | d saes
group



Company, aimed at creating value for shareholderthe medium to long-term and
paying special attention to areas where confli€iaterest may arise.

In compliance with application standard 3.C.1. bé tCode, the Board takes the
independence of its non-executive members into atcelacing more emphasis on
substance than form. Moreover, in principle, witthis assessment, the Board tends to
consider a Director as non-Independent, as a mlehe following non-mandatory
situations:

a) if the Director is the holder of a quantity dfases, either directly or indirectly, also
through subsidiary companies, trust companiesiat ffarties, that enable the Director
to exercise control or to have considerable infageaver the Company, or is party to a
shareholder agreement through which one or montgepanay exercise control or have
considerable influence over the Company;

b) if the Director is, or has been in the previdheee financial years, a significant
figure® in the Company, of one of its strategically-sigraft subsidiaries or a company
under common control with the Company, or a companyody that, together with
others controls the Company or is in a positioaxercise a considerable influence over
the Company through a shareholder agreement;

c) if the Director directly or indirectly (for exgrte through subsidiary companies or
companies in which he/she is a significant figuoe,as partner of a professional
company or consultancy firm) has, or has had in phevious financial year, a
significant commercial, financial or professionalationship:

— with the Company, one of its subsidiaries, theeptacompany or with any of the
related significant figures;

— with a party that, also together with others tigto a shareholders agreement, or with
the related significant figures, controls the Compa

or is, or has been an employee of one of the adatgsarties in the previous three
financial years;

d) if the Director receives, or has received in frevious three financial years,
significant additional remuneration to the “fixed@muneration of the non-Executive
Director of the Company and the remuneration ferghrticipation on the committees,
also in the form of participation in incentive ptatinked to Company performance,
based on shares or otherwise, from the Company®bits subsidiaries or the parent
company;

e) if the Director has been a Director of the ConypBor more than nine years in the
last twelve years;

f) if the Director holds the office of Executive iector in another company in which an
Executive Director of the Company holds the oftiédirector;

g) if the Director is a shareholder or Directoraotompany or body belonging to the
network of the company entrusted with the statutargit of the Company;

®In compliance with application standard 3.C.2 of @me, the Chairman of the Board of Directors, tkedative
Directors and Managers with Strategic Responsislitire considered to be “significant figures” & @ompany.
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h) if the Director is a close relative of a persorone of the situations described in the
previous points and in particular if the Directar the spouse that is not legally
separated, common law spouse, relative or reldyearriage up to fourth degree of
kinship of a Director of the Company or the compantontrolled by the latter or the
parent company/companies or those subjected to comeontrol or parties in the
situations described in the previous points.

The possibilities listed above are not mandatddyring its evaluation the Board takes
all the circumstances into consideration that magpear to compromise the
independence of judgement and conduct of the [@rect

Evaluation.The Independent Directors are obliged to promptigrm the Board if an
event considered likely to change the “independstatus of a Director occurs.

The independence of the Directors and the relatipssthat may be or appear to
compromise the independent opinion of a Directereaaluated annually by the Board,
taking into account the information supplied by ihdividuals concerned or in any case
available to the Company. The outcome of the evals of the Board is duly
communicated to the market at the time of the apgpwnt of the Independent
Directors, as well as within the context of thepmyate governance report.

If the Board is entirely certain that the requiremef independence is satisfied even in
the presence of situations that are abstractlyrabBle to non-independent cases, the
Board will provide adequate information to the nwrlon the outcome of the
evaluation, without prejudice to the verificatiohtbe adequacy of the related reason on
the part of the Board of Statutory Auditors.

More restrictive legal provisions or provisionsadsished by the By-laws that set forth
the expiry of the office of the Director in the etethat he/she loses any of the
independence requirements shall prevail.

In compliance with principle 3.P.2 and applicat&tandard 3.C.4. of the Code, in the
meeting of 15 February 2018, as every year (irFihancial Year: 16 February 2017),
the Board reported the degree of independences @irectors pursuant to the laws in
force (article 147#er of the Consolidated Finance Law), confirming, ba basis of the
requirements set forth in the Corporate Governa@oele and articles 14y,
paragraph 4, and 140 paragraph 3, of the Consetidainance Law, that the Directors
Ms. Gaudiana Giusti, Mr. Stefano Proverbio, MobRrto Orecchia and Ms. Luciana
Rovelli qualified as “Independent”, and on the basf the individual independence
requirements set forth in articles 1#f; paragraph 4, and 140, paragraph 3, of the
Consolidated Finance Law, that Mr. Adriano De Mai@lified as “Independent”. The
Board did not make use of additional or differentecia, as there were no situations
that were even abstractly referable to the casadtifted by the Code as indicative of
lacking independence. The four Directors filed &l declarations before the Meeting
of Shareholders stating that they satisfied the@ireqents of Independent Directors (as
explained above). The Board informed the marketasftinued positive assessment of
the independence of its Independent Directors ermpthsent date.

Also for the purposes of application standard 3.6f.5he Code, in its meeting of 14
March 2018 the Board of Statutory Auditors checlteat criteria adopted by the Board
to evaluate the independence of its members haddggaied correctly, acknowledging
the declarations issued by the individuals.
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Meetings.With reference to application standard 3.C.6 & @ode, the Independent
Directors usually meet once a year in the absehtteemther Directors (also in the light
of the number of persons attending the meetingshef Board and the various
Committees). The meeting may also be held infdgmaia audio or video
conferencing.

During the Financial Year, like in the previous yehe Independent Directors did not

consider it necessary however to meet again inatheence of the other Directors,

considering the high quality of the informationeae@d from the delegated bodies, their
active participation in the Board and their pregean the Committees, which enabled
them to analyse the issues of interest to thend@gaate depth in the meetings already
planned, despite the presence of other attende®® B0 important issues or in any

event issues that required separate discussioa.aros

4.7. Lead Independent Director

As illustrated in section 4.4.2 above, as the @hair of the Board has also operational
powers, holding the office of Chief Executive Officalthough he is not the sole person
responsible for the management of the Company,ompiiance with application
standard 2.C.3. of the Code, the Board of 28 AR0il5 considered it appropriate to
appoint the Independent Director Mr. Roberto Orexes Lead Independent Director.
The non-executive Directors (and in particular théependent Directors) refer to the
latter for a better contribution to the activitiesd operation of the Board. The Lead
Independent Director collaborates (as he has awidbd during the Financial Year)
with the Chairman in order to guarantee that thred®@ors are the recipients of complete
and timely information flows. The Lead Independ@itector is also granted the
power,inter alia, to call special meetings with Independent Diresto order to discuss
the issues considered to be of interest to theatipes of the Board of Directors or the
management of the Company, either independentlproithe request of the other
Directors. During the Financial Year the Lead Inglegent Director made no requests
or reports to the Chairman of the Board.

Mr. Roberto Orecchia is the Chairman of one oftthe Committees set up within the
Board, namely the Audit and Risk Committee.

5. PROCESSING OF COMPANY INFORMATION

On 24 March 2006, the Board adapted itself to #ne provisions of the Consolidated
Finance Law, the Regulations for Issuers, as supgaied by CONSOB resolution no.
15232 of 29 November 2005, as well as the MarkgiuRe¢ions organised and managed
by Borsa Italiana S.p.A and related Instructions,amended following the Italian

Savings Law, in transposing the EC directive on katmbuse, introducing ad hoc
internal procedures or amending and updating thlveady existing on this matter.

More precisely, the Board adopted:

- the Procedure for Managing Inside Information:also for the purposes of the
application standard 1.C.1., letter j) of the Caaleich defines the conduct of Directors,
Auditors, managers and employees in relation to ititernal management and
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disclosure to the market of inside information, peecise information that has not been
made public, concerning, directly or indirectly, eoror more issuers of financial

instruments or one or more financial instrumentsicly, if made public, could have a

considerable influence on the prices of these firinstruments.

The procedure stated above, available on the Compawebsite
www.saesgetters.com/Investor-Relations/Corporatee@mnce/Policies and-
Procedures/Inside-Information has been drawn uptHer purpose of ensuring that
information regarding the Company that is disclos&ternally is in full compliance
with the principles of correctness, clarity, tramsmcy, timeliness, and broad and equal
disclosure in order to guarantee equal treatmemhpteteness, comprehensibility and
continuity of information, in a complete and adegguaanner and, in any case, through
the institutional channels and according to thenseestablished by the Company, as
well as to ensure that internal management of mé&tion in particular is in compliance
with the obligations of confidentiality and lawfe@ss;

- theInsiders Registerset-up effectively from 1 April 2006, identifiesetipersons that,
due to their working or profession or the tasksriedr out, have access to the
information indicated in article 114, paragraph fltlee Consolidated Finance Law,
pursuant to and in accordance with article bisef the Consolidated Finance Law and
articles 152bis, 1521ter, 152quaterand 152quinquiesof the Regulations for Issuers.

On 20 July 2017 the Board approved the new versibrihe Procedure for the
management of Inside Information amending the warsi force in light of the changes
to the legal framework on market abuse, introdulsgdegulation (EU) no.596/2014
("MAR") and the related level 2 acts.

The main differences and changes to the previousiore concern the management
process of so-called inside information, and mpexically:

. the identification of specific relevant informai, starting with the mapping of
relevant information flows;

. the monitoring of the circulation of this infortian, through the use of the
Relevant Information List (“RIL”");

. identification of the time when the specific ned@t information becomes inside
information, which, practically in parallel, leads the segregation of the inside
information (and the activation of the Insider lisind the decision on to publish or
delay the publication thereof;

. publication of the information, or, alternativelghe launch of the delay
procedure;
. publication of the inside information if the comoins that allow for the delay are

no longer met;

To manage the process that leads to the publicatiotme inside information (and
therefore the dissemination of press releases), Gbepany has performed the
following actions beforehand:

a) the mapping of relevant information flows;

b) the identification of the organisational funcisoresponsible for the management and
processing of these flows;
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c) the definition of the criteria that lead to iti&ng when information is relevant and
when relevant information becomes inside informatio

As described in more detail in the Procedure, ti@sinformation means information of
a precise nature that has not been made publegthjiror indirectly concerning SAES
(and its scope of consolidation) and that, if mpdblic, could have a significant effect
on the prices of related listed financial instrumse

Information is deemed to be of "a precise nature" i

a) it indicates a set of circumstances which exists
or may reasonably be expected to come into existenor an
event which has occurred or may reasonably be ¢gbecto do
So;

b) it is specific enough to enable a conclusion tde
drawn as to the possible effect of that set of urirstances or
event referred to in letter a) on the prices cdrficial instruments.

In the case of a "protracted process" that is oidnto bring about, or that results in,
particular circumstances or a particular event l{sas, for example, the process of
acquiring a company), also the intermediate stépghat process can be considered to
be inside information if, in turn, they meet theralsaid criteria on inside information.

Inside information must be communicated to the jgulals soon as possible".

On 15 February 2018, the Board of Directors ackedgkd the report drawn up by the
Legal Department, the department in charge of theagement of the Insider List, on
the state of implementation of the management pioeefor inside information, in
terms of events/projects/processes mapped throbghregistrations made to the
Relevant Information List (RIL), the absence ofisé@tions made to the Insiders List
and the absence of delay procedures.

The Board also approved the Code of Conduct farhai Dealing (hereinafter also
“Internal Dealing Code”), which regulates the imf@tion disclosure requirements that
the Relevant Persons and/or in the Persons Cléssigciated to the Relevant Persons,
as identified in the Code itself, are obliged te@tve in relation to the transactions they
carry out on financial instruments of the Companwtber financial instruments related
to them. The Internal Dealing Code also regulatesabligations that the Company is
obliged to observe towards the market in relationtlie transactions on financial
instruments carried out by Relevant Persons an@lbgely Associated Persons. The
Internal Dealing Code provides for black-out pesioide. predetermined periods (the 30
calendar days preceding the Board meetings to appilee accounting data for the
period and the 24 hours subsequent to the issu#Ente related press release) during
which the persons subject to the provisions ofGloee may not carry out transactions
on SAES Getters financial instruments or on finahicistruments related to them. The
Internal Dealing Code was amended by the Board%ofudy 2016 to also formally
implement (EU) Regulation n0.596/2014 of the EusspBarliament and the Council of
16 April 2014 on market abuse (MAR or “Market AbuBegulation”) and which
repeals directive 2003/6/EC of the European Padignand the Council, as well as
directives 2003/124/EC, 2003/125/EC e 2004/72/EC.
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The Chairman and the Managing Director may prohditrestrict, the performance of
transactions by Relevant Persons and Closely AstsatPersons in other periods of the
year when particular events are taking place.

In this case the Officer In Charge (as definedhe Internal Dealing Code) will be
responsible for informing the Relevant Persons (Wéree not already been informed on
account of their position) of the start and findhtes of the period during which the
Transactions are prohibited.

During the Financial Year two notifications were deato the market and to the
competent authorities for transactions performe@&blevant Persons. The related filing
models as well as the Code of Conduct for InteBwdling can be consulted on the
Company website www.saesgetters.com (Investor-ReECorporate-
Governance/Policies-and-Procedures/Internal-Dealkugjon).

The Directors and Auditors are obliged to keepdbeuments and information acquired
throughout the performance of their duties confidggénand to comply with the
procedures adopted for the internal management external disclosure of these
documents and information.

The information disclosed outside the Company rbestiniform and transparent. The
Company must be precise and consistent in commiimgoaith mass media. Relations
with the mass media are reserved exclusively to Ghairman and the Managing
Director, or to the business departments in chafdgleese matters.

6. COMMITTEES WITHIN THE BOARD (pursuant to article 123-
bis, paragraph 2, letter d), of the Consolidated Finace Law)

In order to perform its duties more efficientlyetBoard set up the Audit and Risk
Committee and the Remuneration and Appointment Citteen within the Board,
whose functions are described in the following isest

The meetings of each committee are recorded amdhthutes are made accessible to
the Board of Statutory Auditors.

In relation to application standard 4.C.1. lettgofithe Code, it is to be specified that it
was not considered necessary for the Chairperseaasf committee to give information
on the work carried out to the next Board meetobé held thereafter: the Chairman of
the Control and Risk Committee reports at leastyesex months to the Board on the
work of this Committee and if he considers it agpiate he asks for specific issues to
be tackled by adding them to the agenda of the doafhe Chairwoman of the
Remuneration and Appointment Committee reports lenitems to be added to the
agenda of the Board whenever she considers it s&geand reports once a year on the
work carried out by the Committee during the presidinancial year.

Both the Committees are composed exclusively ofExecutive Directors, who are
predominantly Independent.
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The Board does its utmost to ensure an adequattormivithin the Committees, unless
for any reason and cause it is considered apptepioaconfirm one or more Directors
beyond the established terms and conditions.

The Board has the power to set up one or moredu@ommittees within it with to act
in an advisory or consultative capacity, which Ebal defined in practical terms in the
Board resolution concerning the formation of there$aid Committees.

In relation to application standard 4.C.1., let¢rof the Code, it is specified that the
existing Committees (Remuneration and Appointmeaifittee and the Audit and
Risk Committee) are provided with annual predeteedi expenses budgets that are
considered adequate for the performance of thévites.

6.1. Audit and Risk Committee

For all information regarding the Audit and Riskr@wmittee please refer to section 10
of this Report.

6.2. Appointment Committee

On the basis of the recommendations of the Codgaicapion standard 4.C.1., letter c),
in 2012 the Board assessed the possibility of gngughe functions provided for the
Appointment Committee (application standard 5.Cldtters a) and b)) into a single
Committee - the Remuneration and Appointment Cotesit in consideration of the
close correlation and mutual relevance of the suibjgealt with.

6.3. Executive Committee

The Board did not consider appropriate to set ufeeecutive Committee within the
Board, as already explained in section 4.5.

6.4. Remuneration and Appointment Committee

For all information on the Remuneration and Appoiaht Committee please refer to
section 8 and to the Remuneration Report publislyetie Company, pursuant to article
123+er of the Consolidated Finance Law.

6.5. Committee for transactions with related partis

The Committee is composed of unrelated directoes #atisfy the requirements of
independence and is chaired by the Lead Indeperdlegittor. The Committee meets
whenever any resolution on the transactions witkted parties is to be passed pursuant
to the Procedure on transactions with related gmrpublished on the Company
websitewww.saesgetters.com(Investor Relations/Corporate-Governance/Policy-and
Procedures/Related-Parties section)

The Committee did not meet during the FinancialrYea
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7. APPOINTMENT COMMITTEE

On the basis of the recommendations of the Codgaicapion standard 4.C.1., letter c),
in 2012 the Board assessed the possibility of gngughe functions provided for the
Appointment Committee (application standard 5.Cldtters a) and b)) into a single
Committee in consideration of the close correlaaod mutual relevance of the subjects
dealt with. Hence the Remuneration and Appointn@arhmittee was set up.

In its capacity as Appointment Committee, the Reemation and Appointment
Committee delivered its opinion on the qualitatared quantitative composition of the
new Board in its first meeting in 2018, which thead approved on 15 February 2018,
and in the second half of 2017, it supervised thar8 Review procedure, as described
in more detail below.

8. REMUNERATION AND APPOINTMENT COMMITTEE

The Board of Directors set up the Compensation Cibi@ennow the Remuneration and
Appointment Committee within the Board on 17 Decemb999 with consulting and
proposal functions. The Committee has its own Reguns, approved by the Board of
Directors on 20 December 2012, which regulatesataposition and appointment, the
tasks and operating procedures of the Committedf,itth compliance with the
principles and application criteria contained ie thorporate Governance Code of listed
companies.

The Remuneration and Appointment Committee is camgoof 3 non-executive
directors, of which 2 are independent. At least m@nber has considerable knowledge
and experience in accounting and finance mattens. Members are: - Ms. Gaudiana
Giusti (Independent Director) — Chairwoman of then@nittee, Mr. Adriano De Maio
(non-executive Director and Independent Directaispant to the combined provisions
of articles 147er, paragraph 4, and 148, paragraph 3, of the Caladeli Finance
Law) and Ms. Luciana Rovelli (Independent Director)

All members of the Committee have adequate expagie@naccounting and finance.

During the Financial Year the Committee met seweres with an average attendance
of 80.95% of its members (compared to 85.71% in20&6 financial year) and the
meetings lasted an average of one and a half h@urshanged compared to the
previous year). On the invitation of the Chairwamtihe Group Legal Counsel and the
Group HR Director attended the meetings, who endinert access to the company
information necessary for the Committee to perfasmduties. The external consultant
Taxis Srl attended four of the meetings for sevefdhe activities illustrated below. At
least five meetings are planned for 2018, one atlwlvas already held on 25 January
2018 and one that has been held on the present Matetes of the meetings of the
Committee are duly recorded.

Executive Directors do not usually attend the nmggsti of the Remuneration and
Appointment Committee, nor do they attend meetingg/hich their remuneration is
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decided upon. The Chairman of the Board of Stayutarditors is always invited to the
meetings, and he attended all the meetings helthgluhe Financial Year. The
Committee has the right to access the informatiod the company departments
required for the performance of its duties andt, i considered appropriate, may make
use of external consultants, to be selected autonsiy by the Committee itself. This
power was exercised during the Financial Year toe process of preparing the
remuneration package, targets and the most apptepdontractual form for the
executive directors that will be appointed on tea/Board with the assistance of Taxis
S.rl. and requesting the Company to acquire opsion corporate and labour law
issues. The process was initiated in June 20badih benchmarking. Still with the
support of the chosen consultant, the Committeeechout intense preparations to
establish strategic incentive plans. This led toppsals for strategic incentive plans,
assessed in the Board meetings of 15 February énarch 2018. Such proposals will
be further subject to review and approval of thes iemuneration and Appointment
Committee and the Board that will be appointedofwihg the Meeting of Shareholders
of 24 April 2018. The Committee also performed aalgsis on the remuneration of
non-executive directors that led to the proposatgained in the Remuneration Report.
The Committee supervised the verification processafpossible differentiation of the
powers within the Board and the Board Review precapproving the questionnaire to
be used and checking the results to be submittdbdetdBoard. In its first meeting in
2018 the Committee delivered its opinion on the litatave and quantitative
composition of the new Board, which the Board appdoon 15 February 2018 and that
is annexed to the Report for the Meeting of Shddshe on the appointment of the
Board. The other more "ordinary" activities, sosfzeak, being those that recur from
year to year, were the approval of the Remunera&ialicy, the proposal on the targets
and goals of the Executive Directors and the rdlateplementation and calculation
methods, the update on the progress of annual ge@©/Partnership for Success) in
compliance with company policies and the 2017 Resration Policy, and the checking
of the Remuneration Report. In compliance withligggon standard 4.C.1. of the
Code, it is to be specified that the Remuneratiot Appointment Committee has an
annual predetermined expenses budget that is @ediddequate for the performance
of its activities.

For all information on the Remuneration and Appoient Committee please refer to
the Remuneration Policy published by the Compamgyant to article 128r of the
Consolidated

On 14 March 2018 the Chairwoman of the Committgmnted to the Board on the
activities carried out during the financial yeas,sammarised above.

The Committee supervised the Board Review processthe Financial Year as
described in more detail in section 4.3, meetingiszuss the matter on 14 November
and 19 December 2017.

9. REMUNERATION OF DIRECTORS

For all information on the remuneration of the dicgs please refer to the
Remuneration Policy published by the Company pursuda article 123er of the
Consolidated Finance Law.
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10. AUDIT AND RISK COMMITTEE (pursuant to article 1 23-bis,
paragraph 2, letter d), of Consolidated Finance Layv

10.1. Composition and operation of the Audit andsRiCommittee

Composition and OperationBy virtue of principle 7.P.4. of the Code, the Bbaet up
an Audit and Risk Committee (Committee replacing bhternal Control Committee),
composed of three (3) non-Executive Directors,rntiagority of whom are independent.
On 28 April 2015 the Board appointed the followibgectors as members of the Audit
and Risk Committee: Mr. Roberto Orecchia (Independ®rector) — Chairman of the
Committee, Ms. Gaudiana Giusti (Independent Dingcamd Mr. Stefano Proverbio
(Independent Director).

At least one member of Committee has adequate iexgerin accounting and financial
matters. In this case, this member is Mr. Stef@rmverbio. Ms. Gaudiana Giusti also
possesses the aforesaid adequate experience.

The Committee has its own Regulations, which redgalaits composition and
appointment, the tasks and operating proceduréseoc€ommittee itself, in compliance
with the principles and application criteria contd in the Corporate Governance Code
of listed companies.

The Audit and Risk Committee is chaired and meatshe initiative of the Chairman.
The minutes of the Committee meetings are dulyrossmh Executive Directors do not
normally attend the Committee meetings (and didat@nd any of the meetings of the
Committee during the Financial Year). The Chairm@Enthe Board of Statutory
Auditors or other Auditor appointed by the Chairnedithe Board of Statutory Auditors
attends the Committee meetings. During the Find@ar the Chairman of the Board
of Statutory Auditors attended all the meetingshaf Committee. The Committee may
invite non-members to attend its meetings on thiggation of the Committee itself, with
reference to each item on the agenda. On theatiosit of the Committee, the Internal
Audit Manager - appointed Secretary of the Committeas well as the Group General
Counsel (or his/her representative) attend the imgsetwho ensure that the Committee
has constant access to any company information rtiegy require in order to perform
their duties.

The Committee carries out its duties, listed ursdtion 10.2, in collaboration with the
Board of Statutory Auditors, the Internal Audit Meyer and the Managing Director
entrusted with the supervision of the operationstt@ Internal Control and Risk
Management System.

In the performance of its tasks, the Audit and Risknmittee has the right to access the
information and Company departments required fergarformance of its duties, and
may make use of external consultants, at the eepehshe Company. During the
Financial Year the Audit and Risk Committee accese information and made
contact with the Company departments made availélylethe Company, and in
particular with the audit firm, the Chairman of tBeard of Statutory Auditors, the
Officer in Charge of the preparation of the Compsngccounting documents, the
Internal Audit Manager and the Group Legal Counsel.
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The Audit and Risk Committee consulted the Risk &rpliance Specialist about the
performance of the Enterprise Risk Management pscas more widely described in
section 11 of this Report, checking its progressrasults every six months..

The Chairman of the Audit and Risk Committee repadgularly the Board on the

activities of the Committee. During the Financraar the Committee reported to the
Board on 20 July 2017 and 25 January 2018 on ttidtees carried out in the first and

second halves of 2017, as described in more dwtholv.

10.2. Tasks assigned to the Audit and Risk Commsitte

In the meeting of 23 February 2012, the Board ak€&ibrs decided to adjust the tasks
of the Audit and Risk Committee to the recommerutesticontained in article 7 of the
Code. Therefore, the Audit and Risk Committee spoasible for:

a) offering preventive advice to the Board of Direstarith regard to:

i. the definition of the guidelines of the internahtm| and risk management
system;

ii. the adequacy of the internal control and risk mansgnt system compared to
the characteristics of the Company and its riskfilproas well as on its
effectiveness, at least every year;

iii. the drafting of the work plan prepared by the In&rAudit Manager, approved
annually by the Board of Directors;

Iv. the description, in the corporate governance repbthe main characteristics of
the internal control and risk management systemthadoordination methods
between the parties involved in the latter and whoserall adequacy is
evaluated by the Board;

v. the results reported by the statutory auditor engtiggestion letter, if any, and in
the report on the fundamental issues emerging guhia statutory audit;

vi. the appointment, cancellation and definition of tamuneration of the Internal
Audit Manager.

b) evaluating the correct use of the accounting ppiesi and their consistency for the
purpose of the drafting of Consolidated Financi@tesnents together with the
Officer in Charge of the preparation of the Compsraccounting documents and
after having consulted the statutory auditor amdBbard of Statutory Auditors;

c) offering advice on specific aspects related toitlemtification of the main business
risks;

d) examining the regular reports on the assessmeilteofinternal control and risk
management system, and those of particular relevarepared by the Internal Audit
Manager;

e) monitoring the independence, adequacy, effectiveenes efficiency of the Internal
Audit Department;
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f) requesting the Internal Audit Department to inspgpeicific operational areas;

g) the task of reporting to the Board of Directorsameling the activities carried out and
on the adequacy of the internal control and riskagament system;

h) supporting, with adequate preparatory work, theluatens and decisions of the
Board of Directors on the management of risks nating from any detrimental
circumstances brought to the attention of the Board

Following the entry into force of Italian Legishka# Decree no. 39/2010, the Audit and
Risk Committee is even more focused on its maik tdgreparing the relevant issues
to be submitted to the Board of Directors in orgteenable the latter to make adequate
choices and decisions on the internal control tdmanagement system issues.

The role of the Audit and Risk Committee, as arestigation body and analysis and
study centre of proposals in preparation for tls®lkgions of the Board of Directors and
aimed at putting the necessary conditions in pfacenabling the administrative body
to make adequate choices and decisions on inteon#lol and risk management system
issues, is in perfect harmony with the new provision statutory auditing introduced in
the system by the provisions of Italian LegislatiMecree no. 39/2010.

During the 2017 Financial Year the Committee met tgines (on 25 January, 28
February, 11 May, 18 July, 19 October and 19 De@zjnb

The average length of each meeting was approxignaiee hour. The average
participation of members in the Committee meetimgss approximately 89% (an
increase compared to the 2016 financial year, vavenage attendance was 83%).
During the Financial Year the Audit and Risk Conteet

- assisted the Board in determining the guidelineshef internal control and risk
management system, in the regular assessment afdéquacy and its actual
operation;

- monitored the progress of the audit plan implenegnby the Internal Audit
Department pursuant to Italian Law no.262/05 amdialh Legislative Decree no.
231/2001, as well as the implementation of the menendations issued from time
to time;

- evaluated, together with the Officer in Charge #raaudit firm, the correct use of
the accounting principles and their consistencytf@ purpose of the drafting of
Consolidated Financial statements (in particulathwieference to the plenary
meeting of the control bodies on 14 March);

- reported to the Board (on 20 July 2017 and on 2faky 2018) on the activities
carried out in the first and second halves of 284d@ on adequacy of the Internal
Control and Risk Management System;

- participated in the plenary meeting of the controtlies of 14 March 2017: the
plenary meeting involved the Company parties/bothes supervise/check that the
internal control and risk management system is aipgy properly (aimedinter
alia, at the approval of the assessment of the orgammsé structure and the
internal control and risk management system);
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- examined and assessed, offering advice and perigringuiries, the sustainability
procedure and its goals, and, in particular, thedtdsf the report on non-financial
information, checking that internal processes werady to collect information
validating the materiality matrixes and monitoritige progress of the activities;
with reference to this activity, it is envisageatththe Committee, subsequent to the
appointment of the new Board and the Committeeloviohg the Meeting of
Shareholders, will be formally assigned this atfiventrusted with the consulting
and proposing task, with the necessary adjustnfdtg charter and the renaming of
the Committee as the Audit, Risk and Sustainab@itynmittee.

In the 2018 financial year the Control and Risk @attee has met on 25 January, 15
February and 13 March (the latter meeting beingodéeld to the review of the draft of
the report on non financial information). Four mareetings are planned for the
remaining part of 2018.

Moreover, on 13 March 2018 a plenary meeting ofcibretrol bodies was held, attended
by the Committee itself, the Supervisory Body, felit Firm, the Board of Statutory
Auditors, the Internal Audit Manager, the Directorcharge of the Internal Control and
Risk Management System, the Officer in charge awilng up the Company’s
accounting documents pursuant to Italian Legistaidecree no. 262/05, and the Legal
Department.

11. INTERNAL CONTROL AND RISK MANAGEMENT SYSTEM

In compliance with principle 7.P.1. of the Codeg tinternal Control and Risk
Management System is defined as the set of rules;edures and organisational
structures aimed at enabling the identification, asugement, management and
monitoring of the main risks. An efficient Intern@ontrol and Risk Management
System helps to ensure the protection of comparsetgs the efficiency and
effectiveness of corporate transactions, the riiliabof financial information and
compliance with laws and regulations.

The Internal Control and Risk Management Systempirated and monitored by the
following parties within the Company, which are ahved in various capacities and
with different responsibilities in the Internal Gosl and Risk Management System.
Each one has specific duties, as described below:

- Board of Directors;

- Director in charge of the Internal Control and Ridanagement System;
- Board of Statutory Auditors;

- Supervisory Body;

- Audit and Risk Committee;

- Internal Audit Department.
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In addition to the parties mentioned above, othertigs are involved, in various
capacities and with different levels of respongipiin the management of the Internal
Control and Risk Management System:

- Officer in Charge of the preparation of the Compangccounting documents
pursuant to Italian Legislative Decree no. 262/05;

- Audit firm;
- other internal control departments (Quality, Saf€@gmpliance, etc.);
- other bodies set forth in different regulationsdl&ertification bodies).

The Board of Directors believes that the currentsthn of the parties involved in the
Internal Control and Risk Management System andirttexrelationship between the
control bodies and departments guarantee an adelgwat of reliability on the capacity
of the system itself to achieve its goals.

The evaluation, insofar as it refers to the Inte@@ntrol and Risk Management System
in its entirety, reflects the limitations inhereint such a system. Even if it is well-
conceived and functional, this System, in fact, ceay guarantee with reasonable
probability that Company objectives are achieved.

The Board of Directors met for this purpose on 1&&h 2017, upon the proposal of the
Audit and Risk Committee, having consulted the Boaf Statutory Auditors (which
met on the previous day together with the Audinfithe Director in charge of the
Internal Control and risk management System, tife€@fin Charge of the preparation
of the Company’s accounting and corporate docunmemshe Group General Counsel)
and deemed the Internal Control and risk managesystém, to be adequate.

Since 2012, the Company has implemented a procesthé development of Risk
Management tools and methods aimed at the ideatidic, analysis and understanding
of the level of mitigation of company risk.

In 2016 the Company separated the Risk & Complialgggartment, providing it with
competences and resources, with the aim of impléngeand structuring an ongoing
Enterprise Risk Management process, using Risk §eEmant methods consistent with
the best practices in the sector and reportinghto Nlanagement and the Board of
Directors, under the supervision of the Audit anskRCommittee.

To date, the ERM process being implemented repmrts six-monthly basis to the
Board of Directors on the main threats and risks defines actions to implement and
monitor the effectiveness of the Internal Contrgstsm.

According to Enterprise Risk Management methodqldigg control system is designed
starting with the definition of the company strateghe strategy is defined through the
identification of critical success factors that @awot been adequately pursued,
presenting strategic risk for the company. Furtleeenthe achievement of strategic
goals switches from the definition of other relaggals by the Company. According to
ERM methodology, goals are defined as follows:

. strategic: high-level goals, in line with the sien of the Group;
. operational: linked to the efficient and effeetivse of resources;
. reporting: linked to the reliability of reportingside and outside the Company;
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. compliance: linked to compliance with applicalales and regulations.

In order to provide reasonable assurance on theupof company strategic goals and
related goals, the Company identifies and monitbesrisk of failing to achieve the
aforesaid goals and, for each of them:

. assesses the impact/probability of these risks;

. identifies the methods for monitoring currenksis

. assesses the effectiveness of the controls gulage compared to the identified
risks.

Within this process risk assessment methods wdneedethat led to the definition of a
potential/inherent risk rating, the identificatioh existing management actions and the
assessment of residual risk on the Group. To campihee ERM process, the Board of
Directors approved the Risk Appetite frameworklad GGroup, which defines the level
of risk compatible with the strategic goals of Gup.

The Risk & Compliance department is assigned thle ¢d identifying the Management
responsible for identifying the processes and rikks are significant for the business of
the Group. The involvement of the Risk Owners timakes it possible, for each macro-
risk, for specific events/threats to be identifieas well as risk response and, if
necessary, the definition of possible improvemaei mitigation measures.

The Risk & Compliance department, as a facilitaothe ERM process, is responsible
for formalising and coordinating the review of tresponses to the risk given by the
Risk Owners to the risk when:

. the risk appetite of the Group changes;
. the processes, identified risks, activities and@mtrols change;
. the Audit and Risk Committee finds the Internan@ol System to be inefficient

or ineffective.

The actual application of the identified respongesisk is ensured with the ongoing
monitoring and independent inspection by the IrekbAudit department.

The ongoing monitoring sees the active involvenwihe Risk Owner that identifies
the need to review the internal control system.sTheview concerns possible
amendments to be made to the risks identified duthie risk identification phase, and
the need to update risk assessments or amendeahsfiel control activities, so that
any risks found can be mitigated.

The Internal Audit department, on the basis of &luelit approved by the Board of
Directors, carries out regular independent checkeed at testing the adequacy and
effective application of the control system.

Ultimately, notification and reporting are fundart@ncomponents of the Enterprise
Risk Management process. Relevant information mmanicated using the methods
and within the time limits that enable the pari@#olved in the process to meet their
obligations.

In particular, this concerns:

. the reporting formalised by the Risk & Compliardepartment for the purpose
of informing the Risk Owners of the results of tiek assessments that concern them,;
. the reporting formalised by Risk & Compliance degment for the Director in
Charge of the Internal Control and Risk Managentydtem in order to enable the
latter to report to the Board of Directors on ttedss of the Internal Control System.
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The goal of the Company is to ensure that EntexpgRisk Management increasingly
becomes an integral part of the company processesiell as a functional tool in the
decision-making process, on the basis of the catparsk profile.

*k%

The information on the main characteristics of theernal Control System for the
purposes of financial reporting and the risk manag@ system in place in relation to
the financial reporting process, including the addsited reporting process, is given
below.

THE INTERNAL CONTROL SYSTEM FOR THE PURPOSES OF THE
FINANCIAL REPORTING AND RISK MANAGEMENT PROCESS.

Introduction

The changes in regulations in recent years havalaegl different aspects of the
internal control and risk management system, and esnsequence there has been a
proliferation of control models and different bogliealled upon in various capacities to
provide a level of reliability on these models. thih this context the Administrative
and Accounting Control Model (hereinafter also nefd to as the “Accounting Control
Model”) is defined as a document describing therimal control system with reference
to the financial reporting process.

The Internal Control System related to the finahi@porting process is an integral part
of the internal control and risk management systéthe SAES Group, and contributes
to the ensuring of the achievement of the objeststated above.

More specifically, for the purposes of the finahaieporting process, this System is
aimed at ensuring:

» the reliability of the reporting, its correctnessdacompliance with accounting
standards and legal requirements;

» the accuracy of the reporting, its neutrality anecgsion;

» the reliability of the reporting, which must be aleand complete so that
investors, the market and also the corporate bodms make informed
decisions;

* the promptness of the reporting, with particuldemence to the observance of
the deadlines prescribed for its publication acewydo applicable laws and
regulations.

The task of monitoring the implementation of thewad Accounting Control Model was
assigned, by the Board of Directors, to the OfficeCharge of the preparation of the
Company’s accounting documents (hereinafter alséfic€ in Charge”), and the
Managing Director.

The guidelines taken as a reference in the plannmpglementation, monitoring and
updating of the Accounting Control Model, even dtrexplicitly indicated, are the
guidelines set forth in the CoSO Report.
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Reference is to be made to the subsequent sedbons the specific details on the
Accounting Control Model and the tasks assigneiti@dOfficer in Charge.

Furthermore, in order to ensure the integratiorthef internal control System for the
purposes of the financial reporting process with miore general internal control and
risk management system of business risks, the @ffit Charge closely collaborates
with the Internal Audit Department and orders raguhdependent checks aimed at
analysing compliance with administrative and actiognprocedures.

These checks, by selecting specific processes athosg consider important following
the risk assessment process described below, weysaincluded in the more general
inspection of the actions of the Internal Contrejpartment at the subsidiary companies
of the SAES Group.

ADMINISTRATIVE AND ACCOUNTING CONTROL MODEL

On 14 May 2007 the Board of Directors of the Conypapproved the Accounting
Control Model, adopted also in light of the prowiss introduced by the Savings Law,
with a special reference to the obligations on dnafting of corporate accounting
documents and all documents and communicationdinfacial nature intended for the
market.

This Accounting Control Model, which represents thet of company rules and

procedures aimed at achieving the Company’s obgsf truthfulness and correctness
in its reporting through the identification and ragament of the main risks associated
with the preparation and the disclosure of finanoiormation, was subjected to a

revision process that led to the issue of a newass approved by the Board of
Directors on 20 December 2012.

Components of the Accounting Control Model

The Accounting Control Model is made up of thedaling elements:
* general control environment;

* administrative and accounting risk assessment;

» counterfoils of administrative and accounting colstr (hereinafter also
“counterfoils”);

» regular evaluation of the adequacy and effectivpliegtion of the controls
described in the counterfoils;

* internal certification process, functional to theteznal certifications required by
law.

The control environmenis the basis of an effective internal control aigk management

system. The main documents formalising its essential attaratics are: the Code of
Ethics and Business Conduct, the set of governanes contained in the Report on
corporate governance and ownership structures, diganisation chart and the
organisational provisions, and the system of pmaxie
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The administrative and accounting risk assessneeihe process of identifying and
assessing the risks related to accounting anddiabareporting. The risk assessment is
conducted on an entity level as well as on a sipgdeess level. The criteria set forth in
Italian Legislative Decree 61/2001 are followed wheetermining the materiality
threshold.

This process is repeated and updated every yedhéoyOfficer in Charge with the
support of the Internal Audit Department and subeetly shared with the Managing
Director, and requires:

» the identification, using quantitative criteria z@) and qualitative (significance)
criteria, of the balance sheet items/financial infation that are highly volatile or
that imply the risk of error, with reference to tfieancial statements of the
Company, the consolidated financial statementsthadinancial statements of the
subsidiaries;

* the identification of the related input account qasses/flows and the related
controls to protect the identified risks for eadgndicant balance sheet item/piece
of financial information;

» the communication to the departments involved @ithervention areas with regard
to which it is necessary to monitor the efficiermnd operation of the controls.

If the checks carried out on the risk areas sdafecte result of the regular risk
assessment are not properly documented or forrdalibe person in charge of the
process or the accounting flow, with the supporttteg Officer in Charge and, if
necessary, the Internal Audit Department, will bsponsible for preparing appropriate
documentary evidence in order to allow the checdistiag in the analysed area to be
assessed.

The counterfoils of administrative and accountiofSAES Getters are documents that
describe the control standards in place for eachirastrative and accounting flow
process selected following the regular risk asseasmvith an indication of the control
objectives regarding the preparation of the finahstatements and the related controls
existing in addition to the responsibilities an@ tinequency of the implementation of
the control itself.

These counterfoils are used as a tool to identiéydpecific controls in place for each
relevant process, with the identification of thentrols to be tested in order to evaluate
the adequacy of the Administrative and Accountirani@ol System. The counterfoils

are subject to constant revision by the relatedatepent Managers, with the support of
the Internal Audit Department of the Group.

With regard to theegular evaluation of the adequacy and effectivpligption of the
controls described in the counterfoilie Department Managers and the subsidiary
companies involved in the training and managemestgss of accounting and financial
reporting are responsible for the correct operatiod updating of the Internal
Administrative and Accounting Control System witkference to all the related
accounting processes/flows, and must continuakgss the correct application of the
administrative and accounting control procedurdsirt adequacy to the existing
processes and updating of the related counterfoilsthe controls, providing a
declaration, on a regular basis, of the propertfanmg of the internal administrative
and accounting control system (as specified in rdetail below).
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Furthermore, the Internal Administrative and Accdmgp Control System is subject to

an independent assessment by the Internal AuditiDepnt, aimed at assessing the
adequacy of the project and the actual effectiver@dsthe existing controls. The

assessment is integrated in the general annual @adiprepared by the Manager of the
Internal Audit Department, confirmed by the AudidaRisk Committee and approved

by the Board of Directors.

The Officer in Charge regularly monitors the adexyuand effectiveness of the internal
administrative and accounting control system onbi&is of the reports received from
the Department Managers and the subsidiary compamnie the reports on the activities
of the Internal Audit Department.

All the documents on the control activities carriedt and their results are made
available to the firm entrusted with the audit nder that it may carry out the necessary
verifications for the purposes of certification.

Finally, with regard to thenternal certification process, functional to theternal
certifications required by law_this process consists of a series of subsequent
certifications aimed at ensuring that announcemeide externally are consistent with
the definitions of article 158is of the Consolidated Finance Law.

Depending on the type of financial announcemenhéomarket, different certifications
are identified:

* Annual Financial Statements and Half-year Repoodpced with reference to the
separate Financial Statements of SAES Getters S.th& Consolidated financial
statements of SAES Getters and to the half-yeadexmsed Consolidated Financial
Statements of the SAES Getters Group;

» Certifications to interim Management Reports artteoffinal accounting reports or
produced with reference to other documents sucHoasgxample, price sensitive
press releases containing economic and finand@aination on final data, interim or
otherwise; final accounting data included in thegentations delivered regularly to
shareholders and financial community or publishesg@ntations.

THE INTERNAL ADMINISTRATIVE AND ACCOUNTING CONTROL
SYSTEM OF THE SUBSIDIARY COMPANIES OF SAES GETTERS S.P.A.

The Persons in charge of the management and ptigpacd accounting and financial
reporting for the subsidiary companies, namely kbeal Administrative Directors
and/or Controllers, together with their General lsigers, are responsible for:

* ensuring that the activities and the controls i@cplin the input process of the
accounting reporting are consistent with the pples and objectives defined at
Group level;

» continuously monitoring the relevant identified tos, in order to ensure their
operating and effectiveness;

» promptly and regularly informing the Managing Diac or the Officer in
Charge of the following:
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0 significant changes to the Internal Administratased Accounting Control
System in order to identify the specific controls be implemented,;

o any anomalies or findings that may generate sigpmfi errors in the
accounting report.

Considering that the control structures in the mgjof the subsidiaries are small, the
Company decided not to issue specific proceduretherprocesses that influence the
input of the accounting reporting of these compsnéad detailed control counterfoils
were prepared for the processes selected as d ofgtke risk assessment, which are
verified by the Administrative Directors/Controkeof the individual subsidiaries.

11.1. Executive Director in charge of the Intern&ontrol and Risk Management
System

On 28 April 2015 the Managing Director Mr. Giuli@@ale was appointed by the Board
as the Director responsible for the internal cdn@od risk management system
(hereinafter “Director in Charge”) who in particylan compliance with application
standard 7.C.4. of the Code:

a) is responsible for identifying the main businessksj taking into account the
characteristics of the activities carried out bg tksuer and its subsidiaries, and
subjects them on a regular basis to the Board;

b) implements the guidelines defined by the Board ofedors, by designing,
implementing and managing the internal control asld management system and
constantly checking its adequacy and effectiveness;

c) is responsible for adapting this System to thedrehoperating conditions and the
legal and regulatory framework;

d) may request the Internal Audit Department to cayty inspections on specific
operational areas and on compliance with interngdsr and procedures in the
performance of business transactions, simultangaofrming the Chairman of the
Board of Directors, the Chairman of the Audit antskRCommittee and the
Chairman of the Board of Statutory Auditors;

e) duly reports to the Audit and Risk Committee (oe tBoard of Directors) on the
problems and critical aspects emerging during therations of the system or that
comes to his knowledge, so that the Committee k@ Board) may take the
appropriate action.

The Director in Charge, with the support of theetnal Audit Department (which meets
every month) continuously verifies the effectivenesf the operations of the
implemented Internal Control and Risk Managemerst&y. It is also acknowledged
that, in relation to application standard 7.C.4.tleé Code, the Officer in Charge
constantly verified the overall adequacy, efficierand effectiveness of the internal
control and risk management system and the Boanahglthe approval phase of this
Report, took note thereof.

A description of the business risks is includedthe Management Report, which is
among the documents contained in the financiaéstants for the Financial Year.
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11.2. Internal Audit Manager

With reference to the Internal Audit Manager, thenpany, again in its meeting of 23
February 2012, resolved to adopt application stahdaC.1. of the Code.

The Internal Audit Manager is appointed and remdwedhe Board, on the proposal of
the Director in Charge and after having consultedAudit and Risk Committee. In the
same meeting, the Board, on the proposal of Mrli&@anale and with the approval of
the Audit and Risk Committee, in consideration lé aforesaid application standard,
appointed Ms. Laura Marsigli as Internal Audit Mgaa

With reference to application standard 7.C.1. of thode, the Board of Directors
defined the remuneration received by the InternadifManager to be consistent with
the company policies normally applied and providhed with an adequate budget for
the performance of her responsibilities.

As defined by the Board and in compliance with gpte 7.P.3. of the Code, the
Internal Audit Manager is responsible for ensurihg operation and adequacy of the
Internal Control and Risk Management System and biésic compliance with
application standard 7.C.5. of the Code, and itiqdar:

a) verifies the effectiveness and adequacy of thenatecontrol and risk management
system on the basis of an annual plan: the aualit far the 2016 Financial Year was
submitted to the Board for approval on 20 Deceni@t6 in compliance with
application standard 7.C.1; the plan for the 20@8ricial year was approved on 19
December 2017;

b) is not in charge of any operational area and htéreally reports to the Board,;
c¢) has direct access to all the information usefuttierperformance of her activities;

d) prepares regular reports containing adequate irgfom on her activities, the
procedures according to which risk management iopeed, as well as on
compliance with the plans defined to minimise riske regular reports contain an
opinion on the suitability of the internal contahd risk management system based
on the results of the actions taken;

e) promptly prepares reports on particularly significavents;

f) sends the regular reports to the chairpersonseoBtiard of Statutory Auditors, the
Audit and Risk Committee and the Board of Direct@as well as to the Director in
Charge;

g) assesses the reliability of the IT systems withie tudit plan, including the
accounting systems.

In compliance with application standard 7.C.6. bk tCode, the Internal Audit
Department, as a whole or by operational segments; be entrusted to subjects
outside the Company, provided that they possessrdbairements of professional
standing and independence. During the Financiar Ylee Company did not make use
of this power, and Internal Audit activities wergreisted to an internal resource.

During the Financial Year, the Internal Audit Maradook care of the activities set
forth in the Audit plan, and more specifically:
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. operational, compliance and financial audit atésg, several requested by the
Officer in Charge and the Supervisory Body;

. the systematic updating of the Audit and Risk @uottee and the Board of
Directors every six months on the status of the iAudPlan;

. the drafting of a 2018-2020 Audit Plan proposat the Audit and Risk
Committee and the Board of Directors;

. the performance of the Risk Assessment providedthfAccounting Model 262;
. the performance of follow-up activities on theiaes emerging from concluded
audits.

Furthermore, the Internal Audit Manager supporteel ERM project as described in
section 11.1.

11.3. Organisational Model pursuant to Italian Legjative Decree no. 231/2001

Italian Legislative Decree no. 231 of 8 June 208kich lays down theRules on the
administrative liability of legal entities, compasi and associations, also deprived of
legal status, introduced an administrative liability system odmpanies for offences
committed in the interest or to the advantage & tompanies themselves, by a
directors, managers or employees, into the Itdégal system.

The Board, with its resolution of 22 December 208dproved and adopted its own
“Organisational, Management and Control Model” piargt to and in accordance with
Italian Legislative Decree no. 231/2001 (“Model 234nd simultaneously the “Code of
Ethics and Business Conduct” that form an integeat of the Model, in order to clearly
define the set of values that the SAES Getters Breaognises, accepts and shares, as
well as the set of rules of conduct and the priesipof legality, transparency and
correctness to be applied in the performance dbutsiness and in its various dealings
with third parties.

The General Part of the Model and the Code of Ethan be found on the Company
website www.saesgetters.com (Investor-Relationg/@ate-Governance section).

With its resolution of 13 February 2007, the Boapgbroved the revision of Model 231
in light of the entry into force of the regulatiomsplementing the EC regulations on the
prevention of market abuse, as well as within ggular verification pursuant to article
7, paragraph 4, letter a) of Italian Legislativeci®e no. 231/2001.

With its resolutions of 18 March 2008 and 23 AR08, the Board then approved the
revision of Model 231 in order to adapt it to tlegal amendments that were made in
2007 aimed at extending the range of offences giedeex Italian Legislative Decree
no. 231/2001. In particular, the following offencesre introduced:

- the offences of receiving, laundering or using nyrgoods or benefits of illegal
origin (article 25ectiesof Italian Legislative Decree no. 231/2001) intiodd by
Italian Legislative Decree of 16 November 2007mpliementation of the third anti-
money laundering 2005/60/EC Directive.

- article 9 of Italian Law no. 123 of 3 August 20G#troduced article 25eptiesin
Italian Legislative Decree no. 231/2001, relatedhe offences connected to the
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violation of safety and accident-prevention regals. Reference is made to the
possible offence of manslaughter or gross/veryggregyligent injury committed in
violation of accident-prevention regulations anc tprotection of occupational
health and safety.

On 8 May 2008 the Board updated the Code of Ethics Business Conduct of the
Company.

In the last quarter of the 2009 financial year @empany set up the revision and
adjustment plan of the Model to Italian Legislatecree no. 231/2001, following the
inclusion of the following significant offences tme list:

- (article 24ter) organised crime offences - Italian Law 15 Jul920no. 94;

- (article 25bis) crimes against the industry and commerce - hdliaw 23 July 2009,
no. 99;

- (article 25n0vieg crimes related to the violation of copyright alian Law 23 July
2009, no. 99,

in addition to the offence of incitement to withtio$tatements from or issue false
statements to the judicial authority - Italian Laf\38 August 2009, no. 116.

In this regard the activities carried out by eaompany department were mapped in
order to check in particular the existence of aigyificant business activities for the
purposes of Italian Legislative Decree no. 231/2@8lupdated, as well as the adequacy
of the supervision controls implemented for thevpreion of crime.

The updated Model was submitted to and approvetido¥Board of Directors during the
meeting of 27 April 2010.

During this verification it was considered apprapei to arrange a new procedure on
patents, theProcedure for the management of new corporate Betds

On 17 February 2011 the Procedure was submittexhdoapproved by the Board of
Directors of the Company and subsequently distetbuto all company staff, also
through training courses organised internally bg tompany departments with the
support of consultants specialising in these matter

The Model was updated by the Board of Director26rnDecember 2011 in order to

transpose the introduction of the environmentaines among the cases of predicate
offence set forth in Italian Legislative Decree 281/2001. The update included the
introduction of a new Special Part G — “environna¢offences”.

On 20 December 2012 the Board of Directors updétedModel by introducing a new
Special Part H — “Offences relating to the emplogtnaf foreign workers” containing

protocols of conduct for the prevention of the ptisd commission of the criminal

conduct referable to the cases of predicate offeetdorth in article 22, paragraph 12-
bis of Italian Legislative Decree no. 109/2012, whigbnalises the employer in the
event of the employment of third-country nationaith unlawful residence permits.

On 19 December 2013 the Board of Directors upd#tedModel following the entry

into force of Italian Law no. 190/2012, which indteced new offences, such as private
bribery and extortion by persuasion, into the daliegal system.
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On 13 May 2015 the Board of Directors updated theel®l and added Special Part | —
“The crimes of receiving, laundering and using mongoods or benefits of illegal
origin, self-laundering and transnational crime”.

Finally, on 11 May 2017, also following the merdprincorporation of the subsidiary
SAES Advanced Technologies S.p.A. with SAES Get$epsA., the Board of Directors
updated the model in consideration of the subseaguerventions of the legislator
aimed at extending the scope of Italian Legislatdecree no.231 of 8 June 2001
(hereinafter the "Decree" or "ltalian Legislativedee no. 231/2001"), new case law
that had become enshrined in the meantime andrgfamigational amendments made to
the structure of the Company and the Group. Furtbez, in agreement with the
Supervisory Board, the Company opted for a 231 Mettactured per process and no
longer per category of offence, as it was originadnd is composed of a general
descriptive part, and a special part that, in ture composed of 25 protocols. The
decision to amend the structure of the 231 Modeskarfrom the need and desire to
render the 231 Model of SAES more and more usendity and efficient in terms of
"risk analysis", and identification of the "aredgiek mitigation" and control measures.

The 231 Model was adopted by the Board in the betief that the establishment of an
“organisational, management and control model"addlition to being a valid tool for

raising the awareness of all those that operatbetralf of the Company so that they
behave correctly in the performance of their atiési is also an indispensable for
preventing the risk of the commission of the offehset forth in Italian Legislative

Decree no. 231/2001. With the adoption and thec#ffe implementation of the

Model, the Company aspires to take advantage ofsthiealled justification in the

unlikely event of their involvement for the relevaypes of offences.

A 231 training plan was defined for the second b&R2017 following the update to the
Organisational Model of SAES Getters S.p.A., and Hz involvement of staff from
the Lainate and Avezzano offices.

First of all staff belonging to the categories ofioyees, clerks and managers were
given a basic course on the regulations of Italiagislative Decree no. 231/2001,
precedents and corporate cases, an explanatitre @bmponents of the Organisational
Model of the Company (e.g. the Code of Ethics,igistary sanctions, etc.) and the role
and responsibilities of all the players involvedg(eBoard of Directors, Supervisory
Body, etc.) with a special focus on the methodsrémorting to the Supervisory Body.
In order to check the effectiveness of the clagsrt@aching, the individual participants
were given questionnaires on the training that widked in and corrected in the
classroom at the end of the course.

Secondly, specific training courses were givenoetiog to the area to which each
employee belonged, during the course of which i @ntrol Protocols adopted by
the Company were explained with the aim of raisstgff's awareness of them. In
particular, the specific courses focused on comp&awith general principles of
conduct and several operational controls. In otdeender the reading of the protocols
comprehensible and to reinforce the training, seav@ractical examples were given on
the ways of committing the 231 offences within fin@mework of the processes to
which the protocols refer.

With regard, on the other hand, to staff employedproduction, specific training
courses were given on the 231 regulations, the coemgs of the Organisational Model
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of the Company, the role and responsibilities &f fitayers involved, the methods for
reporting to the Supervisory Body andter alia, the explanation of the protocols
concerning the production area and occupationdtthaad safety.

Overall 95% of the total workforce participated time 231 training and 19 training
sessions were given in the Lainate office, compdmed training sessions in the
Avezzano office.

11.4. Supervisory Body

The Company has a supervisory body whose taskalanéfied in Italian Legislative
Decree no. 231/2001, as specified in Model 231 &igad by the Company, such as
supervising the operation, effectiveness, compéaartd revision of the Model, as well
as preparing the operating procedures to ensuceritsct functioning.

On 28 April 2015, subsequent to the Meeting forahpointment of the Board in office,
the latter appointed the following persons as membEthe Supervisory Body:

e - Mr. Vincenzo Donnamaria (as member of the Bodr8tatutory Auditors);
* - Ms. Gaudiana Giusti (as Independent Director);

» Mr. Stefano Proverbio (as Independent Director);

* Ms. Luciana Rovelli (as Independent Director);

e Mr. Alessandro Altei (as Group Legal Counsel).

The Supervisory Body has its own Charter and alscted its Chairperson internally,
namely Ms. Luciana Rovelli.

The Supervisory Body shall remain in office untilet approval of the financial
statements for the 2017 financial year.

The Supervisory Body met five times during the Rumial Year (with the average

attendance rate of 88% of its members at all thetimgs and full attendance at 3 out of
5 meetings), compared with an average attendanappybximately 83% in 2017. The

minutes of the meetings of the Body were duly rdedr

The Supervisory Body, with the support of the IngrAudit Department, prepared an
audit plan for sensitive activities.

Among the activities carried out during the Finaihdiear, the Supervisory Body:

- analysed the information flows received from Diyp@nt managers, without finding
any critical issues;

- met company staff to deepen issues related itsanareas in more depth;

- oversaw the updating of the Organisational Maed staff training, monitoring the
project planning activities and progress, by alsaring methodologies and deliverables
with the project team;

- examined and approved the new version of the Maslsubsequently adopted by the
Board,

- monitored training, actively participating in sertraining sessions and approving the
material used in the training plan beforehand;
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- performed an in site inspection at Avezzano fiéed to meet with the Employer and
RSPP to make some in depth evaluation of riskscesed to Law 231 and safety
measures adopted as to health, environment anty saddters;

- analysed the Report on Safety and Environmerigoesl on the basis of article 35 of
Italian Legislative Decree 81/2008 (from which nemark or red flag was raised;

- reported to the Board in a half-year report;
- monitored the development of the regulatory frammrd.

The Board of Directors, taking also account of dlotvities of the Supervisory Board,
assigns the latter an annual expense budget fqudHiermance of its activities, in full
economic and managerial autonomy. The aforesaiddius updated from time to time
in accordance with the specific requirements thidtbe determined by the Supervisory
Body. If any budget overrun due to specific requieats shall be communicated by the
Supervisory Board to the Board of Directors.

11.5. Audit Firm

The statutory audit is carried out by an appoirgtedit firm that operates in accordance
with the provisions of law. On 23 April 2013, theebting of Shareholders resolved to
entrust Deloitte & Touche S.p.A. with the auditingsk pursuant to the Italian

Legislative Decree no. 39/2010 on the basis ofpifuposal of the Board of Statutory
Auditors:

- for the auditing of the financial statements bé tCompany and the consolidated
financial statements of the SAES Getters Group;

- for the verification of the regular bookkeepingdathe correct registration of the
management facts in the accounting records;

- for the limited review of the consolidated ha#day report of the Company,
for the 2013-2021 financial years.

The upcoming Meeting of Shareholders will be askedpass resolution on the
supplement of the consideration paid to DeloitteT@uche S.p.A. in relation to the
appointment as audit firm for the 2017-2021 finahgears, as well as the proposal of
Deloitte & Touche S.p.A. to perform the limited v of the non-financial
consolidated statement.

11.6. Officer in Charge of the preparation of theoBpany’s accounting documents
and other corporate roles and functions

On 28 April 2015 the Board appointed Mr. MicheleNdarco asGroup Administration,
Finance & Control Manager and Deputy Chief Finard@fficer, confirming him, to be
the Officer in Charge of the preparation of the @amy’s accounting documents, after
having consulted the Board of Statutory Auditonstspant to and in accordance with
new article 154bis of the Consolidated Finance Law, introduced byltAkan Savings
Law.
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Pursuant to article 24 of the Company By-laws,odticed with the resolution of the
extraordinary Meeting of Shareholders of 29 Jun@72@he Officer in Charge of the

preparation of the Company’s accounting documenisstnsatisfy the professional

requirements characterised by qualified experieateat least three years in the
performance of administration, accounting and/ortiad activities, or as a manager or
consultant on finance, administration, accountind/ar control activities, within listed

companies and/or associated groups, or within compaentities and enterprises of
significant size and relevance, even with referetewethe drafting and control of

corporate accounting documents.

The office of Officer in Charge expires at the esfdthe mandate of the Board that
appointed him (approval of the financial stateméotghe 2017 financial year). He can

be re-elected. Mr. Di Marco has been the OfficeCharge since 29 June 2007. The
Officer in Charge has autonomous spending and signaights. The Board ensures
that Mr. Di Marco is provided with adequate powarsl means to perform the duties
assigned to him pursuant to article 1&d-of the Consolidated Finance Law, those
assigned to him by the Board upon his appointmant] supervises his effective

compliance with administrative and accounting pdures.

On 14 May 2007, the Board approved the first vergibthe document describing the
Accounting Control Model, as described in sectidn dnd an update on 20 December
2012, in order to ensure a higher level of religpibf the financial reporting disclosed
to the market and the effectiveness of the OffizerCharge. In particular, the
document:

- describes the components of the Accounting CoMualel;
- indicates the responsibilities, means and powetleoOfficer in Charge;

- regulates the rules of conduct, the roles and resbiities of the company
organisational structures involved in various cajes;

- defines the (formal and internal) certification gess on financial reporting.

11.7. Coordination of the subjects involved in tbheck of the Internal Control and
Risk Management System

In observance of principle 7.P.3. of the Code andsidering the regulatory and
procedural provisions introduced by Legislative i2ecno. 39 of 27 January 2010, in
order to facilitate a steady information flow amoting several business bodies and
functions that enables the Internal Control andiAGdmmittee (the Board of Statutory
Auditors) to carry out suitable supervision as regfiby the law, periodical meetings
are planned, among the other activities carriecoguhe Committee in the fulfilment of
its functions, of the Committee/Board of Statutdkuditors, the Audit and Risk
Committee, the Audit firm, the Internal Audit Maregthe Director in Charge with
drawing up corporate accounting documents accordad-egislative Decree no.
262/05, The Director in Charge and the Group Gér@oansel. Such meetings focus
on the analysis and discussion of the financiadrmition process and the application
of accounting principles, as well as the relevaontwls, the effectiveness of the
internal control system, internal audit and risknagement, the legal auditing of yearly
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accounts and consolidated accounts, the indepead#nihe legal auditing company,
particularly in connection with the performancenain-auditing services to the entity
subject to legal auditing.

These meetings also offer the possibility to discapecific projects related to the
activities of the involved bodies, such as, by wagxample, in this Financial Year, the
Enterprise Risk Management process entrusted tRike& Compliance department.

In 2017, the meeting was held on 14 March. Forctimeent financial year the meeting
took place on 13 March.

12. INTERESTS OF DIRECTORS AND TRANSACTIONS WITH
RELATED PARTIES

On 21 December 2010 the Board of Directors, hawogsulted and obtained the
approval of the Independent Directors Committeeppsetl the Procedures for
transactions with related parties (the “Procedyrestompliance with the provisions of
CONSOB Regulation no. 17221 of 12 March 2010 (Imeféer “Regulations”) and
CONSOB Communication of 24 September 2010 (hermndfCommunication”),
aimed at ensuring the transparency and the sul@tantl procedural correctness of the
transactions with related parties, identified parguto the revised international
accounting standard IAS 24.

The Procedures define the transactions of “magmitance” that must be approved in
advance by the Board, with the reasoned and bindpigion of the Committee for
Transactions with Related Parties.

The other transactions, unless they fall within tegidual category of transactions of
minor value - transactions of less than €250,08 -defined as “of minor significance”
and may be carried out subject to the reasonechandbinding opinion of the aforesaid
Committee.  Furthermore, the Procedures identifgesaof exemption to their
application, including, in particular, the ordinatyansactions concluded under
conditions equivalent to those of the market ond&ad, transactions with or between
subsidiaries and those with associated companiesgided that the other related parties
of the Company have no significant interest in thand transactions of minor value.

The Procedures came into force on 1 January 20d laenpublished in the Company
website www.saesgetters.com. (Investor-Relation§ofporate-Governance/Policies-
and-Procedures/Related-Parties).

13. APPOINTMENT OF AUDITORS

The appointment of the Board of Statutory Auditerexpressly regulated by the By-
laws, which set forth an appointment proceduregisirslate system, without prejudice
to the application of different and further mandwgtiegal or regulatory provisions.

The Board believes that the Auditors, in the sarag &s the Directors, ought also to be
appointed according to a transparent procedurgessibed below.
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Article 22 of the current By-laws, which alreadypided for the election of the Board
of Statutory Auditors by presenting lists, was adezh by the resolution of the
extraordinary Meeting of Shareholders of 27 Jun872ih order to incorporate the
amendments and additions to the election procedotegluced in the meantime to the
regulations in force.

In particular, the amendments were introduced img@nce with the provisions of
article 148, paragraph 2 ands; as well as article 14Bis of the Consolidated Finance
Law, as amended by Italian Legislative Decree a8 a&f 29 December 2006, and
article 144sexiesof the Regulations for Issuers as modified by COBSesolution no.
15915 of 3 May 2007, which establishes that anvacthember of the Board of
Statutory Auditors must be elected by the mino8hareholders that are not directly or
indirectly related to the Shareholders that havenstied or voted that obtained the
most votes, with reference to the definition ofatelns between current Shareholders
and minority Shareholders contained in the Regutatifor Issuers; that the Chairman
of the Board of Statutory Auditors is appointedthg Meeting of Shareholders from
among the Auditors appointed by the minority shaldérs; that the By-laws may
require the Shareholder or Shareholders that sulbmitist are owners, at the time of
submission of the list, of a shareholding that deesexceed the one stated in article
147+er, paragraph 1, of the Consolidated Finance Law; tthe list must be lodged at
the company headquarters, accompanied with a sefidecuments specified by the
regulations, at least 25 days prior to the datedifor the Meeting of Shareholders
convened to pass resolution on the appointmentuditdrs; that the lists must be made
available to the public at the company headquartbes management company of the
market and on the website of the issuing companmi#ésn the time limits and using the
methods provided for by law; that the By-laws catablish the criteria to identify the
candidate to be elected if the lists are equal.

Current article 22 of the By-laws sets forth thae tninority - that are not party of a
relevant connection, even indirectly, as per a&tid48, paragraph 2, of Consolidated
Finance Law and related regulatory rules - aretledtito the appointment of one
statutory Auditor, who is the Chairman of the Bqandd of one Alternate Auditor.

The election of the Auditors by the minority Shavielers takes place at the same time
as the election of the other members of the cobiwdly (with the exception of cases of
replacement).

Only those shareholders who, with reference tcstieges registered in their account on
the day of deposit of the lists at the CompanyceHi alone or together with other
shareholders, own voting shares representing stt lea percentage in the voting capital
equal to the one determined by CONSOB, pursuaittiole 148 paragraph 2 of the

Consolidated Finance Law and in compliance with Regulations for Issuers, are

entitled to present lists for the appointment otdaors. On the date of this Report, the
requested share is 4.5% of the share capital wating rights (as established by

CONSOB with resolution n0.20273 of 24.01.2018).

A Shareholder may not submit nor vote for more thare list, even through
intermediaries or trust companies.

Shareholders that are part of the same group amdelsbiders who entered a
shareholders agreement concerning the shares @dimpany cannot submit nor vote
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for more than one list, even through intermediagegust companies. Each candidate
may enrol in only one list, under penalty of inédigty.

The lists, to be signed by all those that submittezin, must be lodged at the head
offices of the Company within twenty-five days prito the Meeting convened to
resolve upon the appointment of the Board of SeayuAuditors. The Company makes
the lists available to the public on its website wsaesgetters.com, at the Company
offices (Viale lItalia, 77, Lainate (Milan) and ohet 1Info system at www.linfo.it,
within the time limits and using the methods esshigld by applicable laws.

The lists must contain the names of one or moreidates for the position of Statutory
Auditor and of one or more candidates for the pmsiof Alternate Auditor. The
names of the candidates are marked in each se(Htatutory Auditors section,
Alternate Auditors section) by a progressive nunmdog in numbers not exceeding the
members to be elected.

The lists also contain, as an annex:

a) information on the identity of the Shareholderstthave submitted the lists,
with the information on the total percentage of diverall shareholding owned:
this indication must be approved by a special fieate issued by the
intermediary to be submitted also subsequent tadpesit of the list, but in any
case within the time limits provided for the publion of the lists by the issuer;

b) a declaration of the Shareholders other than tlibae hold, even jointly, a
controlling or majority shareholding, certifyingettabsence of the relationships
provided for by article 144uinquiesof the Regulations for Issuers with the
latter;

c) an exhaustive report on the personal and profeslsiomaracteristics of the
candidates accompanied by the list of the manageswah control positions
held in other companies;

d) a declaration of the candidates certifying that -emistence of causes for
ineligibility and incompatibility, as well as theogsession of the requirements
provided for bypro tempordaws and regulations in force, and their accemanc
of the candidature;

e) any other further or different declaration, infotina and/or document provided
for by law and applicable regulations.

If upon the expiry of the deadline to submit thetdj only one list has been lodged, or
only lists by inter-related Shareholders pursuarthe applicable regulations, lists may
be submitted up to the fifth day subsequent to tlate. In this case the minimum

threshold above required for submitting the lists eeduced by half. The failure to

submit minority lists, the extension of the deagllior the submission of the latter and
the reduction of the thresholds are disclosed witthie time limits and using the

methods provided for by applicable laws.

Members of the Board of Statutory Auditors are teldcas follows: (i) 2 statutory
Auditors and 1 Alternate Auditor are selected fribva list that has obtained the highest
number of votes (“Majority List”), in the order pfiority they appear on the list; (ii) 1
statutory Auditor, who will be the Chairman of tigoard of Statutory Auditors
(“Minority Auditor), and 1 Alternate Auditor (“Minoty Alternate Auditor”) are
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selected from the second list that has obtainedithigest number of votes and that is
not connected directly or indirectly with the SHaokelers that have submitted or voted
for the Majority List pursuant to the applicableoyisions (“Minority List”), in the
order of priority they appear on the list.

If one or more lists receive the same number ofesotthe one presented by
Shareholders owning the highest shareholding whenrlist is submitted shall prevail
or, subordinately, the one submitted by the highastber of Shareholders.

If only one list is presented, the Meeting of Shatders will vote on this list and if it
obtains the majority of voters, without taking awgtons into account, the candidates
listed for these positions will be elected statytand alternate Auditors. In this case,
the Chairman of the Board of Statutory Auditors|ve the first candidate voted as
statutory Auditor.

If no lists are submitted, the Board of Statutorydfiors and the Chairman are
appointed by the Meeting of Shareholders with tién@ary majorities required by law.

If, for any reason, the Majority Auditor is no l@mgavailable, he/she is replaced by the
Alternate Auditor selected from the Majority List.

If, for any reason, the Minority Auditor is no lomigavailable, he/she is replaced by the
Minority Alternate Auditor.

The Meeting of Shareholders, as set forth in &t@A01, paragraph 1, of the Italian
Civil Code, the Meeting of Shareholders appointsreplaces the Auditors in
compliance with the principle of the necessaryespntation of minorities.

14. COMPOSITION AND OPERATION OF THE BOARD OF
STATUTORY AUDITORS (pursuant to article 123-bis, paragraph 2,
letter d) and d-bis), of the Consolidated Finance &aw)

The Board of Statutory Auditors holding office wappointed by the Meeting of
Shareholders on 28 April 2015 and will remain ificaf until the approval of the 2017
financial statements. More specifically, the Boafdstatutory Auditors consists of Mr.
Angelo Rivolta, who replaced Mr. Pier Francescorgpetti on 11 October 2016 and
was subsequently reconfirmed by the Meeting of &aders of 27 April 2017,
Chairman of the Board of Statutory Auditors (eldcte the basis of a Minority List),
Mr. Vincenzo Donnamaria and Ms. Sara Anita SpeaaBtatutory Auditors, as well as
Ms. Anna Fossati (Alternate Auditor from the MajgrList and Mr. Maurizio Civardi,
Alternate Auditor appointed by the Meeting of Shareders of 27 April 2017, on the
proposal of the Majority Shareholder due to thé laicother candidates on the Minority
List submitted by the Minority Shareholder and megls received from other Minority
Shareholders. The Board of Statutory Auditors hjdoffice was appointed on the
basis of two lists submitted to the Company by thajority Shareholder S.G.G.
Holding S.p.A. and by the minority Shareholder Hghra Capital Partners, in
compliance with the methods and within the timeiténset forth in regulations and the
By-laws.
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The list and accompanying documentation were alsmmptly published on the
Company website.

Due to the expiry of the three-year period, with #pproval of the financial statements
for the period closing as at 31 December 2017 mbedate of the Board of Statutory
Auditors, appointed on 28 April 2015, is also ekt The upcoming Meeting of
Shareholders shall therefore be called upon to gEsdution on the appointment of the
Board of Statutory Auditors.

Pursuant to aforesaid article 18 of the CompanylaBys, the Board of Statutory
Auditors shall consist of three Statutory Auditarsd two Alternate Auditors, appointed
using a slate system and with methods that guaramdmpliance with gender balance
regulations pursuant to article 148, paragragiislef the Consolidated Finance Law.
In particular, as this is the second mandate aifter year from the entry into force of
Italian Law no0.120/2011 (which introduced the asaied paragraph his), at least one
third of the members of the Board must belong #ss+epresented gender, with the
rounding up, in the case of a fractional numbeth&higher numbeRlease refer to the
Report prepared by the Directors on the items an dfgenda of the Meeting of
Shareholders, which shall be published on the Compaebsite at the address:
www.saesgetters.com,Investor-Relations/investaea/dteeting-of-Shareholders
section, made available at the company officesléMialia, 77, Lainate (Milan) and on
the linfo system at www.linfo.it, within the timinits established by the applicable
laws. Please refer to section 4.2.1 for informatmm the diversity policy of the
administration and control body of the Company.

The Board carries out an annual inspection on treirruance of the experience and
integrity requirements that the Auditors must $atisursuant to the Decree of the
Ministry of Justice of 30 March 2000, no. 162, aslvas that of independence pursuant
to article 148 of the Consolidated Finance Law apglication standard 8.C.1. of the
Code. During the Financial Year, with referencetibe 2016 financial year, this
inspection was performed on 16 February 2017. \Waference to the 2017 financial
year, this inspection was performed on 15 Febraafs.

In addition to the requirements set forth in the@legable regulations, the Auditors of
the Company must also have proven skills and espdrt tax, legal, organisational and
accounting matters, in such a way as to guarahee€ompany maximum efficiency in
the controls and the diligent execution of theitiek

In derogation from application standard 8.C.1.haf Code, the Board did not consider it
necessary to specifically provide that the Auditstoould be chosen from among
persons that qualify as independent on the basish@fcriteria indicated for the

Directors, as they considered legal provisions ¢o shbfficient. The Shareholders
submitting the lists for the appointment of the Bbaf Statutory Auditors are required
to indicate the possible suitability of the candésato qualify as independent, leaving
the evaluation of the importance of this qualificatto the Meeting of Shareholders.

In compliance with application standard 8.C.2. lnd Code, the Auditors accept the
office when they believe they can devote the nesgdsme to the diligent performance
of their duties.

During the Financial Year each member of the Ba#r&tatutory Auditors informed
CONSOB of the management and control positions helithe companies set forth in
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Book V, Chapters V, and VI, VIl of the Iltalian CivCode, pursuant to and in
accordance with article 14guaterdecie®f the Regulations for Issuers.

Also in compliance with the principle 8.P.1. of tl@&ode, the Auditors operate
autonomously and independently also from the Sladdlers that elected them.

The Auditor that, personally or on account of tipatties, has an interest in a particular
transaction of the Company immediately informs ékiger Auditors and the Chairman

of the Board providing exhaustive details on theuregg terms, origins and extent of the
interest, also pursuant to application standard33.6f the Code.

The remuneration of the Board of Statutory Auditsdecided by the meeting of
shareholders upon its appointment and is prop@teto the commitment required, the
significance of the position held and the size aactor of the company. The auditors
may receive additional remuneration for their m#paition in other control bodies (for
example, the Supervisory Body), within the limitsmitted by the laws in force.

The Board of Statutory Auditors, within the contextthe tasks assigned to it by law,
supervises the methods of implementing corporatemance rules and ensures (as it
did during the Financial Year) that the criteriadaprocedures to ascertain the
independence of its members adopted by the Boamirectors has been correctly
applied. The outcome of these checks is annoutactte market within the context of
this Report or the Auditors’ Report to the Meetofgshareholders.

The Board of Statutory Auditors also oversees t(@sdi during the Financial Year) the
conditions for the independence and the autononits shembers, informing the Board
of Directors thereof in a timely manner with redpecthe drafting of this Report. The
Board of Statutory Auditors verified the continuiegtisfaction of the requirements of
independence of its members in the first meetingrats appointment (on 28 April
2015) and during the Financial Year. In carrying the inspections stated above the
Board did not apply any further criteria for thel@pendence of the Directors, but only
laws and regulations.

The Board of Statutory Auditors is responsibledwealuating the proposals made by the
audit firms in order to be entrusted with the rethtask, as well as the plan prepared for
the audit and the results shown in the report artié suggestion letter. The Board of
Statutory Auditors also supervises the effectivenekthe auditing process and the
independence of the audit firm, also checking aspliance with legal provisions, as
well as the nature and size of the services ottan the auditing services provided to
the Company and its subsidiaries by the aforesailit irm and the entities belonging
to its network.

During the Financial Year, the Board of Statutorydors supervised the independence
of the audit firm, checking its compliance with &grovisions in these matters, as well
as the nature and size of the services other taraaditing services provided to the
Company and its subsidiaries.

Furthermore, by virtue of the provisions containeditalian Legislative Decree no.
39/2010, the Board of Statutory Auditors also aass Internal Control and Audit
Committee called upon to supervise the financipbréng process, the effectiveness of
the internal control, internal audit and risk magragnt systems, the statutory audit of
annual accounts and the consolidated accounthanddependence of the audit firm.
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The Board of Statutory Auditors may ask the Intervadit Department to carry out
specific inspections on operational areas or cateadransactions in the performance of
its tasks, as indicated in application standard4.@f the Code.

In accordance with application standard 8.C.5.h&f €ode, the Board of Statutory
Auditors and the Audit and Risk Committee duly exatped important information for
the performance of their respective tasks, for gptaron the occasions of the meetings
of the Board of Directors or Audit and Risk Commt(which, it is to be remembered,
are attended by the Chairman of the Board of SigtuAuditors or other Auditor
appointed by the latter).

The Board of Statutory Auditors has access to theutas of the meetings of the
Committees and the Supervisory Body through thei@idata room.

During the Financial Year the Board of Statutorydiars met five times with constant
participation of all members. The meetings of Buard of Statutory Auditors last an
average of 3 hours. Two meetings are plannedn®r2018 financial year; 1 meeting
was already held on 13 March. The new Board ofuBiag Auditors that will be
appointed in the Meeting of Shareholders of 24 IAmill fix the meetings for the
remaining part of the year. Full information wik lmade known in the 2018 Corporate
Governance Report.

In relation to principle 8.P.2. of the Code, then@any believes it has adopted
adequate measures to guarantee the effective pamice of the tasks of the Board of
Statutory Auditors.

The personal and professional information of eaelu®ry Auditor is provided below:

Angelo RIVOLTA — born in Desio (MI) on 24 May 1976

Mr. Rivolta graduated with a degree in Economicd &usiness from the Universita
Cattolica del Sacro Cuore of Milan in 1999.

He qualified to practice as a Chartered Accourgait Statutory Auditor in 2004.

He registered in the Register of Chartered Accoustand Accounting Experts of
Monza and Brianza under no.1315/A (previously reged under no.902 in the
Register of Chartered Accountants of Monza andr2agin 2005.

He is also registered in the Register of Statutangitors, under number 138641 with
provision 02/11/2005 published in the Official Joair of the Italian Republic, no.88 —
IV Special Series — of 08/11/2005.

He practices his profession in his own firm.

Mr. Rivolta has been Chairman of the Board of StatuAuditors of SAES Getters
S.p.A. since October 2016.

Vincenzo DONNAMARIA - born in Rome on 4 October 1955

Mr. Donnamaria graduated with a Law degree fromhiversita degli Studi of Rome
in 1978.
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He is a lawyer enrolled in the Bar of Rome (1984).

He has been registered in the Register of Audiwiree its formation (Italian
Ministerial Decree 12 April 1995).

He is also a Court of Cassation lawyer, registénetthe Special Register of Cassation
Lawyers since 2003.

Mr. Vincenzo Donnamaria is a founding member antional manager of the Studio
Associato di Consulenza Legale e Tributaria KStullgsociato law firm. The Firm,
which has more than 300 professionals, lawyersiete accountants and auditors, is a
partner in the international KPMG network.

From November 1978 to April 1985 he advanced hiearain Arthur Andersen,
reaching the office of ordinary member of the Tag &orporate Consultancy Firm.

From May 1985 to September 1988 he was the foundnegnber of the Studio
Consulenti Associati Di Paco, Donnamaria, GuidiP®G) and was responsible for the
Rome office.

He participated as a lecturer of teaching coursethé field of direct and indirect
taxation and as a speaker at conferences on tegdated to tax.

In 1985 he published the book “Disciplina fiscatglil ammortamenti” (Tax regulations
on amortisation),together with Mr. Francesco Ré&agazzi for the IPSOA publishing
house.

He is a member of ANTI (Associazione Nazionale Uit#isti Italiani, National
Association of Italian Tax Advisors).

During 1988 he was appointed Consultant of the éuityr for Communication
Guarantees within the preparation of the Regulatioconcerning the organisation and
the operation of this Authority.

In 1998 he was also appointed member of the Conmmnissf Inquiry set up by the

Ministry of Defence, with Italian Ministerial Deaeof 29 September 1998, in relation
to the criminal proceedings initiated by the JualicAuthority against the former

General Management personnel of the Constructioraedl weapons and arms.

He was a Statutory Auditor of SAES Getters S.pré&mf 1997 until 2006. From 2006
until 2015 he held the position of Chairman of Beard of Statutory Auditors and in
2015 he was appointed Statutory Auditor.

Sara Anita SPERANZA - born in Luino (VA) on 12 January 1972

Ms. Speranza graduated with a degree in Economoos the Universita Cattolica del
Sacro Cuore of Milan in 1995.

She qualified to practice as a Chartered Accountah999

and has also been registered in the Register oft€@hd Accountants of Milan since
1999.

She is registered in the Register of Statutory fardi— Decree of the general manager
of civil affairs and the professions 19/004/2001GOsupplement no.36 — IV special
series of 08.05.2001.
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Ms. Speranza is a partner in the firm Cornelli GlaleeAssociati and over a period of
almost twenty years she has acquired a wealth méreence and skills in the assistance
and consultancy of leading companies and industeal estate and commercial groups,
both in Italy and abroad, on the subject of diesad indirect taxation within the context
of ordinary company activities, as well as in eatthnary transactions. She has also
acquired significant experience in corporate lamstdtancy: planning, programming
and management control; and the reorganisatiotfuotsring and winding-up of
companies.

She is a member of the board of statutory audidmis board of directors of a large
number of leading national and international congmnincluding those listed on
regulated markets, such as Mylan S.p.A., BGP Pitsd&r.l., companies of the
Klepierre group and companies of the Philips Sagoap.

She has been a Statutory Auditor of SAES Gettgra\Ssince 2015.

15. INVESTOR RELATIONS

The Chairman and Managing Director, in compliancéhwprocedure for the
management of inside information, do their utmosestablish constant dialogue with
the Shareholders, the institutional investors dred rharket in order to guarantee the
systematic distribution of a complete and timelgam on its activities. Disclosure to
investors, the market and the press is guarantgeordss releases, regular meetings
with institutional investors and with the financammunity.

Also in compliance with application standard 9.Gfl.the Code, the dialogue with the

institutional investors, the Shareholders as a aflarld the analysts is entrusted to a
specific dedicated department, called Investor tfitela, in order to ensure continuous

and professional relations, as well as the coremstant and complete exchange of
information.

The management of relations with the Shareholderentrusted to Ms. Emanuela
Foglia, Investor Relations Manager, under the sugien of the Group Chief Financial
Officer and the Managing Director, Mr. Giulio Caeal

During the Financial Year meetings and confereratls on the regular economic and
financial reporting were organised. During the dficial Year, the Company also
participated in the STAR Conference organised bgs8dtaliana S.p.A. in Milan on 21
and 22 March 2017 and in London on 9 October 2@%pectively.

[For the current financial year the STAR Conferemc#lilan is planned for 27 and 28
March 2018, whereas the conference in London sn@d for 23 and 24 October 2018].

On 15 and 16 May 2017 the Company attended thet éizereccellenze del Made in
Italy”, organised by Intermonte S.p.A. in Florence.

The presentations used during the meetings plamitbdhe financial community were
made public through publication on the Company websat the address
www.saesgetters.com/it/investor-relations/presartatin addition to being sent in
advance via e-mail to CONSOB and Borsa ItalianasS.p
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The e-mail address for collecting requests forrmi@tion and providing explanations
and clarifications to the Shareholders on the @atisns carried out by the Company is:
investor_relations@saes-group.com

Furthermore, the Company, in order to facilitate #ttendance of the Shareholders in
the Meeting of Shareholders, allows the Sharehslteiask questions on the items on
the agenda, also before the Meeting, by sending egistered letter with
acknowledgement of receipt to the Company headersastia certified e-mail to the
address saes-ul@pec.it. The questions receivedebttfe Meeting of Shareholders are
answered on the website of the Company or, at dkest, during the Meeting of
Shareholders, with the right of the Company to mle\a unified response to questions
with the same content.

Special attention is to be paid to the Company welfg/ww.saesgetters.com), where
financial and economic information (such as finahatatements, half-yearly and

quarterly reports), as well as data and documeinisterest to the Shareholders as a
whole (press releases, presentations to the fiahnommunity, calendar of corporate

events, non-financial information) can be foundt@&ian and English.

Also in compliance with application standard 9.C.the Company provides the
necessary or appropriate information in the speloraéstor Relations section of the
Company website so that the Shareholders can miakemed decisions while
exercising their rights, with particular referente the methods provided for the
participation and exercising of voting rights iretieeting, as well as to the documents
related to the topics on the agenda, therein imetudhe list of candidates for the
positions of Director and Auditor and their perdaarad professional information.

The admission and the permanence of the CompatmgiSTAR (“Segmento Titoli con

Alti Requisiti” - segment of securities with higaquirements) of Borsa lItaliana S.p.A.
also represent an indicator of the ability of Compa to satisfy the high information
disclosure standards that constitute one of itsre=d requirements.

16. MEETINGS OF SHAREHOLDERS (pursuant to article 123-bis,
paragraph 2, letter c), of the Consolidated Financéaw)

The Meetings, duly constituted, represent all ther8holders, and its resolutions,
passed in compliance with the law, are binding uftareholders even if they are
absent or dissenting. The meeting is held in orgirend/or extraordinary session,
according to law, at the Company headquarters othan location, even abroad,
provided that it is within the countries of the Bpean Union.

The Meeting of Shareholders is regulated by adi8le9, 10, 11, 12 and 13 of the By-
laws, which can be found on the Company websiteeaddress
https://www.saesgetters.com/investor-relations/o@te-governance/company-laws

In sharing principles 9.P.1. and 9.P.2., as wekaplication standard 9.C.2. and 9.C.3.
of the Code, the Chairman and Managing Directorthdor utmost to encourage the
widest possible attendance at the ShareholdefsiiMeetings, as an actual moment of
communication and connection between the Compadytaninvestors. As a rule, all
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the Directors attend the Meetings. The Board oe@wors does its utmost to reduce the
constraints and obligations that render it difficamd burdensome for the Shareholders
to attend Meetings and exercise their voting righk8oreover, no complaints to this
effect were received from the Shareholders.

The Meetings are also an occasion for providingShareholders with information on
the Company, in compliance with the regulationsnside information.

In particular, in the Meetings the Board of Direstoeports on the activities carried out
and those that are planned and does its utmoshgore that the Shareholders are
provided with adequate information on the necesgaics so that they may make the
decisions reserved for the Meeting of Shareholuteisll cognition of the facts.

During the Financial Year, the ordinary MeetingS¥fareholders was held on 27 April
2017 to pass resolution on the following agenda:

1. Report of the Board of Directors for the yeadesh 31 December 2016; financial
statements as at 31 December 2016; related remmypresentation of the consolidated
financial statements as at 31 December 2016; loigton of the dividend,;

2. Remuneration Report pursuant to article fet3-paragraph 6 of Italian
Legislative Decree n0.58/1998 and articledgater of CONSOB resolution no.11971
of 14/05/1999 concerning the Regulations for Issuer

3. Proposal to authorise the Board of Directorspant to and for the purposes of
articles 235%t seqof the Italian Civil Code and ltalian LegislativeeEree n0.58/1998
to purchase and dispose of a maximum of 2,000,08%try shares; consequent and
related resolutions;

4. Appointment of the Chairman of the Board oft@&tary Auditors and addition to
the Board of Statutory Auditors (appointment ofehttate auditor) pursuant to and in
accordance with article 2401 of the Italian Civdde;

5. Amendment to Directors' Severance Indemnity.
No additions to the agenda were proposed by théeshEhareholders.

In order to attend the Meeting of Shareholders,Gbenpany requires the notification
establishing the right to speak and to vote inNfeting of Shareholders to be sent by
the intermediary on the basis of records at thedarile accounting day of the seventh
day of open market before the date fixed for theetihg of Shareholders on single and
only call.

In this regard, article 10 of the By-laws states:

“Attendance and representation at the Meeting o&r8holders are governed by the
Law.

Voting rights holders will have the right to attetiie Meetings providing that their
capacity to attend the meeting is certified accogdio the methods and within the
terms provided by the regulations and laws in force

The electronic notice of the delegation to attdmel Meetings may be pursued by means
of related link on the Company website, accordmthe methods set forth by the notice
of calling, or, alternatively, by means of certifiemail sent to the email address
indicated in the notice of call.
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The Chairman of the Meeting, also through appositeghall be responsible for
verifying the validity of the meeting’s establisimp¢he identity and legitimacy of those
present, and for regulating the meeting’s progresstablishing the methods of
discussion and voting (which shall in all casesttasparent), and announcing the
results of votes.”

The minutes of the Meeting of Shareholders was nmeadslable on the Company
website on 24 May 2017, 26 days after the Meetihd@loareholders, whereas the
outcome of the voting was made available the diey #ie Meeting.

Six Directors attended the Meeting of Shareholdens 27 April 2017. No. 45
individuals, for themselves or on behalf of otheadtended the Meeting: they
represented no. 7.968.757 ordinary shares, eqi=.81% of the voting capital (out of
the total 14.671.350 ordinary shares of the capttaik).

The Board of Directors, on the occasion of the ihgebf Shareholders, ensured that
adequate information was provided, filing the répan the items on the agenda and
the resolution proposals at the registered offae,the linfo storage system at the
address www.linfo.it, and first and foremost by I@iting them on the Company
website. The reports were made available in Itadiad English, within the time limits
provided for by law.

The Chairwoman of the Remuneration and Appointn@mhmittee did not report to
the Shareholders at the Meeting, as the Board hadCommittee considered the
information contained in writing in the Remunerati®eport and in the Corporate
Governance Report to be thorough and complete.

16.1. Regulations for Meeting of Shareholders

In compliance of application standard 9.C.3. of @agle, on 13 March 2012 the Board
proposed the adoption of specific regulations faelthg of Shareholders, indicating

the procedure to be followed in order to enableditterly and functional performance

of the meetings, guaranteeing, at the same tiree;ght of each shareholder to take the
floor on the points under discussion. These rdguia were approved and adopted by
the Meeting of Shareholders of 24 April 2012 andlatpd, with the amendment of

article 4, paragraph 7, by the Meeting of Sharedrsladf 23 April 2013.

The regulations for meetings of shareholders cafobed on the Company website at
the address:  www.saesgetters.com/investor-reldtioeesinvestors/shareholders-
meeting.

16.2. Special Meeting of holders of Saving Shares

The special meeting of holders of savings sharéeld in accordance with the law, at
the company headquarters or another location, aebeoad, provided that it is within
the countries of the European Union.

The last meeting of holders of savings shares veds dn 27 April 2017 in order to
appoint the Common Representative, since his mandat expired. The special
meeting confirmed Mr. Massimiliano Perletti as Goom Representative of the holders
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of savings shares for in the 2017-2019 financialarge (e-mail address:
massimiliano.perletti@roedl.jtfixing his remuneration (at €1100 per year).

16.3. Significant changes in the market capitaligat of shares

The ordinary shares listed on the Italian Electto8tock Market (STAR segment)
increased by 96.7% in 2017, whereas savings shagstered an increase of 59%,
compared to an increase of 11.7% registered byFIhR8E MIB index and 32.1%
registered by the FTSE Italia Star index.

16.4. Significant changes in the company structure

As per the announcements made, the majority shiaeh&.G.G. Holding S.p.A.
transferred 630,000 ordinary shares to SAES Gefigré\. on 15 and 17 May 2017.

As a result of this transaction, the shareholdih®.6.G. Holding S.p.A. was reduced
from 45.24% a 40.95%.

17. ADDITIONAL CORPORATE GOVERNANCE PRACTICES

No corporate governance practices exist that haea bmplemented by the Company in
addition to those already indicated in the sectasve.

18. CHANGES AFTER THE REPORTING PERIOD

There were no changes in the Corporate Governdnaetlge subsequent to the closing
date of the Financial Year.

19. CONSIDERATIONS ON THE LETTER OF 13 DECEMBER 2017
OF THE CHAIRMAN OF THE COMMITTEE FOR CORPORATE
GOVERNANCE

The recommendations made by the Chairwoman of tbendttee for Corporate
Governance in her letter of 13 December 2017 weoeidht to the attention of the
Board of Directors on 15 February 2018.

These recommendations were not taken into considersvithin the context of and

throughout the Board Review process because ttex leas received after the process
had been concluded.
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In the aforesaid letter the Committee for Corpor&evernance made several
recommendations mainly with regard tothe followspgecific areas:

- the possibility of ensuring full transparency tbie timing, completeness and usability
of pre-meeting information, providing precise irations about the actual respecting of
the time limits identified as being suitable foe thending of documentation:

In this regard, the Board considers the informatibat it receives prior to board

meetings to be complete and user-friendly andithrateives the documents (which are
uploaded in the Virtual Data Room) well in advan€he documents are uploaded as
they become available: several are received togettie the notice of call, which, as

stated above, is approximately 10 days prior tonleeting (during the Financial Year

this ranged from a minimum of 7 to a maximum ofdeys). Others afterwards, but in

any case no more than two days prior to the meefihg Board acknowledges that
there are other non-corporate documents that ddieeto nature are not distributed in

advance but are explained and discussed in depihgdilne meeting and uploaded in
the VDR immediately after the meeting;

- the extension of the self-assessment procedutieetindividual Directors and to the
Board of Statutory Auditors:

In this regard the assessment was referred andafded to the new Board that will be
appointed in the Meeting of Shareholders of 24 IAR018; this Board will be
responsible for deciding on how to structure théassessment for the 2018 financial
year,

- giving greater weight, in the determination ahe thoices of remuneration policies, to
long-term variable components, to the introductadnclaw-back policies, and to the
definition of criteria and procedures for the assignt of any severance indemnity:

In this regard the Board will take this recommeiatainto due consideration in the
preparation of the remuneration package and theeeamgnt for the Executive
Director(s), as appointed by the Board subsequentst own appointment by the
upcoming Meeting of Shareholders on 24 April 20T8e work carried out by the
current Remuneration and Appointment Committeediasady led, for example, to the
drafting of claw-back clause in the agreement thiditregulate the relationships with
Executive Director(s) that, if confirmed by the Remaration and Appointment
Committee (the one to be appointed within the Boaletted by the Shareholders
Meeting on April 24, 2018) will go in the directiacommended by the Corporate
Governance Committee;

- the setting up of a committee for appointmengtednining its specific powers. In this

regard it is desirable for companies to set upraroiitee for appointments, even if they
have a concentrated ownership structure, cleartindiuishing the tasks of the

committee in question from those of the remunemattommittee, if the latter also

performs the tasks of an appointment committe® edguesting a separate report for
the different activities carried out:

In this regard, the Board is not considering takimg recommendation on board at the
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minute and, in light of the streamlined organisate the Board and of the Company,
including the work carried out by the current Reemation and Appointment
Committee on the occasion of the expiry of the naéamaf this Board and in view of the
new one, considering the activities of a possibpgdintment Committee to be limited
in time, considers the decision to group the tashgisaged for the Appointment
Committee into a single Committee - the Remunematiod Appointment Committee -
to still be valid and achievable, in consideratiohthe correlation and reciprocal
relevance of the issues handled. Obviously the Beard shall have the power to adopt
a different solution with the division of the taskdo two different committees with
separate reporting obligations.

Lainate, 14 March 2018
for the Board of Directors

Mr. Massimo della Porta
Chairman
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ANNEXES
TABLE 1 - STRUCTURE OF THE BOARD OF DIRECTORS AND COMMITTEES

BOARD OF DIRECTORS
Position Members Year of | Date of In office In office List Exec. Non- Indepen | Indepe | Number of | Attenda | Audit and Remun.
birth first since until (M/m) exec. dence ndence | other nce at Risk and
appoint ** based on | based | offices BoD Committee | Appointme
ment Code on rxk meetings | (**) nt
* Consol *) Committee
(no. of idated (**)
years in Financ
SAES) e Law
Chairman Massimo 1960 1997 28/04/2015 | Meeting of M X 2 12/12
della Porta Shareholders
(24) for the
approval
of the 2017
Financial
Statements
Vice- Giulio Canale | 1961 1997 28/04/2015 | Meeting of M X 1 12/12
Chairman, Shareholders
Managing (24) for the
Director and approval
Chief Financial
Officer of the 2017
Financial
Statements
Director Adriano De 1941 2001 28/04/2015 | Meeting of M X X - 10/12 4/7 M
Maio Shareholders
(17) for the
approval
of the 2017
Financial
Statements
Director Alessandra 1963 2013 28/04/2015 | Meeting of M X 1 11/12
della Porta Shareholders
(5) for the
approval
of the 2017
Financial
Statements
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BOARD OF DIRECTORS
Position Members Year of Date of In office In office List Exec. Non- Indepen | Indepe | Number of | Attenda Audit and Remun.
birth first since until (M/m) exec. dence ndence | other nce at Risk and
appoint ** based on | based | offices BoD Committee | Appointme
ment Code on ok meetings | (**) nt
* Consol *) Committee
(no. of idated (**)
years in Financ
SAES) e Law
Director Luigi 1954 2012 28/04/2015 | Meeting of M X 1 10/12
Lorenzo della Shareholders
Porta (6) for the
approval
of the 2017
Financial
Statements
Director Andrea 1950 2006 28/04/2015 | Meeting of M X - 12/12
Dogliotti Shareholders
(12) for the
approval
of the 2017
Financial
Statements
Director Gaudiana 1962 2015 28/04/2015 | Meeting of M X X X 1 12/12 6/6 M 717 P
Giusti Shareholders
3) for the
approval
of the 2017
Financial
Statements
Director Pietro 1960 2008 28/04/2015 | Meeting of M X - 8/12
Mazzola Shareholders
(10) for the
approval
of the 2017
Financial
Statements
Director Stefano 1956 2015 28/04/2015 | Meeting of M X X X 2 11/12 6/6 M
Proverbio Shareholders
3) for the
approval
of the 2017
Financial
Statements
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BOARD OF DIRECTORS

Position Members Year of Date of In office In office List Exec. Non- Indepen | Indepe | Number of | Attenda Audit and Remun.
birth first since until (M/m) exec. dence ndence | other nce at Risk and
appoint ** based on | based | offices BoD Committee | Appointme
ment Code on ok meetings | (**) nt
* Consol *) Committee
(no. of idated (**)
years in Financ
SAES) e Law
Director® Roberto 1952 2009 28/04/2015 | Meeting of M X X X - 10/12 4/6 P
Orecchia Shareholders
9) for the
approval
of the 2017
Financial
Statements
Director Luciana 1973 2015 28/04/2015 | Meeting of M X X X - 11/12 6/7 M
Rovelli Shareholders
3) for the
approval
of the 2017
Financial
Statements
Directors leaving office during the Financial Year
Number of meetings held during the Financial Year Board of Directors | Audit and Risk Remun. and Appointment
Committee Appointment Committee
Committee
12 6 7 N/A

Quorum required for the submission of the listsrigorities for the election of one or more memiergsuant to article 14fr of the Consolidated Finance Law): 4.5 %
On the date of this Report the requested amouhb6% of the share capital with voting rights (asklished by CONSOB with resolution n0.20273 00242018).

NOTES

The symbols below must be entered in the columsitien:
* This symbol indicates the director in chargehaf internal control and risk management system.
¢ This symbol indicates the main person in chargd®imanagement of the issuer (Chief Executivec@ffor CEO).
o This symbol indicates the Lead Independent Dire(ttD).
* The date of the first appointment of each direct@ans the date on which the director was appbiiatethe first time (ever) to the Board of Dired®f the issuer.
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** The list from which each director was selectedndicated in this column (“M”: majority list; “m"minority list; “BoD”: list submitted by the BoD).

*** This column indicates the number of positions director or statutory auditor held by the persoguestion in other companies listed in regulatedkets, even
abroad, in financial, banking, insurance or largmpanies. These positions are explained in det#ile Report on Corporate Governance.

(*). This column indicates the attendance of thedbrs at the meetings of the BoD and committespactively (indication of the number of meetirtyst the/she has
attended compared to the total number of meetimgjsite/she could have attended (e.g. 6/8; 8/9, etc.

(**). This column indicates the office held by tHgector within the Committee: “C": chairpersdM” member.
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TABLE 2 - STRUCTURE OF THE BOARD OF STATUTORY AUDIT ORS

Position Members Year of | Date of | In office | In office until List Independenc | Attendance at | Othe
birth first since M/ e based on board r
appointme m the Code meetings positi
nt ons
Angelo Rivolta Chairman 1976 2015 11/10/2016 Megtof Shareholders m n.a. 5/5 2
for the approval
of the 2017 Financial
Statements
Angelo Rivolta Alternate 1976 2015 28/04/2015 Meeting of Shareholdeérm n.a. n.a. n.a.
Auditor for the approval
of the 2017 Financial
Statements
Vincenzo Statutory 1955 1997 28/04/2015 Meeting of Shareholders n.a. 5/5 27
Donnamaria Auditor for the approval
of the 2017 Financial
Statements
Sara Anita Statutory 1972 2015 28/04/2015 Meeting of Shareholders n.a. 5/5 27
Speranza Auditor for the approval
of the 2017 Financial
Statements
Anna Fossati Alternate 1971 2015 28/04/2015 Meeting of Shareholders n.a. n.a. n.a.
Auditor for the approval
of the 2017 Financial
Statements
Maurizio Civardi | Alternate 1959 2017 27104/2017 Meeting of Shareholders n.a. n.a. n.a.
Auditor for the approval
of the 2017 Financial
Statements

AUDITORS LEAVING OFFICE DURING THE FINANCIAL YEAR
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Quorum required for the submission of the listsrigorities for the election of one or more memkprgsuant to article 148 of the Consolidated Fieanc | 4.5 %

Law):

On the date of this Report the requested amouhb% of the share capital with voting rights (atsletished by CONSOB with resolution no.20273 of

24.01.2018).

Number of meetings during the Financial Year 5
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ANNEX 1 - POSITIONS AS DIRECTOR OR AUDITOR HELD IN OTHER
COMPANIES LISTED IN REGULATED MARKETS, EVEN ABROAD, IN
FINANCIAL, BANKING, INSURANCE OR LARGE COMPANIES

NAME

POSITIONS

Company

Position

Giulio Canale

S.G.G. Holding S.p.A..

Executive Director

Adriano De Maio

Alessandra della Porta

SAIAV Srl

Non-executive Dios

Luigi Lorenzo della Porta

S.G.G.Holding S.p.A.

DELVEN S.n.c.

Non-executive Director

Executive Director

Massimo della Porta

S.G.G. Holding S.p.A..

Alto Partners SGR S.p.A.

MGM S.r.l.

Executive Director
Independent Director

Executive Director

Andrea Dogliotti

Gaudiana Giusti

A2A

Non-executive Director

Pietro Mazzola

Fratelli Testori S.p.A.

Chairman of the Board of
Statutory Auditors?

Roberto Orecchia

Stefano Proverbio

Borusan Group — Turkey

INNOVA Italy 1 S.p.A.

Angelini Finanziaria Holding

Non-executive Director

Non-executive Director

Non-executive Director

Luciana Rovelli

It is to be noted that, among the companies stabede, only S.G.G. Holding S.p.A
belongs to the SAES Getters Group, as the ultipatent company of the latter.
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