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SAES GETTERS S.p.A.
Remuneration Policy for Strategic Resources 2018

Introduction

The remuneration of directors and other Executiviél Strategic Responsibilities within
SAES Getters S.p.A. (hereinafteBAES' or the 'Company’) is determined to be in
amount sufficient to attract, motivate and retaumaldied professionals with the (managerial
and technical) skills required to successfully nggntdne Company.

The Company defines the general policy on remuimerannually (the Policy”), which
summarises the principles and procedures thatAlEeSS5roup (as defined hereafter) abides
by, in order to:

» allow for the correct application of remuneration practices as defined hereatfter;

» guarantee an adequate levelt@nsparency with regard to remuneration policies and
the amounts paid out;

* encourage thproper involvement of competent company bodies in the assessment and
approval of the remuneration Policy.

The Policy has been drawn up in light of the rec@mdations contained in article 6 of the
Corporate Governance Code of Borsa Italiana S.a#\amended in July 2015, adopted by
SAES, taking into account the provisions of artit@3+er of Italian Legislative Decree
no.58 of 24 February 1998, as subsequently ame(ided'Consolidated Finance Law"),
article 84¢quater of the CONSOB Regulation approved with resolutran 11971 of 14
May 1999, as subsequently amended (the "Regulat@nissuers”) and Annex 3A to the
Regulations for Issuers, Scheduléig- The Policy is also drafted in compliance with the
provisions contained in the procedure for transastiwith related parties, approved by the
Board of Directors of the Company on 11 Novembet@Qpursuant to the regulations
adopted by CONSOB with resolution no. 17221 of l1aréh 2010, as subsequently
amended and supplemented.

The Policy is applied to Directors and ExecutiveghwStrategic Responsibilities, as
described in more detail hereafter.

Several terms used frequently are defined in tHevilng Glossary:

Code/ Corporate Governance Code: the Corporate Governance Code of listed compases
amended in July 2015 by the Corporate Governancen@ttee and promoted by Borsa
Italiana S.p.A.

Remuneration and Appointment Committee: the Committee for Remuneration and
Appointments set up by the Company in implemendrigle 6 of the Code.

Executive Directors or Directors performing special duties: the Directors of SAES Getters
S.p.A. holding the offices of Chairman or Managiigector.
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Non-executive Directors and/or independent Directors and/or directors without special
duties: all the Directors of SAES Getters S.p.A. appaintg the Meeting of Shareholders
and the Directors in other Companies of the SAE8u@rthat are also Executives of the
Group.

Executives with Strategic Responsibilities: those that hold organisational offices that have
the direct or indirect power and responsibilityptan, direct and control the activities of the

Company, including the directors (be they executivetherwise) of the Company and also

including statutory members of the Board of Statu#suditors, as defined by the regulation

adopted by CONSOB with resolution no. 17221 of l1aréh 2010, as subsequently

amended and supplemented, on transactions wittedgterties.

Group or SAES Group: the group of companies controlled by or connecte GAES
pursuant to article 2359 of the Italian Civil Code.

GAE: the fixed gross annual earnings component for eyegls.

MBO (Management by Objectives): indicates the annual variable component of
remuneration paid to executives based on the aemmemt of predefined company
objectives (for directors with executive resporgibs).

PFS (Partnership for Success)means the annual variable component of remuneré&ion
target bonus of 40% of the base salary), baseth@@ad¢hievement of pre-defined business
objectives for Executives with Strategic Respotisigs.

LTI Plan: indicates the “Long Term Incentive” Plan as illaséd in paragraph 7 of this
Policy, with regard to executive directors, and paragraph 9, with regard to Executives
with Strategic Responsibilities (excluding membefs the Board of Statutory Auditors).
The payment of this long-term variable remuneratomponent is deferred by three years.

Variable Remuneration: remuneration connected with the attainment of ahaod long-
term objectives, a relevant part of which (LTI Blapaid in a deferred way, as required by
the Code. The MBO/PFS and the LTI Plan constiiugetotal Variable Remuneration.

Yearly Total Direct Compensation Target: indicates the sum (i) of the fixed gross annual
earnings component; (ii) the variable gross aheaeings component that the executive
would receive in case of achievement of objectiidBO/PfS); (iii) the annualisation of
the medium/long term gross variable componentl (Plan) that the executive has a right
to receive in case of the achievement of mediurg/tenm objectives.
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1. Principles and objectives

The Company defines and applies a Policy on renatioeron annual basis.

The main objective of the aforesaid Policy is tvaatt, motivate, and retain the resources
with the professional characteristics required ¢hieve the objectives set by the Group,
which is operating in increasingly more complexyedse, and highly-competitive
technological markets, while also taking into actdhe dynamics of the labour market.

In recent years the "business model" of the SAES&uE has undergone and undergoes
considerable changes. This has required and stjliires a continuous alignment of its

Remuneration Policies. More specifically, the @amy operates through its Business
Units in multiple international markets, in diffete technological environments and,

although its Headquarters are located in Italyg @roup management involves a specific
multi-business approach with different speeds déijpgnon the business/market, requiring

complex skills and a strong cultural and managé@eaibility.

The Policy has been defined in order to align therests of the top management with those
of the shareholders, and is designed to pursugrihee objective of creating sustainable

assets in the medium/long-term. A fundamentaleeispf said objective is represented by
the consistent and compliant observance, over e core principles of this Policy.

Therefore, the most important aspect in determiniagiuneration is the creation of
mechanisms that create a strong identification ithCompany and are appropriate to the
reality of the global reference market and ensugamsational stability.

The 2017 Remuneration Policy did not differ subéy from the Policy defined by the
Company in the previous year.

2. Remuneration and Appointment Committee

The Board of Directors set up the Compensation Citti@ennow the Remuneration and
Appointment Committee within the Board on 17 Decemk999 with consulting and
proposal functions. In particular, in compliancéwArticle 6 of the Corporate Governance
Code entitled “Remuneration of Directors”, the Reenation and Appointment Committee,
as far as the management of remuneration isswescerned:

1) draws up and defines a Remuneration Policy and gsilitnio the Board of Directors for
approval;

2) periodically evaluates the adequacy, the overdieoence and the practical application
of the Policy on the remuneration of directors aBaecutives with Strategic
Responsibilities and provides the Board of Dirextarth proposals and opinions with
regard to the policies adopted by the Company vagard to remuneration, based on
the information provided by the Executive Dirgstoand suggesting improvements,
where needed,
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3) examines the proposals on the remuneration of Wixec Directors and Executives
with Strategic Responsibilities;

4) expresses opinions or submits proposals to thedBoiabDirectors on the remuneration
of directors vested with special duties, taking iatcount the Policy;

5) verifies the accuracy and correct application ofwaeration criteria for the Company’s
Executives with Strategic Responsibilities andrtibensistency over time;

6) proposes and collaborates in establishing objexiftagets) with regard to the variable
remuneration plans for executive directors;

7) verifies the achievement of the variable remunenatarget defined for Executive
Directors;

8) verifies the application of the resolutions takerthe Board of Directors with regard to
remuneration.

At present, the Remuneration and Appointment Cotemitas regulated by Article 6.P.3 of
the Corporate Governance Code, is made up of imdigpe directors and non-executive
directors, namely the following members: Gaudi@masti (independent director), Luciana
Rovelli (independent director) and Adriano De Mdiwn-executive directdr. Al
members of the Remuneration and Appointment Cateenpossess extensive experience
in economics/finance and remuneration, which iesssd by the Board of Directors at their
time of appointment

The meetings of the Remuneration and Appointmentai@ittee are recorded in the Report
on Corporate Governance, which is to be referrddrtéurther information.

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

The Policy is defined following a transparent psxein which the Remuneration and
Appointment Committee and the Board of Directoesy@ leading role.

The Board of Directors, upon proposal by the Regnation and Appointment Committee,
defines and approves the Policy.

The Remuneration and Appointment Committee, inyoagrout its tasks, ensures that there
are suitable functional and operational connectieitls the competent Company structures.
In particular, the Company’s Human Resource Depamt, with the assistance, where
needed, of specialised consulting firms identifiadd independently chosen by the
Remuneration and Appointment Committee, providesRlemuneration and Appointment
Committee with all the information and analyse®duires.

The Chairman of the Board of Statutory Auditors ather auditor appointed by the
Chairman attends the meetings of the RemunerationAppointment Committee.  Such
meetings can be attended also by the other StatAtatitors.

! Independent Director pursuant to the combinedipimns of articles 14Ter, paragraph 4, and 148, paragraph 3, of
the Consolidated Finance Law.

8
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Once defined, the proposed Policy drafted by Remuneration and Appointment
Committee is submitted for the approval of the Bloaf Directors, who may make the
amendments or alterations it may deem necessary.

The Board of Directors, having consulted the StayuAuditors and keeping in mind the

observations and proposals of the RemunerationAgppbintment Committee, reaches a
final resolution on the Policy and approves theureration report detailed in the paragraph
below.

The Remuneration and Appointment Committee apprakedroposed Policy for the year
2018 on 25 January 2018. During this meeting thei@ittee evaluated the adequacy, the
overall coherence and the practical applicatiothef2017 Policy compared to the measures
implemented by the Company.

The Board of Directors approved the Policy for yiear 2018 on 15 February 2018.
Based on the Policy, the following items are apptbv

- by the Board of Directors: the remuneration aodti@act proposals for Executive Directors
at the time the powers are conferred to them, rdoog to company practice, as well as
any amendment or adjustment, if needed;

- by the Company’'s Human Resources Department, with approval of Executive
Directors: the remuneration adjustment proposaisthe Executives with Strategic
Responsibilities (excluding regular members ofBloard of Statutory Auditors);

- by the Shareholders: the remuneration of thar8of Statutory Auditors (please see
paragraph 11 below in this regard).

4. Transparency

The Policy is part of the Remuneration Report tesbemitted annually to the Meeting of
Shareholders pursuant to article 128-of the Consolidated Finance Law, which must be
drafted in compliance with the provisions of adi@4-quaterof the Regulations for Issuers
and with Schedule-Bis and 7ter, contained in Annex 3A to the Regulations fosulsrs
(the 'Remuneration Report). The Remuneration Report, in Section Il, alscludes
() an indication of the remuneration of the membérthe control and management bodies,
general managers, if any, and, collectively, thedtxives with Strategic Responsibilities,
(ii) reports the shares owned by the members of thagnanor control bodies, by general
managers and Executives with Strategic Resportg@Biin the Company and in the Group.
The Remuneration Report is made available to thaipwat the Company’s registered
offices, on the Company website, and on the aigbdrstorage mechanism (1INFO
STORAGE) at least 21 days before the annual Mgeth Shareholders, generally
coinciding with the meeting for the approval of fiveancial statements, so as to allow the
Shareholders to express their non-binding votaeprove or disapprove the Policy. The
results of the vote of the Shareholders on theclPoliust be made available to the public on
the Company website no later than 5 days aftemibeting has taken place.

9
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The Remuneration Report remains at the dispostileopublic on the Company website in
compliance with current regulations.

5. The Remuneration of Directors - general guidelias

In the Board of Directors a distinction can be mbhdeveen:
(i) executive directors;
(i) non-executive and/or independent directors.

There may also be directors vested with specialedut (as the members of the
Remuneration and Appointment Committee or the Aadd Risk Committee, the directors
forming part of the Supervisory Body, the Leaddpendent Director, and the members of
the Committee for Transactions with Related P3arties

On the date of approval of this Policy, the direstare:

» executive directors: Chairman of the Board of Dives, Massimo della Porta (who also
holds the office of Chief Technology and InnovatiOfficer as well as Group CEO)
and the Managing Director, Giulio Canale (who distds the office of Chief Financial
Officer as well as Deputy CEO);

* non-executive directors: all the remaining direstoand namely, Stefano Proverbio,
Luciana Rovelli, Adriano De Maio, Alessandra ddMarta, Luigi Lorenzo della Porta,
Andrea Dogliotti, Pietro Mazzola, Roberto Oreccfli@ad Independent Director) and
Gaudiana Giusti.

The Shareholders of SAES on 28 April 2015, on theasion of the appointment of the
Board of Directors, defined the compensation tophel out pursuant to article 2389,
paragraph 1, of the Italian Civil Code, as remutenafor its directors, entrusting the
Board of Directors with the task of splitting saidal amount among its members.

In particular, the overall gross annual earnings established by the Shareholders at EUR
120,000.00, and was subdivided by the Board ofdbars in the meeting following their
appointment, as follows:

* EUR 10,000 per director; and
« EUR 20,000 for the Chairman of the Board of Dioest

This amount has remained unchanged since 2006.

In this regard, the Remuneration and Appointmenn@dtee, after careful evaluation and
having taken into account the data collected orattegage annual remuneration of directors
of listed companies in the STAR segment (which ansidered a benchmark for the
Company), recommends an increase in the annualnenaion of the Board of Directors
that — for the same number of Directors (11) -uggested to be raised to a total of EUR
230,000.00, thus making it possible to assign tireial remuneration of EUR 30,000.00 to
the Chairman and the annual remuneration of EUBM000 to each other director.

10
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The Board (essentially repeating the resolutiothef meeting of shareholders dating back
to 2006 and confirmed in 2009 without variationgalestablished the following
remuneration for the committees within the BoardoEctors:

* EUR 9,000 per member of the Audit Committee and BIBR00 for its Chairman;
* EUR 4,000 per member of the Remuneration and App@nt Committee and EUR
7,000 for its Chairman;

* no additional remuneration was to be paid to thenbers of the Committee for
Transactions with Related Parties.

The Board determined the following yearly remunerat
* EUR 16,000 to the independent directors part ofSieervisory Body;

 EUR 20,000 to the Lead Independent Director.

The Remuneration and Appointment Committee, afé@irig commissioned the analysis on
the positioning of non-executive directors of SAG8tters S.p.A. on the market, is of the
opinion that, in order to bring the Company clasethe typical remuneration of the market,
the following remuneration would be the most appiadp for the offices held in the new
mandate:

* Independent director who is a member of the SuperyiBody; an increase from
EUR 16,000 to EUR 18,000;
* Independent director who is the Chairperson ofSheervisory Body; an increase
from EUR 16,000 to EUR 20,000;
* Lead Independent Director: an increase from EUR@Da EUR 25,000
* Annual remuneration for Directors participatingdonmmittees:
» Chairperson of the Audit and Risk Committee: inseerom EUR 16,000 to EUR
17,000
» Members of the Audit and Risk Committee: increasemf EUR 9,000 to EUR
10,000
» Chairperson of the Remuneration and Appointment @itt@e: increase from
EUR 7,000 to EUR 15,000
» Members of the Remuneration and Appointment Conestitincrease from EUR
4,000 to EUR 10,000

The decision is referred to the Board that willdppointed by the Meeting of Shareholders
of 24 April 2018. Directors are also entitled tanmbursement for any expenses incurred in
connection with their roles.

In line with best practices, an insurance polity $o-called D&O (Directors and Officers)
Liability is entered into, covering for third-parltability of corporate bodies acting in their
capacity as directors or officers. This insurancdicy is aimed at holding the Group
harmless from the losses deriving from any damagesiected and attributable to the
events foreseen in the applicable National Colectiabour Agreement and as defined in
the relevant provisions of the appointment contragtluding any wilful misconduct or
gross negligence.

11
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Furthermore, in line with best practices, non-exgeudirectors are not entitled to a
variable remuneration adjustment, nor are theijtlettto any stock-based remuneration
plan.

6. Remuneration of Executive Directors (Chairman ad Managing Director)

The Remuneration and Appointments Committee subpndposals and/or opinions to the
Board of Directors on the remuneration to be aited to executive directors.

The remuneration of executive directors is complriziethe following elements:

» afixed component of gross annual earnings;
* avariable component divided into two parts:
v' one payable annually (MBO), to which directors angitled upon the achievement
of pre-defined company objectives;
v'a medium/long-term component with deferred payniient Plan).

The Company believes that remuneration should Imexied to company performance.
Nevertheless, the competitive aspect of remuneraimuld not be based on an excessive
emphasis on short-term results alone, but rather lnslanced middle-ground between fixed
and variable remuneration, avoiding unbalancedshaHows that would hardly be justified
in a business where the success of the Companyt islways directly linked to short-term
performance.

The fixed component is determined proportiynia the 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 direstoas to justly compensate the
position, efforts, and performance even in caseGbmpany’s objectives are not achieved
due to causes beyond the control of the executreetdrs (i.e. adverse market conditions).
Equally important is the consistency with which tRelicy is applied through time, to
ensure the necessary organisational stability.

In determining the remuneration and its single congmts, the Board of Directors takes
into account the scope of the appointments cordenpon the executive directors and the
related seniority in holding the office. In pattar, remuneration is determined based on
the following criteria:

a) the fixed component weighs upon the Yearly TotalePi Compensation Target in a
generally adequate and sufficient measure, inroteavoid excessive fluctuations
which could not be justified in light of the lalmomarket structure indicated above
and the specific nature of the technological bussne which SAES Group operates;

b) the (yearly) MBO target incentive, assigned to exiee directors upon achieving
company objectives, may represent a significantgmrant of remuneration, but it may
not exceed the total amount of the fixed gross ahearnings component/GAE;

c) all payments are payable only after the approyathie Shareholders of the relevant
financial statements.

12
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The executive directors who hold positions on tlear of Directors of the subsidiaries do
not receive any remuneration in addition to theueemnation 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 managers lalamueements), the Board of Directors
generally provides for the following, with the pose of ensuring comparable work
conditions as those provided by the Law andby the National Collective Labour
Agreement to the Italian managers of the Group #mel most appropriate market
benchmarks:

Directors’ Severance IndemnityTFM ") pursuant to article 17, paragraph 1, letterfc) o
the Consolidated Text of the Laws on Income TaxW:TR.”) no. 917/1986, having
similar characteristics to those typical of regutarmination Severance (“TFR”)
pursuant to article 2120 of the Italian Civil Codeg, pursuant to the Law, to the Italian
managers of the Group, inclusive of all contribns borne by the employer, normally
payable to social security Institutes or Funds nfi@nager-level employment contracts.
The Directors’ Severance Indemnity was regularktitated by the Shareholders of
SAES Getters S.p.A. on 27 April 2006, and by sodsequent meetings for their
appointment (21 April 2009, 24 April 2012 and 28rh@015). The Chairman and the
Managing Director are entitled to such Severanaenmity, as well as additional
directors with operative/executive appointmentandgcated by the Board of Directors,
after having examined the remuneration and sooiairibution status of each director.

The institution of Directors’ Severance Indemnity aimed at obtaining, upon
retirement, a sufficient retirement fund — in Iwéh Italian and international standards,
which is conventionally fixed at 50% of the laslasg received.

The resolutions relating to the Directors’ Sevemnindemnity were implemented by
the stipulation/purchasing of a Directors’ Sevemhwemnity insurance policy, with a
leading insurance company, in the name of the @Gmypin compliance with the
requirements of law, funded by an annual premifimnoamount equal to the accrual
for severance indemnity, in order to reach compaiygctives. Said provision is at 20%
of the fixed and variable remuneration paid to ctiwes, as resolved by the Board of
Directors pursuant to article 2389 of the ItaliamilGCCode.

an insurance policy covering work and non-work tedainjuries, with premiums paid
by the Company;

indemnity for permanent invalidity or death caubgdlliness;
health insurance;
additional benefits typically awarded to top mamage

Please refer to the special Report of the Diredtmthe Meeting of Shareholders of 24 April
2018 for the proposal to amend the TFM.

As of the date of validity of this Policy, the Cpany has no incentive plans based on
financial instruments.

13
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The Board of Directors, upon the request of the Remation and Appointment Committee,
may award discretional bonuses to Executives Dorescand Executives with Strategic
Responsibilities for specific exceptional operasioin terms of strategic relevance and
consequence that have an impact on the Group’sesu

An analysis of the positioning, composition, andyrengenerally, of the competitiveness of
the remuneration of Executive Directors is carriedt by the Remuneration and

Appointment Committee and by the Board of Direstovith the assistance, where needed,
of external consultants with proven and specifipegkise in the field, and ascertained
independence.

7.MBO and LTI Plan

7.1. The annual variable component of remunerdtiMBO ") requires an evaluation of the
executive’s performance on a yearly basis. The MBj2ctives for executive directors are
established by the Board of Directors, in linghwthe Policy, upon a proposal by the
Remuneration and Appointment Committee, and areected with the performance, on an
annual basis, of the Company and the Group.

Accrual of the annual variable component is subjedhe achievement of the “EBITDA”
parameter.

In particular, the amount of MBO awarded to exa@itirectors may never amount to more
than 100% the fixed component of gross annual B@sNGAE. In order to contribute to the
attainment of medium/long-term interests, in 2009 Group adopted a medium/long-term
incentive system connected with the achievemenh@fobjectives contained in the three-
year strategic plan, i.e. the LTI Plan.

If the objectives of said three-year strategic ptar achieved, the executive directors
participating in such objectives accrues an LTemo/e determined as a percentage of the
fixed component of gross annual earnings/GAE aedrdt the time in which his/her
participation in the LTI Plan was establishedhisTmedium/long-term variable component
based on a target can in no case be in exces808b bf the fixed component of gross
annual earnings/GAE upon reaching the target. $hagults not only reach but go beyond
the target, the incentive shall increase up to aimmam cap of 200% of the fixed
component of gross annual earnings/GAE.

Payment of this incentive is deferred to the lasdryof the three-year perioBayment is
subject to the Shareholders’ approval of the fir@ratatements for the relevant year.

With regard to the variable components of the reznation of Executive Directors, please
note that the Remuneration and Appointment Coremittraws up and presents the MBO
objectives to the Board of Directors, on an anrhadis, and, during the following year,
assesses the performance of each executive difaaboder to verify the attainment of the
MBO objectives of the previous year.

The Remuneration and Appointment Committee is alscharge of proposing the target
goal of the LTI Plan to the Board of Directors, ngmesentation and approval of the three-
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year plan, and on its expiry shall carry out afiGation of the performance of the executive
order to define the achievement of the LTI Plan.

In the event that the entitlement threshold of abgectives is not reached, the director in
guestion receives no incentive, or even a proghsae, of the LTI Plan.

The LTI Plan is also aimed at promoting retentioncase of termination of the mandate,
for any reason, before the end of the three-yeaoghedirectors cannot claim any right over
the LTI Plan, and consequently the three-year itneenand even a pro-rata share thereof,
will not be paid out.

7.2. In accordance with the principles and purposeshe Remuneration Policy, the
Remuneration and Appointment Committee performethaestigation into the drafting of
a proposal for an additional incentive plan thatsato remunerate its beneficiaries chosen
from among the Executive Directors, executives bwh, hierarchically, report directly to
the Executive Directors and that are members oCiiporate Management Committee (a
committee set up by the Company in which the Exeeudirectors provide guidelines and
share objectives with those that report to theraatly) - and the employees participating in
the Partnership for Success plan ("PfS") in retateextraordinary transactions, such as the
transfer of shareholdings, fixed assets and a#fsetalue and financial benefits are created
for the Company itself. The Remuneration Policy fioe 2018 financial year therefore
envisages the possibility for the Board of Direstarpon the proposal of the Remuneration
and Appointment Committee, to adopt another plaw, tim the event of transfers of assets
that are economically advantageous for the Comgangurs the beneficiaries chosen from
among the executive directors, the executives 86" Participants with the payment of a
cash incentive (in addition to the one envisagedhim MBO, the LTI Plan and/or the
Phantom Shares Plan as per following paragraph 7.3.

7.3. The Remuneration Policy for the 2018 finangi@ar foresees the possibility that a
meeting of shareholders is called — after approtéhe Board - to approve the launch of a
Phantom Shares Plan (as described below) that tsmsemunerate its beneficiaries
identified by the Board from among the Executiveeldiors and executives that both,
hierarchically, report directly the Executive Ditexs and that are members of the Corporate
Management Committee (as described in previousgpaph 7.1.) upon the occurrence of
specific triggering events, in relation to the gtbwf the capitalisation of the Company.

The Phantom Shares Plan provides for the assignofeatcertain number of Phantom
Shares to each beneficiary. The Phantom Sharesadrgnancial instruments and do not
grant the beneficiaries any rights over Companyeshalhe Phantom Shares are virtual
units of measurement that represent, virtually,th@ purposes of the quantification of the
incentive, the ordinary shares of the Company afiéat their value over time under the
terms and conditions of the Phantom Shares Plan.

The main purposes of the Phantom Shares Planmaegcordance with the Remuneration
Policy, the retention of beneficiaries and the drestignment of their performance with the
interest of shareholders and the Company.
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When the time comes, Company will prepare the méiron document drawn up and
published pursuant to article s of the Regulations for Issuers (the "Information
Document"), and will make it available to the pahlithin the time limits prescribed by
law.

8. Indemnity in the event of resignation, dismissalr termination

With regard to Executive Directors, the Company sdo®t pay out any kind of
extraordinary indemnity linked to end of term oficé.

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

A specific indemnity may be awarded in case of cation by the Meeting of Shareholders
or revocation, by the Board of Directors, of thevpos granted to a director, without just
cause, or termination of the employment agreempan uhe initiative of the director for
just cause, due, for example, to a substantial fication to the role or powers of such
director, and/or in case of a hostile take-ovemaire generally dismissal for cause due to
reasons other than those mentioned above by wayawhple.

In such cases, currently the allowance is equd.5oyears of the annual gross earnings,
meaning the sum of the total remuneration (fixadueeration to which the average of the
variables perceived in the previous two years rhasadded).

Said amount is defined with the aim of guaranteaingorm treatment among Executive
Directors and Executives with Strategic Respalisds, and is in line with the prevailing
market practices 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)4@%relation to the results of
comparable companies — in terms of size and maiketference — or of a relevant harm to
the company’s value, unrelated to market fluetunest said indemnity may be reduced, or,
in extreme circumstances, be completely revoked.

In case of non-renewal, remuneration equal to &sy®f the annual gross earnings is
envisaged, meaning the sum of the total remunerdgjooss annual earnings defined as the
total of the fixed annual earnings increased byaherage of any variable remuneration
perceived in the previous two years).

In the event of resignation, executive directase not entitted to any indemnity.
Executive directors may resign with a six-monthiceat

In the event of illness or injury, which may prevendirector performing special duties
from carrying out his/her duties, said directoalsle entitled to receive, for a period not
exceeding twelve (12) consecutive months, an indgnegual to one year’'s basic salary.
Once the said period has expired, the Company hagse to terminate the employment
agreement with said director, with a three-montahrmotice, paying an indemnity of EUR

1,500,000.00 gross.
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9. Remuneration of Executives with Strategic Responsilities (excluding regular
members of the Board of Statutory Auditors)

In order to motivate and retain Executives withafigic Responsibilities (i.e. first-level
managers and members of the so-called Corporatadgésment Committee (as described in
paragraph 7.1) thus excluding all regular membérgte Board of Statutory Auditors,
remuneration guidelines are as follows:

» afixed component of gross annual earnings/GAE;

» a variable component paid annually (called PfSPartnership for Success”), which is
awarded upon reaching pre-defined company/persinettives with a on target bonus
of 40% of the basic annual salary;

 a medium/long-term variable component (LTI Plaohmected to specific objectives,
with deferred payment and a maximum cap of one’'yaatary, calculated on the basic
salary at the time of assignment of the incentive.

Basic salaries/GAE are verified, and, if necessadjusted on an annual basis by the
Human Resources Department, and approved by tbeufixe Directors, taking a number
of factors into consideration, including, by way etample, but not limited to: a) labour
market fluctuations; b) work performance; c) levef responsibility/capacity; d)
balance/equality of internal retribution levels; bgnchmark of similar positions in
comparable companies; and f) experience, competpotential and career opportunities.

Variable components are aimed at motivating Exgeatwith Strategic Responsibilities to
reaching annual objectives (MBO/PES), as well agiterm strategic objectives.

The LTI Plan for Executives with Strategic Respbilisies is aimed at promoting the
loyalty and motivation of key resources, basedaoretribution structure with several
modified components, allowing the accrual of loegat capital. The LTI Plan is aimed at
guaranteeing the Company greater organisationbilisaas a result of key-positions being
held by the same people, and thus obtaining maiagentinuity and alignment with

strategic company objectives also in the mediumiter

Executives with Strategic Responsibilities, beimgdh under manager labor contracts, enjoy
non-monetary benefits that include health insuganmgury policies (both work and non-
work related), life insurance policies and sociatwgity benefits.  During 2013, the
Company established an ad hoc programme of noretagnbenefits called “Flexible
Benefits” for Executives with Strategic Respongileé and other managers of the
Company, the amount of which varies depending a@n dbniority of service of the
executive (seniority calculated with exclusive ereihce to SAES). For 2017 the amounts
were as follows: EUR 3,000 for managers with setyiavorking in SAES for over 6 years,
EUR 2,000 for the other managers). Programme ame senounts will find application for
the year 2018.

Finally, Executives with Strategic Responsibiliteagoy indemnities in case of termination
of the employment relationship without just caugeh®e Company, pursuant to the National
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Collective Labour Agreement (CCNL Dirigenti umstria), which provides for
guantitative limits and application procedures.

Executives with Strategic Responsibilities who hptsitions on the Boards of Directors of
subsidiaries or other corporate bodies (e.g. thpefsisory Body) in principle do not
receive any remuneration in addition to the remati@n they receive as employees (the
aforesaid paragraph is also applicable to all othanagers of the Group that do not have
strategic responsibilities).

10. Non-competition agreements and of change of dools

The Company may enter into non-competition agregsneith Executive Directors and
Executives with Strategic Responsibilities, whichynprovide for the payment of a sum
related to remuneration with regard to the duratiod scope of 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 theuproperates.

For the Executives with Strategic Responsibilitieganing the first line managers that are
part of the Corporate Management Committee atithe of a change of control, a bonus
equal to 2.5 years of gross annual earnings (inojuthe average variables envisaged) is
paid out in the event of termination of employmeuaé to such change of control.

A "change of control" is defined as any event thegctly or indirectly alters the ownership
structure, the control chain of the Company anddbmpany's parent that may be exercised
by the Company or by the executive as a better itondthan the National Collective
Labour Agreement for Industrial Managers (“CCNL iBanti Industria”) in force.

The aforesaid requirement fully replaces the piowmis set forth in the National Collective
Labour Agreement for the case in question (Artic3eCCNL Dirigenti Industria).

11. Remuneration of the Board of Statutory Auditors

The remuneration to be awarded to the Board ofutetiat Auditors is decided by the
Shareholders upon the appointment of said boarth@tasis of professional fees (as long
as they are applicable) and/or normal market practi

In this regard, it is to be noted that the Meetfghareholders of 28 April 2015 determined
the aforesaid annual remuneration at EUR 40,00Qf@dty thousand/00) for the
Chairperson and EUR 29,000,00 (twenty-nine thou€é)dor each of the other Statutory
Auditors.

Depending on their participation in other contradhes (for example, the Supervisory
Body), and within the limits provided for by thepdigable laws, Statutory Auditors may be
entitled to additional remuneration.
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