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SAES GETTERS S.P.A.
Compensation Policy for Strategic Resources - 2013

Foreword

Remuneration of Directors and other executive efBowith strategic responsibilities within
SAES Getters S.p.A. (hereafteBAES’ or the “Company’) is determined to be of an

amount sufficient to attract, retain, and motivatalified professionals with the attributes
needed to successfully manage the Company.

The Company annually defines the general policcxompensation (the “Policy”), which
summarizes principles and procedures which the SBEf®sIp (as defined hereafter) abides
by, in order to:

» consent the correct applicationof compensation practice as defined hereafter;

* guarantee an adequate levelraihsparency with regard to compensation policies and
the amounts paid out;

» favor theproper involvement of the competent Company bodies in the approvéhef
compensation Policy.

The Policy is drafted in light of the recommendasiocontained in Art. 6 of the Self-
regulating Code of Borsa Italiana S.p.A. - as amedndn December 2011, adopted by
SAES, and in keeping with the provisions of Art3i2r of Legislative Decree No. 58 of
February 24, 1998, as amended (the “Consolidatedn€ial Act”), with Art. 84¢quater of
the Consob Regulations, approved with resolutiorilli®71 of May 14, 1999, as amended
(the “Issuers Regulations”), and with Annex 3A he issuers Regulations, Schedulbig-
The Policies are also drafted in compliance with tbgulatory provisions contained in the
procedure for transactions with related partiepreyed by the Board of Directors of the
Company on November 11, 2010, pursuant to the atigns adopted by Consob with
resolution No.17221 of March 12, 2010, as amended.

The Policy applies to Directors and Executives vtiategic Responsibilities, as further
detailed hereatfter.

Some of the terms frequently used herein are detsefollows:

Code/Self-regulatory Code the Self-Regulatory Code of listed companies,raygd in
December 2011 by the Corporate Governance Commipemmoted by Borsa Italiana
S.p.A.

Compensation and Appointment Committee the Compensation and Appointment
Committee created by the Company in implementing &pf the Code.

Executives with Strategic Responsibilitiesthe persons endowed with the powers and with
the responsibilities, either direct or indirecteo¥he planning, direction, and control of the
Company’s activities, including directors (whethexecutive or non-executive) of the
Company, and all the regular members of the Audim@ittee, as defined in the
regulations adopted by Consob with resolution Nk221L of March 12, 2010, as amended,
on related party transactions.
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Group or SAES Group: the group of companies controlled by or connecte GAES
pursuant to Art. 2359 of the Civil Code.

MBO (Management by Objectives) indicates the component, variable annually, of the
compensation paid to executives based on the aigahof predefined company objectives.

LTI Plan: indicates the “Long Term Incentive” Plan as illaséd in paragraph 7 of this
Policy, with regard to executive directors, andperagraph 9, with regard to Executives
with Strategic Responsibilities. Payment of suchnglberm component of variable
compensation is deferred by three years.

Variable Compensation compensation connected with the attainment of drem long-
term objectives, a relevant part of which (LTI Blapaid in deferred rates, as required by
the provisions on company governance in the Cotle. MIBO and the LTI Plan constitute
the overall Variable Compensation.

Yearly Total Direct Compensation Target: it indicates the sum (i) of the gross fixed
annuity, (ii) the gross variable annuity which thgecutive would receive in case of
attainment of objectives; (iii) the annualizatioh tbe medium/long term gross variable
component (so-called LTI Plan) which the executhas a right to receive in case of
attainment of the medium/long term objectives.

1. Principles and objectives

The Company defines and applies a Policy. The 2642 has been first year in which said
Policy is formalized — in order to attract, motewatand retain the resources with the
professional characteristics required to attain dbgctives set by the Group, which are
more and more concerned with increasingly more d¢exppliverse, and highly competitive
technological markets, keeping into account theadyias of the labor market.

The Policy is defined so as to align the intere$tthe top management with those of the
shareholders, and is designed to pursue the priobjective to create sustainable assets in
the medium/long term. A fundamental aspect of galijective is represented by the
consistent and compliant observance, in time, @fctire principles of this Policy.

We must note the peculiar aspect of SAES: she tg®ia highly technological fields of
business, and wholly oriented in international neésk though based in Italy; for these
reasons needs unique, international experiencesonht focused on Italian market.
Therefore the most relevant aspect in determinioghpensation is the creation of
mechanisms that allow executives to identify witle Company, and are adequate to the
global market or reference.

2. Compensation and Appointment Committee

The Board of Directors has instituted, as parthef Board, since December 17, 1999, the
“Compensation Committee”, now Compensation and Agpwent Committee with
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consulting and proposition-oriented tasks. Pardidy) in compliance with Art. 6 of the
Self-regulatory Code, the Compensation and AppamtnCommittee:

1) elaborate and define a Remuneration Policy andgsepo the Board of Director its
adoption;

2) periodically evaluates the adequacy, the overdleoence and the practical application
of the Policy for the Directors and Executives wiStrategic Responsibilities
remuneration and provides the Board of Directorthwproposals and opinions with
regard to the policies adopted by the Company vagard to compensation, based on
the information provided by the executive officeemd suggesting improvements,
where needed;

3) examines the proposals relative to compensatioexetutive officers and Executives
with Strategic Responsibilities;

4) expresses opinions or submits proposals to the dBa#Hr Directors over the
compensation of executives vested of special appeints, based on the Policy;

5) verifies the accuracy and correct application ahpensation criteria for the Company’s
Executives with Strategic Responsibilities andrtkensistency through time;

6) proposes and collaborates in establishing objexiftaggets) with regard to the variable
compensation plans;

7) verifies the attainment of the variable compensatibjective defined for executive
officers;

8) verifies the application of the resolutions takemnhe Board of Directors with regard to
compensation.

To date, the members of the Compensation and Appemt Committee are the following:
Prof. Emilio Bartezzaghi (Independent Director)pfPrAdriano De Maio (Non-executive
Director) and Prof. Andrea Sironi (Lead Independeginéctor).

3. Procedure for the definition, approval, and impémentation of the Policy

The Policy was defined following a transparent psxcin which the Compensation and
Appointment Committee and the Board of Directorgehtaken a leading role. The Board of
Directors, as proposed by the Compensation and iAppent Committee, defines the

Policy.

The Compensation and Appointment Committee, inyaagrout its tasks, ensures suitable
functional and operational connections with the petant Company structures. In

particular, the Company’s Human Resource Departnatit the assistance, where needed,
of specialized consulting firms, provides the Congagion and Appointment Committee

with all the information and analyses needed talize its contents.

The Chairman of the Statutory Auditors or other imwudappointed by the Chairman
participates in the meetings of the Compensatiod Appointment Committee. Such
meetings can be attended also by the other StgtAtaditors.
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Once defined, the proposed Policy drafted by them@msation and Appointment
Committee is submitted to the approval of the BoafdDirectors, who may make the
amendments or alterations it may deem necessary.

The Board of Directors, having heard the StatutAoditors, keeping into account the
observations and proposals of the CompensationAppdintment Committee, reaches a
final resolution on the Policy and approves the pensation report detailed in the
paragraph below.

The Compensation and Appointment Committee hasoapdrthe proposed Policy with
regard to the year 2013 on February 15, 2013. Qutite meeting the Committee has
evaluated the adequacy, the overall coherencehengractical application of the Policy of
2012 considering than put in place by the Company.

The Board of Directors has approved the Policyttieryear 2013 on March 13, 2013.
Based on the Policy, the following are approved:

- by the Board of Directors: the compensation amutract proposals for executive directors
upon conferral of their appointment, according wmmpany practice, as well as any
modification or adjustment, if needed,;

- by the Company’s Human Resources Department, twélapproval of executive officers:
the compensation adjustment proposals for the BEixecuOfficers with Strategic
Responsibilities (excluding regular members of$kegutory Auditors);

- by the Shareholders: the compensation of theu®igt Auditors (please see paragraph 11
below on this regard).

4. Transparency

The Policy is part of the compensation report teblemitted annually to the Meeting of the
Shareholders pursuant to Art. 188- of the Testo Unico, which must be drafted in
compliance with the provisions of Art. &uater of the Issuers Regulations and with
Schedule Mis and 7ter, contained in Annex 3A to the Issuers Regulatidtise
“Compensation Report). The Compensation Report, in Section Il, inclsdalso: (i)
indication of the compensation of the members @& ¢ontrol and direction bodies, of
managing directors, if any, and, collectively, t¢ietExecutive Officers with Strategic
Responsibilities, andii) reports the shares owned by the members of treetolig or
control bodies, by managing directors and Executi@ficers with Strategic
Responsibilities in the Company and in the Group.
The Compensation Report is made available to tHdipat the Company’s registered
offices, on the corporate website, and it is semd &led with the authorized storage
mechanism (SDIR NIS) at least 21 days before thmu@nMeeting of the Shareholders,
generally coinciding with the meeting for the apoof the financial statement, so as to
allow the Shareholders to express their non-bindiote to approve or disapprove the
Policy. The results of the vote of the Shareholdershe Policy must be filed and available
to the public on the corporate website of the Camgp#o later than 5 days after the meeting
has taken place.
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The Compensation Report remains available on tipocate website in compliance with
current regulations.

5. Directors compensation — general guidelines

Within the Board, Directors are divided as follows:
(1) executive Directors;
(i)  non-executive and/or independent Directors.

There may also be Directors with special appointsiémembers of the Compensation and
Appointment Committee or the Audit Committee, thieebtor part of the Supervisory Body
pursuant to Legislative Decree 231/01, the Lea@peddent Director, and the members of
the Committee for Transactions with Related P3arties

On the date of approval of this Policy, the Direstare divided as follows:

» Executive Directors: the Chairman of the Board okbBtors, Massimo della Porta (also
serving as Chief Technology and Innovation Offiggard as Group CEO) and the
Managing Director Giulio Canale (serving also aseCHrinancial Officeras well as
Deputy CEO);

* Non-executive Directors: all the remaining Direstceind namely Stefano Baldi, Emilio
Bartezzaghi, Adriano De Maio, Carola Rita della tRoluigi Lorenzo della Porta,
Andrea Dogliotti, Pietro Mazzola, Roberto Orecchunl Andrea Sironi.

The Meeting of the Shareholders of SAES of April, 2012, on occasion of the
appointment of the Board of Directors, has defiartverall compensation pursuant to Art.
2389, paragraph 1, of the Civil Code, as wages @mduneration for the Directors,
appointing the Board of Directors with the taskdofiding said overall amount among its
members.

In particular, the overall annual gross compengatias established by the Shareholders in
the measure of Euro 120,000.00, and was subdi\bgettie Board of Directors, upon their
meeting following their appointment, as follows:

* Euro 10,000.00 per each Director; and
e Euro 20,000.00 for the Chairman of the Board otbliors.

The Shareholders also resolved the following coregeons for the committees part of the
Board of Directors:

* Euro 9,000.00 per each member of the Audit Commitded Euro 16,000.00 for the
Chairman of the Audit Committee;

* Euro 4,000.00 per each member of the CompensatidrAppointment Committee, and
Euro 7,000.00 for the Chairman of the Compensatimh Appointment Committee.

* no additional compensation was resolved for the bem of the Committee for
Transactions with Related Parties.
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The additional compensation for Directors invesiedpecial appointments was determined
by the Board of Directors.

The Board determined the following yearly compeioset

* Euro 16,000.00 for the Independent Director pathefSupervisory Body;

» Euro 20,000.00 for the Lead Independent Director.

Directors are also entitled to the refund for apenses incurred in the performance of their
duties.

In line with best practice, an insurance policye #o-called D&Q(Directors and Officers)
Liability is entered into, covering for third parigability of corporate bodies acting in their
capacity as directors or officers. Said insuranoécy is aimed at holding the Group
harmless from the losses deriving from any damagesiected and attributable to the
events foreseen in the applicable National Colectiabor Agreement and as defined in the
relevant provisions of the appointment contractlwding any willful misconduct or gross
negligence.

Furthermore, in line with best practice, non-exe@ubDirectors are not entitled to a variable
compensation adjustment, nor are they entitledntp leond or stock-based compensation
plan.

6. Executive Directors Compensation (Chairman and Mnaging Director)

The Compensation and Appointment Committee subnutsthe Board of Directors
proposals and/or opinions relative to the compémsato be attributed to Executive
Directors.

Executive Directors compensation is comprised efftllowing elements:

* agross, fixed annuity;
» avariable component divided in two parts:
v' one payable annually (called MBO), to which direstare entitled upon the
attainment of a specific company objective;
v' a medium/long term component with deferred payn®micalled LTI Plan).

The Company believes that compensation should benemted with company
performances. Nonetheless the competitive aspecbmpensation should be based on an
excessive emphasis on short-term results alonerabier find a balanced middle-ground
between fixed and variable compensation, avoidingalanced highs or lows that would
hardly be justified in a business where the sucoéske Company is not always directly
linked to short-term performance.

The fixed component is determined proportionallyttite range of the tasks to which each
executive is appointed and the responsibilitieseutatten, and it must also reflect the
experience and competence of each executive qffe@ras to justly compensate the
position, efforts, and performance even in caseGbmpany’s objectives are not attained
due to causes outside of the Executive Directgrhere of influence (i.e., adverse market
conditions). Equally important is the consistenagthwvhich the Policy is applied through
time, to ensure the necessary organizational gtabil
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In determining the compensation and its single camepts, the Board of Directors keeps
into account the scope of the appointments cordepon the executive Directors.
Particularly, compensation is determined basederidllowing criteria:

a)

b)

c)

the fixed component weighs upon the Executive Dit@ompensation Target in a
generally adequate and sufficient measure, in otdeavoid excessive fluctuations
which could not be justified in light of the labmrarket structure indicated above;

the (yearly) MBO target incentive, assigned to Exee Directors upon attaining
company objectives, may represent a significantpmment of compensation, but it may
not exceed the total amount of the Gross Annuil(R

all payments are payable only after the approvathey Shareholders of the relevant
Financial Statements.

The executive directors who hold positions on tloar of Directors of the subsidiaries do
not receive any remuneration in addition to theueenation described in this Policy.

Please refer to section 7 below for a more detaiestription of the MBO and LTI Plan.

For Executive Directors not under top-managemebbrlaagreements, the Board of
Directors generally provides, with the purpose méweing comparable work conditions as
those provided by the Law and/or by the Nationdlgctive Labor Agreement to the Italian
executive officers of the Group:

a Directors’ Severance Indemnity (the “TFM”) purst# Art. 17, paragraph 1, letter
c) of the T.U.l.LR., No. 917/1986, having analogoharacteristics with those typical of
a regular Severance Indemnity (TFR) pursuant to 2P0 of the Civil Code, due,
pursuant to the Law, to the Italian executive affec of the Group, inclusive of all
contributions borne by the employer, normally pdgai social security Institutes or
Funds for manager-level employment contracts. TRB Twas regularly instituted by
the Shareholders of SAES Getters S.p.A. on April2Z00D6, and by the Shareholders on
their Meeting held April 21, 2009. The Chairman athe Managing Director are
entitled to such TFM, as well as additional Dir@stowith operative/executive
appointments, as indicated by the Board of Diregt@fter having examined the
compensation and social contribution status of &icéctor.

the institution of a TFM is aimed at obtaining, npe@tirement, a sufficient retirement
fund — in line with Italian and international stamnds, which is conventionally indicated
in the measure of 70% of the last salary received.

The resolutions relating to the TFM were implemdnry purchasing a TFM insurance
policy, with a major insurance company, in the nashéhe Company, in compliance
with the requirements of Law, alimented by an ahpuemium of amount equal to the
provision for severance indemnity, in order to reacmpany objectives. Said provision
is made in the measure of 18% of compensation k fwed and variable — paid to
Directors, as resolved by the Board of Directonspant to Art. 2389 of the Civil Code.
an insurance policy covering work and non-work tedainjuries, with premiums paid
by the Company;
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* indemnity for permanent invalidity or death caubgdliness;
* health insurance;
» additional benefits typically awarded to top mamagaet officers.

As of the date of validity of this Policy the Commyahas no incentive plans based on
financial instruments.

The Board of Directors, upon request by the Comgigms and Appointment Committee,
may award Executive Directors discretional bonusegelation to specific operations of
exceptional import, in terms of strategic relevaao@l consequence affecting the Group’s
results.

An analysis of the positioning, composition, anadyrengenerally, of the competitiveness of
the Executive Directors’ compensation is carrietiiputhe Compensation and Appointment
Committee and by the Board of Directors, with tlssistance, where needed, of external
consultants with proven and specific competencestha field, and ascertained
independence.

7.MBO and LTI Plan

The annual variable component of compensatidBO” ) requires an evaluation of an
officer's performance on a yearly basis. The MBQeotives for Executive Directors are
established by the Board of Directors, in line witle Policy, upon a proposal by the
Compensation and Appointment Committee, and areestiad with the performance, on an
annual basis, of the Company and the Group.

Accrual of the annual variable component is sub@tdid to reaching a specific access
threshold (so-calledn/off) on a financial scale in compliance with thertrnml strategic
plan, and it is proportional to a quantitative paeder of annual net income in compliance
with the triennial strategic plan.

In particular, the amount of MBO awarded to ExewitDirectors may never amount to
more than 1 (one) time the gross fixed annuity/RELorder to contribute to the attainment
of medium/long term interests, the Group adoptedces 2009, a medium/long term
incentive system connected with the attainmenhefdbjectives contained in the triennial
strategic plan (first the “2009/2011", and then fibibowing “2012/2014"), called LTI Plan.

In case the objectives of said triennial strategl@n is reached, the executive officer
participating in such objectives accrues an LTEkimtove determined as a percentage of the
gross fixed annuity/RAL awarded at the time in whigs participation in the LTI Plan was
established. This medium/long term variable compbbased on a target can in no case be
in excess of 75% of the gross fixed annuity/RAL l[{®302012-2014) upon reaching the
target. Should results not only reach but go beybedarget, the incentive shall increase up
to a maximum cap of 2 (two) times the gross fixeduaty/RAL.

Payment of this incentive is deferred to the lastryof the triennial period. Payment is
subject to the Shareholders’ approval of the Firsi&tatements for the relevant year.
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With regard to the variable components of Execuidiectors compensation please note
that the Compensation and Appointment Committeleoséies and presents to the Board of
Director, on an annual basis, the MBO objectived, aluring the following year, verifies
the performance of each Director in order to vettify attainment of the MBO objectives of
the previous year.

The Compensation and Appointment Committee is ialetmarge of evaluating the proposal
to award and the exact quantification of the LTarRlwith regard to the attainment of the
objectives previously assigned in said Plan.

In case the objectives are not reached, the comp@&eector receives no incentive,
including pro-quota, with regard to the LTI Plan.

The LTI Plan is also aimed at promoting retentioncase of severance of the appointment,
for any reason, before the end of the triennialggkeDirectors cannot claim any right over
the LTI Plan, and consequently the triennial incentincludingpro-quota, will not be paid
out.

8. Indemnity in case of resignation, dismissal, everance

With regard to Executive Directors, the Company sdoet pay out any extraordinary
indemnity linked to severance.

No indemnity is due in case of revocation of appuoent for just cause.

A specific indemnity may be awarded in case of cawion by the Meeting of the

Shareholders or revocation, by the Board of Dinesgtof the powers granted to a Director,
without just cause, or termination of the work agnent upon initiative of the Director for

just cause, such as, by way of example, a subatanadification of the role or powers of
such Director, and/or in case of hostile take-over.

In such case the indemnity shall be equal to 2dsgannuities, including only the fixed
compensation and thus excluding all the variablapmnents.

Said amount is defined with the purpose of guamnte a uniform indemnity among
Executive Directors and Executives with Strategesjponsibilities, and is in line with the
prevailing market practice of listed companies.

In case of revocation of the powers by the Boar®ioéctors, motivated by a significantly
substandard company performance (i.e. not under) 48ocompared to the results of
comparable companies — in terms of dimension andkehaf reference — or of a relevant
harm to the company’s value, unrelated to markeattflations, said indemnity may be
reduced, or, in extreme circumstances, be revakédli

In case of non-renewal of the position, the indeéyshall be equal to one annuity, not
including variables.

In case of resignation, Executive Directors are ewiitled to any indemnity. Executive
Directors may resign with a six-month notice.

In case of illness or injury, which may inhibit ar€ctor vested with special appointments to
carry out his duties, said Director shall be eaditto receive, for a period not exceeding
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twelve (12) consecutive months, an indemnity eqoabne annuity, excluding variables.
Past said period, the Company may choose to tetenithee work agreement with said
Director, with a three-month prior notice, payingiademnity of Euro 1,500,000.00 gross.

9. Compensation of Executive with Strategic Respoitslities (excluding regular
members of the Statutory Auditors)

In order to motivate and retain Executive officesgh Strategic Responsibilities (i.e. first-
level managers and members of the so-called Camodkéanagement Committee, a
company committee, outside of the corporate stractiiat includes first-level officers of
the Company with reporting functions, where Exe@itDirectors provide and share
guidelines and objectives, and thus excludes glilee members of the Statutory Auditors),
compensation guidelines are as follows:

* agross fixed annuity/RAL;

* a variable component paid annually (called MBO/R¥S'Partnership for success”)
which is awarded upon reaching predefined compangfmal objectives with a target
bonus of 40% of the base annuity;

* a medium/long term variable component (LTI Planhreected to specific objectives,
with deferred payment and a maximum cap of one inncalculated on the base
annuity at the time the incentive is assigned.

Base salaries/RAL are verified, and, where needégljsted on an annual basis by the
Human Resource Department, and approved by thedBdddirectors, in consideration of a
number of factors, including, by way of examplet mot limited to: a) labor market
fluctuations; b) work performance; c) level of respibility/capacity; d) balance/equality of
internal retribution levels; e) benchmark of simifositions in comparable companies; f)
experience, competence, potential, career oppaigani

Variable components are aimed at motivating Exgeatwith Strategic Responsibilities to
reaching annual objectives (MBO/PFS) as well ag kenm strategic objectives.

The LTI Plan for Executives with Strategic Respbilisies is aimed at promoting the
fidelization and motivation of key resources, baseda retribution structure modified in
some of its component, allowing the accrual of lbexgn capital. The LTI Plan is aimed at
guaranteeing the Company greater organizationhilityaas a result of key-positions being
held by the same people in time, and thus obtaimagagerial continuity and alignment
with strategic company objectives of medium timegey

Executives with Strategic Responsibilities, beirigedh under executive contracts, enjoy
non-monetary benefits that include health insurangery policies (both work and non-
work related), life insurance policies and sociacigity benefits. During 2013, the
Company has established for Executives with Stratdgesponsibilities and other
executives of the Company ad hoc program of non-monetary benefits the Flex Benefits
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2013, the amount of which varies depending on legiservice in service in the executive
(seniority calculated with exclusive reference tAES) (2,500 euro for managers with
seniority in qualification in SAES of over 6 yeats500 euro for the other managers).

Executive officers with Strategic Responsibilitesjoy indemnities in case of termination
of the work relationship without just cause by tGempany, pursuant to the National
Collective Labor Agreement (CCNL Dirigenti Industyj which provides quantitative limits
and application procedures.

Executive officers with Strategic Responsibilitie$io hold positions on the Boards of
Directors of subsidiaries or other corporate bo@ggsSupervisory Body) do not receive any
remuneration in addition to the remuneration threneive as employees.

10. Non competition agreements and of change of dools

The Company may enter into non competition agreésnesth Executive Directors and
Executives with Strategic Responsibilities, whicaynprovide the payment of a sum related
to compensation with regard to the duration anghead the obligations deriving from said
agreement.

Non-competition obligations shall refer to the n&rkector in which the Group operates,
and may extend to all the Countries in which theugroperates.

For the Managers with Strategic Responsibilitieegmng the first line managers that are
part of the so-called Corporate Management Comenitie the time of the event), is

provided a recognition of a bonus equal to 2.5 ahrglobal gross in the event of

termination of employment for "change of contrélChange of control' means any event
which directly or indirectly change the ownershipontrol, and its change of top

management of the company.

11. Compensation of the Statutory Auditors

The compensation to be awarded to the Statutoryiténsdis decided by the Shareholders
upon appointment of said committee, and is basedpmfessional fees (as long as
applicable) and/or normal market practice.

According to their participation in the Companyigosrvisory bodies (for example, in the
Supervisory Board pursuant to Legislative Decre&/@B), and within the limits provided
by the applicable laws, Statutory Auditors may bstled to additional compensation.
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SAES Getters S.p.A.

SECOND SECTION OF THE REMUNERATION REPORT
Pursuant to article 12, paragraph 4, of Legislative Decree no. 58/1988 |a
article 84quater and related Annex 3A, Scheduléis— section Il — Table 1, Table
3B and Schedule #& — Table 1 and 2 of Consob resolution no. 1197 91@fating

to issuer regulations.
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