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GLOSSARY

Independent Director: member of the Board of Directors of the Companyspsesing
the requirements for independence provided by trp&@ate Governance Code and by
Articles 147+er, subsection 4, and 148, subsection 3, of Italiagidlative Decree
58/1998.

2011 Code / Corporate Governance CodeThe Code of Corporate governance
approved in December 2011 by the Corporate Govemn@ommittee and promoted by
Borsa Italiana S.p.A., ABI, Ania, Assogestioni, Asgne and Confindustria.

Board: The Board of Directors of the Company.

Financial year: 2012 business year (01/01/2012-31/12/2012).

Savings Law:ltalian law on protection of savings no. 262 ofl28&ember 2005.

Model 231 The Organisational, Management and Control Mguekuant to Italian
Legislative Decree no. 231 of 8 June 2001 appriweithe Board of Directors of SAES
Getters S.p.A. on 22 December 2004 as amended.

Control Model: Administrative and Accounting Control Model, adeg by the Board
of Directors of SAES Getters S.p.A. on 14 May 2@@id subsequently updated on 20
December 2012, also in the light of the provisiemsoduced by Savings Law (as

defined above).

Issuers' Regulation The Regulation issued by Consob with resolutioni971 of 14
May 1999 (as amended and supplemented later) oergs

Market Regulation: The Regulation issued by Consob with resolution16191 of 29
October 2007 (as amended and supplemented latenpdtets.

Report: The report on corporate governance and corpatatetures that companies
are required to prepare pursuant to Article-b&3Consolidated Financial Act and 89-
bis Consob Issuer Regulation.

Company. SAES Getters S.p.A.

Bylaws. The Company Bylaws, in the current version (aneehdy the Shareholders'
Meeting of 28 June 2012 and 22 January 2013).

Consolidated Financial Act The Italian Legislative Decree no. 58 of 24 Feloyu
1998.
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1. ISSUERS’ PROFILE

A pioneer in the development of getter technoldbg SAES® Getters Group is the

world leader in a variety of scientific and induestapplications where stringent vacuum
conditions or ultra-pure gases are required. Inemibbian 70 years of activity, the

Group’s getter solutions have been supporting iation in the information display and

lamp industries, in sophisticated high vacuum sgsteand in vacuum thermal

insulation, in technologies spanning from largewan power tubes to miniaturised
silicon-based microelectronic and micromechaniatices. The Group also holds a
leading position in ultra pure gas refinement fog semiconductor and other high-tech
markets.

Starting in 2004, by leveraging the core compethan special metallurgy and in the
materials science, the SAES Getters Group has deplaits business into the advanced
material markets, in particular the market of shag@enory alloys, a family of advanced

materials characterised by super elasticity andhleyproperty of assuming predefined
forms when subjected to heat treatment. These apaltoys, which today are mainly

applied in the biomedical sector, are also penfestlited to the realisation of actuator
devices for the industrial sector (domotics, wigteds industry, consumer electronics
and automotive sector).

More recently, SAES has expanded its business hgla@ng components whose
getter functions, traditionally obtained from thepkitation of the special features of
some metals, are instead generated by chemicatgses. These new products are used
in the OLED promising sector©(ganic Light Emitting Diodeboth for displays and
lighting) and in the photovoltaic one.

Thanks to these new developments, SAES is evoladding to its competencies in the
field of special metallurgy also those of advanckéemicals.

A total production capacity distributed in eleveacifities across three continents, a
worldwide-based sales & service network and moemn th,000 employees allow the
Group to combine multicultural skills and expertisdorm a truly global enterprise.

The SAES Group is headquartered in the Milan dtabyy).

SAES Getters is listed on the lItalian Stock ExcleaMarket, STAR segment, since
1986.

In compliance with the Bylaws, the administratiardacontrolmodel adopted by the
Company is the so-callgdaditional model focusing on the combination of Board of
Directors-Board of Statutory Auditors; specifically this model the Governance of the
Company is characterised by the presence of:

* a Board of Directors in charge of business managénwhich operates in
accordance with the 1.P.1. principle of the 2018&;0

» a Board of Statutory Auditors / Internal controbaaudit committee called upon
to supervise, among other matters laid down by exirregulations, the
compliance with the law and the Bylaws, the finaheeporting process, the
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effectiveness of the internal control, audit ansk rmanagement system; the
external audit of the annual accounts and condelidaaccounts; the

independence of the external auditing firm, in igatar as regards the provision
of non-auditing services to the Company;

» the Shareholders’ Meeting, competent for decidimgaccordance with the
provisions of the law and of the Bylaws, in ordyand extraordinary session.

The external audit of the annual accounts and dolased accounts is entrusted to an
auditing firm registered in the register of extéraaditors and external auditing firms,
set up pursuant to Article 2, subsection 1 ofdialiegislative Decree no. 39/2010.

2. INFORMATION ON OWNERSHIP STRUCTURES

The information reported below, unless otherwisdidated, refers to the date of
approval of this Report on 13 March 2013.

2.1. Share capital structure

The share capital of SAES Getters S.p.A. amount 12,220,000.00, fully paid up,
and is divided in 22,049,969 shares, broken dowolksvs:

No. of shares % of share capital listed/ unlisted | Rights and
obligations

Ordinary shares 14,671,350 66.54 MTA STARrticle 5, 6, 11,
segment — Borsa 26, 29, 30 Bylaws
Italiana S.p.A.

Shares with| O 0 - -

limited voting

rights

Savings shares 7,378,619 33.46 MTA STAR Article 5, 6, 11,

(without  voting segment — Borsa 26, 29, 30 Bylaws

rights) Italiana S.p.A.

All shares are without par value and currently havpar value in accounting terms
(defined as the ratio between the total amounhefshare capital and the total number
of issued shares), implied at being € 0.55419@#&wh share.

Each ordinary share carries the right to vote witHomitation. All administrative and
economic rights and the obligations provided forlayw and Company Bylaws are
related to ordinary shares. Savings shares ar@utitloting rights during ordinary and
extraordinary meetings.

The rights belonging to different classes of shass described in the Bylaws, in
particular in Articles 5, 6, 11, 26, 29 and 30. TBglaws are available on the
Company’s website www.saesgetters.com (Investor atkels/Corporate
Governance/Company Bylaws).
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The ordinary shares are registered shares; sasirages are bearer shares or registered
shares according to the Shareholder's choice oprilvasion of the law; all shares are
issued in dematerialised form.

Each share confers the right to a proportional iporof the profits allocated for

distribution and shareholders' equity resultingrfrthe liquidation, without prejudice to

the rights established in favour of savings shaederred to in Articles 26 and 30 of the
Bylaws.

More precisely, the net profits of each financiehyare distributed as follows:
- 5% to the legal reserve until this reaches oftie @if the share capital,
- the remaining part is distributed as follows:

» savings shares are entitled to a preferred dividenal to 25% of the implied
par value in accounting terms; when, during a fonanyear, savings shares are
assigned a dividend lower than 25% of the impliad yalue in accounting
terms, the difference will be added to the prefkmevidend in the next two
financial years;

» the residual profit that the Shareholders’ Meetiegides to distribute will be
distributed among all the shares in such a way tmtever, savings shares are
entitled to a total dividend, increased comparedrtbnary shares, equal to 3%
of the implied par value in accounting terms (defiras the ratio between the
total amount of the share capital and the total memof issued shares).

In case of distribution of reserves, shares hawe gshme rights regardless of the
category they belong to.

In case of liquidation, savings shares have a ipyiar the repayment of capital of the
implied par value in accounting terms.

To date, the Company does not hold treasury shares.

The share capital can be increased also by isshiages with rights other than those of
the shares already issued. In case of an increagd®re capital, the holders of shares of
each class are eligible to receive in option neis$yied prorated shares of their class
and, failing this or for the difference, sharesnbther class (or other classes).

Resolutions authorising the issue of new sharembahe same characteristics as the
outstanding shares do not require further approyapecial shareholders' meetings.

If ordinary or savings shares are de-listed, thenga shares will be given the same
rights to which they were previously entitled.

There are no other financial instruments that alliogrholder to subscribe newly issued
shares.

2.2. Restrictions on the transfer of securities

There are no restrictions on the transfer of sdearexcept for what is indicated in the
following Article 2.8 and some restrictions appbéato Significant Persons for limited
periods of time (the so-called
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blackout periods) as identified in the Internal rep Code published on the
Company's website www.saesgetters.com.

2.3. Significant investments in capital

S.G.G. Holding S.p.A. is the Company's majority f&elder currently holding

7,958,920 SAES Getters S.p.A. ordinary shares septeng 54.25% of the ordinary
capital, according to what has come to the Compakiyowledge on the basis of the
communications received ex Article 120 of the Cdidsted Financial Act and ex

Article 152sexiesand152-octiesof the Issuers' Regulation.

The subjects holding the right to vote in excess2% of the subscribed capital,
represented by shares with voting rights, accordinthe results of the shareholders'
register updated on 31 December 2012 integratethdoyrommunications received by
the Company so far and by other information ardoekw:

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

S.G.G.Holding S.G.G.Holding S.p.A| 54.25 54.25

S.p.A.

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

The  Tommasq Berger Trust S.p.A. 2.73 2.73

Berger Trust

2.4. Securities with special rights

No securities have been issued that grant speoigtadling rights and there are no
persons entrusted with special powers, accordingidposition of laws and Company
Bylaws in force.

2.5. Shareholdings of employees: voting rights magtsms
The Company has no share-based incentive ptaosk(optionstock grantetc.).

2.6. Restrictions on voting rights
There are no restrictions on voting rights.

2.7. Shareholder Agreements

The Company is not acquainted with shareholderemgeats entered into pursuant to
Article 122 of the Consolidated Financial Act.

2.8. Change of control clauses and provisions e$isdied by the bylaws on public
purchase offers
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The Group companies, in the normal course of basirgre party to supply contracts or
collaboration agreements with customers, supphers industrial or financial partners
that, as customary in international contracts, empilate clauses that assign to the
counterpart or to each party the right to rescinchscontracts if there is a change in the
control by the SAES Getters S.p.A. Parent Companynore in general, by one of the
parties. None of these agreements is significant.

Some companies of the Group are also parties t lban agreements, as well as credit
lines: such agreements with credit institutionsunexy as customary in this type of

contracts, the right of the credit institutionsremuire/claim early redemption of the

loans and the obligation of the financed compangetteem in advance all the amounts
used by it, if there is a change in the controkhed financed company and/or of the
parent company (SAES Getters S.p.A.). The debt sxgointerested in the possible
application of the clause ahange of controis of approximately € 30.6 million.

With reference to provisions regarding public pasd offer on the shares, the Bylaws
do not derogate to passivity rules provisions setim Article 104, subsections 1 and 2
of Consolidated Financial Act and do not refer éutnalisation rules set out in Article

104bis, subsections 2 and 3 of the Consolidated FinaAaal

2.9. Authorisation to increase the share capital carauthorisation to purchase
treasury shares

The Extraordinary Shareholders' Meeting of 23 Api08 granted the Board the power,
pursuant to Article 2443 of the Italian Civil Cod®, carry out a bonus issue and/or
rights issue, in one or more times, within five ngeas from the date of the shareholders’
resolution up to an amount of €15,600,000.00,

- through one or more bonus issues, (i) without rpunew shares (thus
increasing the implied par value in accounting terof all the already
outstanding shares), or (ii) by allocating ordinaagpd savings shares, in
proportion to the ordinary and savings shares heldpmpliance with what is
laid down by Article 2442 of the Italian Civil Cogthe increase may take place
— within the limit of the assigned amount — througffocation of available
reserves recorded in the financial statements aaleto the financial year ended
31 December 2007 net of the distributions approbgdthe shareholders’
meeting of 23 April 2008, without prejudice to tbéligation to verify their
existence and possibility of use at the time ofiteqjincrease, by the Board of
Directors

and /or

- through one or more rights issues, by issuing amirand/or savings shares,
having the same characteristics of the correspgrstiares already outstanding,
to be offered under option to those entitled, wité right of the administrative
body to determine the issue price, including arrsipremium; it is established
that the conversion shares for this increase mayeaassued with an implied
par value in accounting terms lower than the valuthe outstanding shares at
the time of the board resolution for the issuing.
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The renewal of the proxy to the Board to incredseshare capital expiring in 2013
and the revocation of the previous proxy is a pantthe agenda of the next
Shareholders' Meeting, in extraordinary sessior2April 2013.

Reference is made to the report to the Shareholfiéesting prepared by the
Directors on the subject, which will be filed withe registered office as well as
made available on the Company's website www.satggatom (Investor
Relations/Shareholders' Meeting section), withmtdrms contemplated by the laws
and regulations in force.

The Extraordinary Shareholders' Meeting of 24 ApfIL2 authorised the purchase
of treasury shares of the Company up to a maximti&ya®0,000 ordinary and/or
savings shares for a period of 18 months from thkaisation date considering the
shares already held in the portfolio by the Compissif, and in any case within
the limits of the law, for a valuable consideratiamcluding additional purchase
charges, not more than 5% and not less than 5% a@mgo the official stock-
exchange price recorded by the security at theectdsthe trading session before
each transaction.

During the Financial Year, the Board did not stary purchase program of treasury
shares, and therefore did not make use of the asd#tion granted by the

Shareholders’ Meeting of 24 April 2012 (nor usedirdy the months before the
Shareholders' Meeting, the authorisation previougbnted by the Shareholders'
Meeting of 20 April 2011).

As mentioned in the previous paragraph, to date, @ompany does not hold
treasury shares.

The revocation of the resolution for purchasingasrtey shares and using them
adopted by the Shareholders' Meeting of 24 April26and the proposal to adopt a
similar resolution is inserted in the agenda of tlext Shareholders' Meeting, in
ordinary session, on 23 April 2013.

Reference is made to the special report to theeBbéders' Meeting prepared by the
Board of Directors on the subject, pursuant toddeti73 of the Issuers' Regulation,
which will be filed, within the terms contemplateg the laws and regulations in
force (i.e. at least 21 days before the date ofShareholders' Meeting) with the
registered office as well as made available on tf@ompany’'s
websitewww.saesgetters.com (Investor RelationséBlotéders' Meeting section).

2.10. Management and coordination activities

The Company is not subject to management or coatidim in accordance with Article
2497 et seq. of the Italian Civil Code.

For the purposes of Article 37 subsection 2 of\tagket Regulation, it is specified that,
following the consideration of the Board, confirmidiay, considering overcome the
presumption set forth in Article 2497 of the ltali€ivil Code, S.G.G. Holding S.p.A.
does not manage or coordinate SAES Getters S.g.Aegards the majority interest
held by it. This, given the fact that S.G.G. Holli&.p.A., from the management,
operating and industrial viewpoints, does not p&y role in defining long-term

m ) H 3 : 2 + tt [
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strategic plans, the annual budget and investmieoices, does not approve specific
significant transactions undertaken by the Compamy its subsidiaries (acquisitions,
disposals, investments, etc.) and does not codedimasiness initiatives and actions in
the sectors in which the Company and its subs&Baoperate. S.G.G. Holding S.p.A.
does not give instructions nor does it carry outvise activities or technical,
administrative and financial coordination in favaiithe Company or its subsidiaries.

The Company is entirely independent in its orgdmsaand decision-making and acts
in an independent negotiating capacity in its ehegliwith customers and suppliers.

*k%k

It is specified that the information required bytidle 123bis, subsection one, letter i)
(“the agreements between the Company and the Disedto) that provide for
payments in the event of resignation or dismisstdaut just cause or if the employer-
employee relationship is terminated following a lpupurchase offer) is contained in
the remuneration report published pursuant to ketit23ter of the Consolidated
Financial Act.

Moreover, the information required by article 1&8; first subsection, letter I)
(“applicable law for the appointment and replacemehtdirectors (...) and for the
amendment to the Bylaws, if different from thosesland regulations additionally
applicabl€) is included in the section of the Report relatedthe Board of Directors
(Sec. 4).

3. COMPLIANCE

The Corporate Governance system of SAES Getterf\.Sip mainly based on the
implementation of the principles and recommendaticontained in the 2011 Code of
Corporate Governance, which the Board of Direchas adopted on 23 February 2012,
available on the website of Borsa Italiana S.pvw.borsaitaliana.jtin the firm belief
that the principles and provisions expressed theoaintribute significantly to the
achievement of a proper company and entreprenemad@agement and to the value
generation for Shareholders, by increasing thel lef/érust and interest of investors,
foreign or otherwise.

The Company did not adopt or comply with the Coti€orporate Governance other
than the one promoted by Borsa Italiana.

The following Report provides information on thermparate governance of SAES
Getters S.p.A. and on the level of compliance & @ompany to the 2011 Code of
Corporate Governance.

When writing out the Report, the Company mainlydugee format circulated by Borsa
Italiana S.p.A. on February 2013, by applying tleertiply or explain” principle and

therefore, giving the reasons for the failure tonpty with one or more provisions, as
well as by indicating the corporate governance tpres actually applied by the
Company, beyond the obligations established by lamd regulations, pursuant to
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Article 123bis of the Consolidated Financial Act and to Articl®-lds of the Issuer
Regulation.

Neither the Company nor its subsidiaries with sfyat importance are subject to non-
Italian law provisions that affect the corporatevgqmance structure of SAES Getters
S.p.A.

4. BOARD OF DIRECTORS

4.1. Appointment and replacement of directors

The Board of Directors is appointed by the Shamidrs! Meeting based on the lists
presented by the Shareholders in accordance watiprihcedure provided by article 14
of the Bylaws, except for different and further yisbons provided by mandatory law
regulations or depending on the compliance witbutyjection of the Company to codes
of conduct drafted by regulated market managemampanies or by trade associations.

As resolved by the Board of Directors on 23 Felyu2012, with the renewal of the
Company’s Board of Directors on 24 April 2012, thempany applied the provisions
of the 2011 Code relevant in relation to the contpmys of Board of Directors and its
Committees and in particular the provisions sethfan 5.P.1., 6.P.3. and 7.P.4.
Principles and 2.C.3. and 2.C.5 Application Créeri

As things stand, the Board considers that the apmpeint of the Directors is carried out
with a transparent procedure, as described below.

Today, the Shareholders who, with regard to theeshthat are registered in favour of
the shareholder the day on which the lists arel filth the Company, on their own or
together with other Shareholders presenters, ovparticipating share, in the share
capital with voting rights, at least equal to threeandicated by Article 144uarter of
the Issuers' Regulation, can present a list forajiygointment of the Directors. At the
date of this Report, the requested share is 2.58teashare capital with voting rights.

The lists, signed by those who present them, acaareg by the information and

documents required by law, are filed by the Shddshte with the registered office no

later than the twenty fifth day before the datetttd shareholders' meeting called to
decide on the appointment of the members of thedBo& Directors. The Company

makes this list available to the public at the stgyed office, as well as to the
management company of the market and on its wehsitein the terms and in the

manner provided by law.

The lists include a number of candidates not exogetifteen, each coupled with a
progressive number. Each list must contain and esgly indicate at least one
Independent Directdr with a progressive number of no more than sevérthe list

Defined as Director possessing the requirementsifdependence provided under article 147-ter,
subsection 4, Consolidated Financial Act as welbder independence requirements contemplated by
the Corporate Governance Code.
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consists of more than seven candidates, it mugacoand expressly indicate a second
independent director.

A Shareholder cannot present or vote more thanlispealbeit by proxy or through a
trust. Each candidate shall come up in one liseupénalty of ineligibility.

At the end of the vote, the candidates of the tats lWho obtained the highest number
of votes are elected as follows: (i) a number aeBtors equal to the total number of
members of the Board, minus one, is taken fromlighe¢hat obtained the majority of
votes (hereinafter also “Majority List”), as preusly established by the Shareholders'
Meeting; within such number limits, the candidaées elected in the order in which
they are listed in the list; (ii) a Director is dna from the second list that obtained the
highest number of votes and who is not connectedctly or indirectly with the
Shareholders who presented or voted the Majorist pursuant to the applicable
provisions (hereinafter also “Minority List”), imé person of the candidate indicated
with the first number in the list itself; howevérnot even one independent Director is
elected within the Majority List, in case of a Bdaf not more than seven members, or
only one Independent Director is elected, in cake @oard of more than seven
members, the first Independent Director indicatethe Minority List will be elected,
instead of the first on the Minority List.

Lists are not taken into consideration unless thigtain a percentage of votes equal at
least to half the percentage required for presgritie lists.

In the event that the lists obtain the same nundfevotes, the list presented by
Shareholders owning the largest stake when the idisippresented prevails, or,
subordinately, the one presented by the greatesbeuof Shareholders.

If only one list is presented, the Shareholdersete will vote on it and if it obtains
the relative majority of voters, without taking acat of abstentions, the candidates
listed in progressive order will be elected Direstaup to the number established by the
Shareholders’ Meeting, without prejudice to the that, if the Board has more than
seven members, the second Independent Directésaseected, in addition to the one
necessarily placed with the first seven.

In the absence of lists, or if the number of Dioestelected on the basis of the presented
lists is lower than the one determined by the St@ders' Meeting, the members of the
Board of Directors are appointed by the Shareheldéeeting itself with the majorities
provided by the law, without prejudice to the obtign to appoint, by the Shareholders’
Meeting, the minimum number of Independent Direxstequired.

The Company is not subject to special field regoiet on the composition of the Board
of Directors.

The Shareholders' Meeting convened on 24 April 2@%2lved to fix in 11 (eleven) the
number of members of the Board of Directors andayed as Directors, the following
persons still holding office: Stefano Baldi, EmiBartezzaghi, Giulio Canale, Adriano
De Maio, Carola Rita della Porta, Luigi Lorenzo ldePorta, Massimo della Porta,
Andrea Dogliotti, Pietro Alberico Mazzola, Robef@woecchia and Andrea Sironi.

The Board holding office was elected, for the fitshe, through the list voting

mechanism (introduced with the Extraordinary Shaladrs' Meeting of 29 June 2007
to implement the amendments and supplements teléisdon procedures introduced in
the meantime in the regulations in force), howewased on a single list, filed and
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published by the Majority Shareholder S.G.G. Hajd®ip.A., in accordance with the
procedures and terms prescribed by the regulataons bylaws. The list and the
documents that came with it were also promptly jshield on the Company's website.

4.1.1. Succession plans

The Board of Directors during the meeting of 19 reeby 2013, after hearing the
advice of the Remuneration and Appointment Commitenvened for this reason on
15 February 2013, considered how the ownershipctstrel characterised by the
presence of a stable majority shareholder, aneéxistence of the delegated powers of
ordinary and extraordinary administration equallssigned to both the executive
directors make it unnecessary at the present timestablishment of ad hoc succession
plans.

4.2. Composition

The current Board of Directors of the Company wpgomnted by the Shareholders’
Meeting on 24 April 2012 by list voting mechanisrocarding to article 14 of the
Bylaws. Only one list has been presented by theoMgj List presented by
S.G.G.Holding S.p.A.; such list obtained 95.24%th# voting capital. The Board of
Directors thus elected will hold office until thp@oval of the financial statements as at
31 December 2014.

The Bylaws in force allow the Shareholders' Meettogdetermine the number of
Directors from a minimum of three (3) to a maximwh fifteen (15). The high
maximum number of Directors reflects the need tocstire the Board in a manner more
suited to the needs of the Company, also in relabahe number of subsidiaries and to
the variety of business areas in which the Groueratps. Moreover, it allows the
Company to find professional skills of differenttection and integrate different skills
and experiences to better meet current and futeexls) maximising the value for
Shareholders. The complexity and totality of theernests of the Company and of the
Group imply an increasing need of different proi@sal skills, experiences and
competences within the administrative body. Witimare complete composition, the
Board is able to ensure a better internal commtioitaand carry out effectively its
functions, with the required powers and authoritgsponding promptly to the
increasingly complex issues that the Company héac

In accordance with Articles 14@é+, subsection ler and 148, subsection His of
Italian Legislative Decree no. 58 of 1998, as arednoly Italian law no. 120 of 12 July
2011 on the issue of equal access to the manageamehtcontrol bodies of the
companies listed on regulated markets, the Boarended Articles 14 and 22 of the
Bylaws to ensure gender balance to the managemwahtcantrol bodies of the
Company.

The Board of Directors, on 31 December 2012, cts st eleven Directors, as
indicated in Table 1 enclosed with this ReportgéhDirectors - Prof. Giuseppe della
Porta, Prof. Andrea Gilardoni and Gianluca Spirolgere revoked upon expiry of their
term in office and three new Directors - Prof. BEmiBartezzaghi, Carola Rita della
Porta and Luigi Lorenzo della Porta - were appainte
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Information concerning the personal and professioharacteristics of each director is
provided below:

Stefano BALDI - Born in Trieste on 26 May 1950
He graduated in 1975 from Universita degli Studioéste with a degree in law.

In 1977, he held the position of export manageAetiaierie Waissenfels S.p.A. of
Fusine (UD), leading company in the field of indigdtand snow chains.

In 1978, he started working as product manager hatboratori DON BAXTER S.p.A.
of Trieste, a pharmaceutical company.

In 1983, he was employed by GEFIDI S.p.A. of Teestompanies promoting financial
products and Italian investment trusts, as assoaiarketing director and then as
marketing manager.

From 1986 to 1988, he was employed by HAUSBRANDH.A, company operating
in the coffee sector, as marketing manager.

Subsequently, until 1990, he held the positionngpector in Friuli-Venezia Giulia for
ASSICURAZIONI GENERALI S.p.A.

He is Director of SAES Getters S.p.A. since 1987.

Emilio BARTEZZAGHI - Born in Milan on 5 July 1948
He graduated in 1971 in electronic engineering fRwtytechnic University of Milan.

He is currently Full professor of Business Manageina the Department of Industrial
Engineering of Polytechnic University of Milan, wiehe is Lecturer of Organisational
Systems.

He is Deputy Chairman of the Fondazione Politecdiddilano.
He is a member of the Evaluation Group of the UrsiNg of Verona.

From 2004 to 2008, he was a delegate of the Rdotointernationalisation of the
Polytechnic University of Milan.

He is member of the Committee for the Protectiomngfartiality and Product Quality
of Certiquality and, as independent director, af Boards of Directors of Artemide
Group and SAES Getters.

He was a member of the Board of Directors of VirzoeAucchi from 2005 to 2011.

He contributed to the development of Managemenirieaging in Italy, not only as a
lecturer or researcher, but by carrying out amis¢eorganisational and cultural activity:
in fact, he was Director of the Department of Irtdat Engineering of Polytechnic
University of Milan from 1993 to 2000 and Chairmainthe MIP — Business School of
the Polytechnic University of Milan from 2000 toD

He was Chairman of the Italian Association of Maragnt Engineering, member of
the board of the European Operations Managemenocig®on and Professor of
EIASM - European Institute for Advanced StudiesManagement of Bruxelles. Since
the beginning of his professional career, he coswinesearch and teaching with
consultancy for both businesses and public bodies.
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He is Director of SAES Getters S.p.A. since 2012.

Giulio CANALE - Born in Genoa on 16 March 1961

He graduated from Universita degli Studi of Genath & degree in Economics and
Commerce.

From 1984 to 89, he started his first work expergeat the premises of Milan of an
important Advertising Company, IGAP S.p.A. At IGAB.p.A., he held different
positions, coming up to the position of Sales Mamag

In 1990, he became part of the SAES Getters Graupeason representing special
Group interests with SAES Getters Korea where hekegbfor four years. To date, he is
the Chairman of SAES Getters Korea.

In 1994, he moved to the Tokyo premises of SAESeBetapan, taking on the delicate
role of Asian Markets Coordinator. In particulag also acted as Chief Negotiator of
the delegation of the SAES Getters Group that nagat with a Chinese partner the
setting-up of a Joint Venture at Nanchino, PRCs thoint venture was opened in
November 1997.

In 1997, he returned to SAES Getters S.p.A. of A@nMilan, since he was appointed
co-Managing Director, and acted as SAES Group Sidsgs Director.

In 2003, he was reconfirmed Managing Director apdomted Group Deputy Chief
Executive Officer.

In 2006, he was confirmed Managing Director, DepGtyief Executive Officer and
appointed Group Chief Financial Officer.

In 2009, he was appointed Deputy Chairman and MagaBirector and appointed
Group Deputy Chief Executive Officer as well as GraChief Financial Officer.

In 2012, he was confirmed Managing Director, DepGtyief Executive Officer and
appointed Group Chief Financial Officer.

Carola Rita DELLA PORTA - Born in Milan on 9 April 1965

Degree in Lettersdarch 1989), Universita degli Studi of Milan.

Specialisation degree in Archaeologyly 1994), Universita degli Studi of Milan.
Certificate of Proficiency in English of the Unigétly of Cambridge@ecember 1983
Grade B.

Zentrale Mittelstufenprifung, Goethe Institduie 1993, Gesamtnote befriedigend.
European Computer Driving Licence St&8 June 2006)

Master in Library Management, organised by the Brsita Cattolica del

Sacro Cuore and by the national IAL CIigcademic Year 2008-09

Library employee (Level D3), Universita degli StudiMilan (from September 1996

Library Manager at Library of Classics and Modehil¢togy, Universita degli Studi of
Milan (from February 2012)
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From 1996 to 2012at the Library of Political Science, Universita de&judi of Milan,
she carried out different functions, Departmentthe&ervices to the public; Curator of
the library's web site: http://www.sba.unimi.it/bdscienzepolitiche; Revision of the
Italian interface of the catalogue of useful li€ghe library; Supervision and
coordination of services to the public; Supportdompleting the automation of access
to the library; Reference librarian; Documentadisthe European Documentation
Centre; Development (in collaboration with Mich&ésana) of “Orfeo”, web
application for managing reference transactionsjezhout in php, html and javascript;
Courses for users; Subject heading; Completioh®fé¢covery of periodicals in SBN.

She took part in several activities carried oubehalf of the Library Division of the
University, Universita degli Studi of Milan

Archaeologist (1990-1996):

- taking part in excavations of the Universita d&judi of Milan and of the
Archaeological Superintendence of Lombardy;

- cataloguing of archaeological materials in musgwof Lombardy on behalf of the
Archaeological Superintendence of Lombardy;

- carrying-out of educational tours of archaeatagsites on behalf of the
Archaeological Superintendence of Lombardy;

- collaboration in the production of cataloguesdaorhaeological exhibitions, Electa
editions.

She is Director of SAES Getters S.p.A. since 2012.

Luigi Lorenzo DELLA PORTA - Born in Milan on 5 March 1954.

He began working in Rome in 1975 and founded tagettith other partners the first
private radio station in the capital, which he tamil 1979 when he opened the RAM
production centre that produces and distributessnamd current affairs programs to
private radios nationwide.

In 1979, he managed the Soram company, owner dajriaupt recording studios, which
he sold in 1983, year in which he founded the Delgempany that he still manages
and that deals in marketing historical militarydgfrom 1500 to 1945.

In 1997, he took over a business together withrtnpain the centre of Rome offering
various articles in the world of collectibles - activity that made the shop famous all
over the world.

In 2008, he was appointed Chairman of a motorcgclaport association of the
federation affiliated to CONI.

He is Director of SAES Getters S.p.A. since 2012.

Massimo DELLA PORTA - Born in Pontremoli (MS) on 8 September 1960

In 1989, he graduated from the Polytechnic Univeisi Rome with a degree in
Mechanical Engineering.
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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 this role, he is also responsibletifie@ activities carried out in Avezzano
(southern portion) as part of a project funded Wyl land concerning the
"Superpurification of gas."

In 1991, after working for about one year on a @cbjfor improving the production
processes, he dealt with production managemenABBSSVietallurgia SpA.

In 1992, he took up the position of Technical Masragf the subsidiaries of Avezzano
dealing with the coordination of the applied reshaactivities and of the production
operations of the two companies, SAES Metallurgid SAES Engineering.

From 1993 to 1995, he personally followed the caasion (and partially the planning)
at Avezzano of a new factory, SAES Advanced Tedbgies and he often went to
Korea to follow the construction works for the seddactory of Chinchon and of USA,
SAES Pure Gas.

During the same period, he worked as project leedsome Group innovation projects
with the task of industrialising new products deypsld by the Central Research and
Development within the SAES 2001 project. In thisndtion, he coordinated
multidisciplinary and multinational working groupgose mission was to design, build
and launch mass production plants.

In 1995, he followed the start-up of new productiores at the new factory SAES
Advanced Technologies as well as the transfer ofiesproduction lines from the
factory of Lainate. Moreover, he also followed, Teechnical Manager, the ISO 9001
certification of the companies of Avezzano.

In 1996, he moved with his family to Milan to take the role of Group Innovation
Manager at the parent company SAES Getters Sywhle simultaneously maintaining
previous responsibilities on the production siteAwezzano.

In 1997, he took up the position of Deputy Chairraad Managing Director of SAES
Getters S.p.A. In the same year, he was appointezlpG Chief Technology &
Innovation Officer and was in charge at Group lefdhe Information System.

In 1998, he launched and coordinated a world ptdcthe creation of a corporate
intranet, the connection of all the subsidiariesttd Group and the development of
software applications supporting local and Groupaggment activities.

In 2003, he was reconfirmed Deputy Chairman and ddarg Director, Group Chief
Technology & Innovation Officer and appointed GrdCipief Executive Officer.

In 2009, he was appointed Chairman and reconfir@exlip Chief Executive Officer
and Group Chief Technology & Innovation Officer.

In 2012, he was reconfirmed Chairman and Group fGExecutive Officer and Group
Chief Technology & Innovation Officer.

He is member of the Board of Directors of variowsnpanies of the SAES Getters
Group. Moreover, he is Chairman of SAES Advancedhfelogies and E.T.C. S.r.l.
and Director of SAES Nitinol S.r.l.; Chairman of E& Getters USA, Spectra-Mat,
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Memry Corp., SAES Getters International Luxembo6tgd. and Actuator Solutions
GmbH.

He is a director, Deputy Chairman and Managing @oeof S.G.G. Holding S.p.A.,
company controlling SAES Getters S.p.A.

He is an independent director of Alto Partners S5RA. since December 2004.

He is the manager of MGM srl.

Inventor or co-inventor of alloys and productsydrich patents have been obtained.
He is a member of EIRMA (Association for Europeadustrial research).

Adriano De Maio - Born in Biella, on 29 March 1941, married, twbildren and a
grandson.
Degree in electronic engineering - Polytechnic @rsity of Milan in 1964

Polytechnic University of Milan:

1967-2002  Professor of innovation management (Astmt lecturer, then Full
professor from 1986)

1990-1994  Deputy Pro-Rector

1994-2002  Rector

2006-2012  Full professor of Management of Complejdets
Other positions:

1996-2010 Chairman of IReR (Istituto Regionale dceRca della Lombardia,
Regional Research Institute of Lombardy)

1998-2002 Member of the Board of Directors of EcBkntrale de Paris from which
it obtained the diploma of “Docteur Honoris Causa2003

2000-2002  Chairman of TIME (Associazione delle wénsita industriali in Europa,
Association of technical universities in Europe) which he is currently honorary
chairman

2002-2005  Rector, University Luiss Guido Carli,nk®
2002-2005  Chairman of the Ministerial Commissionthe reform of the University
2003-2004  Extraordinary Commissioner of the NatldResearch Centre

2005-2008 Delegate for Higher Education, Researah lanovation - Lombardy
Region

2007-2009  Chairman of the Board of Engineers arahifects of Milan

He is currently the Chairman of several institusiorscience Park Area (Trieste);
European Foundation Centre for Nanomedicine (CE¥¢en and High-Tech district of
Monza and Brianza; Investment Committee of the MentCapital Next Fund; Alumni

Association of the Collegio Ghislieri in Pavia.

He is also the Director of Telecom Italia Media SFAT e-solutions SpA, EEMS SpA.

He is currently member of Scientific CommitteesA8| — Agenzia Spaziale Italiana
(Italian Space Agency), of Fondazione Politecnicd Bondazione Tronchetti Provera.
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Author of several publications on business managérard research and innovation
management.

He is Director of SAES Getters S.p.A. since 2001.
Andrea DOGLIOTTI - Born in Genoa on 23 January 1950, married, oneldaug

Classical studies. In February 1974, he graduatéth @w degree in Mechanical
Engineering/Methods of conducting business in Ged@8/110 cum laude. Excellent
knowledge of English, French, economy, law, comipstesnce.

From 1974 to 1995, he was employed by Italimpianti became manager in 1981; he
worked in the formulation and evaluation of progeahd investment plans, in Italy and
abroad. He managed major projects of territorial enaustrial logistics. He also dealt
with industry strategies and organisational apgnoat the company and of the IRI
Group. He is part of the Boards of Directors ofi@as operating companies.

From 1995 to 2005, he was the "logistics develogmmanager” of an important
international shipping and logistics company. Henaged and developed Logistics
planning, Project management, information systeaality system.

From 2005 to 2010, he was the chairman of Fos Rrdge.L, a consulting company
based in Genoa. He dealt with organisation projectsnputer science, innovative
technologies, and internationalisation.

Since 2010, freelance consultant in "technologesgesses and strategies”.

Since 2006, member of the BoD of SAES Getters S.drdm 2009 member of the
Audit Committee, as well.

Pietro MAZZOLA — Born in Milan on 13 June 1960
Full professor of “Business strategy and policythe IULM University of Milan;
Adjunct Professional Professor of “Budget” at thecBoni University of Milan;

senior lecturer of the Strategy area of the Busilanagement School of the Bocconi
University of Milan;

co-author of the "listing guide” for the businessnpprepared by Borsa Italiana S.p.A;

co-promoter of the attention and interest grougAEA on the "Communication to
financial markets"”

member of the examining board of the CONSOB cortipetstate examination, which
took place in 2005, based on qualifications andnmemations, for 10 positions of
assistant on a trial basis in the operational camsfepermanent personnel, with
professional profile graduated in economics;

enrolled with the Register of Professional Accoatgaand Auditors, and member of the
European Accounting Association;

member of the editorial board of the Family Bussn&eview and of the Journal of
Family Business Strategy Review
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member of the board of directors of the Italianistycof professors of accounting and
business administration;

technical consultant in several civil and crimipabceedings pending before the court
or before arbitration boards; in determining thendge or the value of companies and
branches of companies;

management consultant for some Italian medium-sibecpanies;
Co-founder of Partners - Consulenti e ProfessipAsstociati S.p.A.;

member of the research committee of the NED Astioaian the role of independent
directors in family concerns;

author or co-author of several national and inteonal publications.
He is Director of SAES Getters S.p.A. since 2008.

Roberto ORECCHIA - Born in Turin, on 19 September 1952
In 1980, he graduated from the University of TunrMedicine and Surgery.

He is Professor of Radiotherapy (Scientific FielEM36 Diagnostic imaging and
radiotherapy) at the Universita degli Studi of MilaManager of the School of
Specialisation in radiotherapy at the same Unitgrsi

He is the Manager of the Chairman of the Imagind) Radiation Sciences Department,
as well as the Manager of the Radiotherapy Departtnoé the European Cancer
Institute of Milan, Scientific Manager of the CNABoundation (National Centre of
Oncology Hadrontherapy) of Pavia and Scientific Biger of the European Centre for
Nanomedicine in Milan.

He is the owner of:

- Course of diagnostic imaging and radiotheraphatUniversity of Milan;

Other activities:

Former Chairman of AIRO (Italian Association of téygeutic radiation oncology)

Former Member of the ESTRO Board (European Soadéty{herapeutic Radiation
Oncology)

Member of the managing committee of the Univer§igntre of the LUVI Foundation
for research in palliative care (in collaboratiothathe Floriani Foundation)

Honorary Member of GLAC/RO (Latin American Group ®herapeutic Radiation
Oncology) and Associate Professor at the Univedstia Plata (Argentina).

Member of the Board of Fondazione TERA.

Formerly, Chairman of the International Societylafraoperative Radiation Therapy
(ISIORT).

Member of the EUSOMA Board (European Society of @ogical Mastology)
Chairman of AIRB (Italian Association of Radiobigh)
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Since the beginning of its activity, in addition tus clinical and educational

commitments, Prof. Orecchia carried out an intesgentific activity documented by

over 350 publications in national and internatiojeairnals (288 of which reviewed on

Pub Med), chapters of books, and other educatima&érial, which over the years have
dealt with topical issues in clinical researchnirmtegration between ratiotherapy and
medicines, to hyperthermia, to brachytherapy andyremrecently, to precision

radiotherapy techniques (3D Conformal radiotheraptgreotaxic, intraoperative,

intensity modulation) and hadrontherapy.

Moreover, he is or was, owner or participant of Bupns research projects, Iin
collaboration with other Universities as well, whievere financed by various bodies
including CNR, MURST, Ministry of Health, Italian s&ociation for Cancer
Research(AIRC) and the American Italian Cancer Bation (AICF), as well as by
private subjects.

Currently, he coordinates an international projestolving 20 European countries
financed for more than € 8 million to the ULICE @d.

He is also involved in other two European projeP&rtner and Allegro.
He is Director of SAES Getters S.p.A. since 2009.

Andrea SIRONI - Born in Milan on 13 May 1964

He graduated from the Bocconi University with a réegin Political Economy with a
major in "International Economy" in March 1989. Maiobtained 110/110 cum laude.

He is the Rector of the Universitda Bocconi sincetober 2012 and professor of
Economics of financial intermediaries at the samevérsity.

He was a visiting scholar at the Department of k@eaof the Stern School of Business
of New York University and a visiting professor #te Division of Research and
Statistics of the Federal Reserve Board of Wasbmgt

He is an Independent Director of Banco Popolare.
He was deputy chairman of Banca Aletti SpA untpt®enber 2012.
From 1989 to 1990, he was a financial analyst@tthase Manhattan Bank of London.

His research mainly concerns the measurement amagaeent of risks in financial
institutions and the regulation of markets andritial institutions.

He published several articles on internationalrddie reviews and several Italian and
international books.

He is Director of SAES Getters S.p.A. since 2006.

4.2.1. MAXIMUM AMOUNT OF POSITIONS HELD IN OTHER COMPANIES

In compliance with the 1.P.2. Principle of the 2@dde, the Directors of the Company
act and decide in full cognition of the facts anddpendently, pursuing the goal of
creating value for shareholders in the medium taylterm. In compliance with the
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1.C.2. Application Criteria of the 2011 Code, thieebtors accept the office when they
believe they can devote the necessary time to itigeenk performance of their duties,
also allowing for the commitment related to theing, profession, number of offices as
director or auditor held by them in other comparisted on controlled markets -
including foreign markets - in holding, bankingsumance or big-sized companies

The Board reports and reveals, in the Corporatee@@ance report, the director or
auditor offices held by the Directors in listed qmamies and in other companies
indicated above. Table 1 enclosed with this repaticates the offices of director or
auditor held on 31 December 2012 by each Direatobther companies listed on
controlled markets, including foreign markets, imlding, banking, insurance or big-
sized companies, as disclosed during the boardimgeaft 19 February 2013.

The Board believes that an excessive pluralityfb€es in board of directors or board
of statutory auditors of companies, whether listedhot, may compromise or risk the
efficient performance of the office of Directortime Company.

The Board, in compliance with the 1.C.3. Applicati€riteria of the 2011 Code,
defined some general principles on the maximum rarrobadministration and control
offices in other companies that can be considerechpatible with an efficient
performance of the role of Director of the Compaaljowing for the participation of
the directors in the committees set-up within tloaisl itself.

In particular, during the meeting held on 21 DecemB006, the Board considered
appropriate to assign a score to each office, dtiaar the one of member of the Board
of the Company, distinguishing this score accordmghe commitment related to the
type of office (executive/non-executive directolgaain relation to the type and size of
the companies where the office is held, and sefgimum score beyond which it is

reasonable to assume that the office of DirectahefCompany cannot be carried out
efficiently. Exceeding the maximum threshold isuatjcause for the removal of the
Director from his/her office.

The Board believes that 100 points is the maximurmashold beyond which the office
of director of the Company cannot be carried ofitiently.

The Board of the Company reserves the right to amamd supplement the above
general principles, allowing for changes in regala, experience and best practice
gained in this field.

The current composition of the Board complies wiith above general principles.
The offices and equivalent scores are summaris#tkifollowing table:

OFFICE SCORE

Executive director in listed issuer, banking, fio@hor insurance 50
companies, whether listed or not

Chairman (without operational proxies) in listeglisr, banking, financial of 15
insurance companies, whether listed or not

Participation in each listed issuer committee (Appoent Committee, 5
Audit Committee, Remuneration Committee)

Non-executive director in listed issuer, bankingahcial or insurance 12
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companies, whether listed or not

Executive director in a company subject to contpotsvided by the 25
Consolidated Financial Act other than the subsielsaof the Company

Non-executive director in a company subject to cdstprovided by the 10
Consolidated Financial Act other than the subsielsaof the Company

Executive director in subsidiaries of the Company 5
Non-executive director in subsidiaries of the Compa 3
Executive director in non listed companies, subjeatontrols provided by 20

the Consolidated Financial Act and not controllgdtee Company with
shareholders' equity exceeding € 100 million

Non-executive director in non listed companies,udtject to controls 7
provided by the Consolidated Financial Act andawitrolled by the
Company with shareholders' equity exceeding € 1{lliom

Executive director in non listed companies, nofjscitto controls provided 18
by the Consolidated Financial Act and not contoblly the Company with
shareholders' equity less than € 100 million

Non-executive director in non listed companies,udtject to controls 5
provided by the Consolidated Financial Act andawttrolled by the
Company with shareholders' equity less than € 1liom

Member of the Board of Statutory Auditors in lisimmpanies; banking, 17
financial or insurance companies, whether listedatr

Member of the Board of Statutory Auditors in nostéid companies, and not 13
controlled by the Company, subject to controls ftes by the
Consolidated Financial Act

Member of the Board of Statutory Auditors in sulesigs of the Company 10

Member of the Board of Statutory Auditors in nostdid companies, not 10
subject to controls provided by the ConsolidatathRcial Act and not
controlled by the Company

Member of the Supervisory Board 5

Owner (or co-owner) of the management function fruat 7

In compliance with the 2.C.2. Application Critenathe 2011 Code, the Directors are
obliged to know the duties and responsibilitiesaaning their office. The Chairman of
the Board makes sure that the Directors and agdiam take part, after the appointment
and during their mandate, in initiatives to providem with an adequate knowledge of
the sector of activity in which the Issuer operates company trends and their
development, as well as of the regulatory framevadnieference.

In this regard, the Chairman, during the meetin@ dfay 2012, outlined to the Board
and in particular to the newly elected Directotse most significant changes of the
Group in the last two decades by pointing out tby édlements of the different strategic
stages of the Group. He explained in detail theouar products and technologies
characterising the development of the group overersé decades of activity and
emphasised the new skills developed that haveedesw business opportunities often
synergistic with those received through acquisgion
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Always within the initiatives aimed at increasirgetknowledge of the business reality
of the Directors, in the board meeting of 17 Octob@l2, the Chairman invited the
Directors and the Auditors to visit the researdiolatory of Lainate with the support of
the Corporate Research & Development Manager, wshclved the different divisions
of the laboratory, the technological instrumentsedusfor the prototyping and
development of some SAES technologies, as welhagytoup of researchers engaged
in the research.

Moreover, during the board meeting of 22 Januaty32the Chairman invited the Chief
Executive Officer of Memry Corporation and SMA Medl Business Unit Manager to
take part in the meeting, who provided an overveawMemry Corporation, company
acquired by the SAES Group in 2008, and on SMA MadBusiness Unit of the SAES
Group and the Getters Technology Business Unit ianaho provided an overview
on the Getters Technology Business Unit.

In the board meeting of 19 February 2013, the @tir invited the Chief Executive
Officer of SAES Pure Gas Inc. and Semiconductorirgass Manager to attend the
meeting, who provided an overview on SAES Pure [Basfounded in 1989 to San
Luis Obispo, California.

4.3. Role of the Board of Directors

The Board is convened on a regular basis to exathm@erformance of management,
business results, as well as all relevant tranmastiThe Bylaws provide that the Board
will be convened at least every three months.

During the Financial year, the Board met 10 timdth \an average attendance rate of
90% of the Directors, (92.8% for the 2011 finangiahr). The presence of Executive
Directors was 100% (as the 2011 financial yearg fhmesence of Non-executive

Directors was on average 87.7% (in line with therage for the 2011 financial year)

and the presence of Independent Directors was enage 90.0% (in 2011 it was

93.3%).

The meetings lasted approximately 2.5 hours.

For the 2013 financial year, the Board is curremipected to meet at least eleven
times, including four times for approving the péimresults; the relevant dates have
already been communicated in December 2012 to Bbasana S.p.A. during the
publication of the calendar of company events, madailable on the Company's
website. In 2013, on the date of this Report, tbarB met three times, on 22 January,
19 February and on the date of approval of thisntep

The Chairman does its best to provide the Directorsthe occasion of the board
meetings, in reasonable advance, where possib&theigwith the notice of meeting
(typically about ten days before the board meetwitf) the documents and information
necessary to enable the Board to express an infbwpeion on matters under its
consideration; as regards the financial reportey thre provided with at least two
working days' notice, depending on the technicaktof preparation of the documents.
Exceptionally, in the light of the nature of thesottions to be passed and
confidentiality requirements, such as strategiaiglavith the consent of the directors,
the material may not be disclosed in advance tmtbe the documents can be made
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available to the Directors in a data room, whichthis case is prepared and dedicated
for that purpose at the registered office.

Each Director has the right to propose topics fscussion at subsequent meetings of
the Board.

The Chairman, with the agreement of the persoesditig, can invite subjects external
to the Board to attend the meetings as listenevdgtbrsupport functions. The Manager
responsible for preparing the company's finan@pbrts pursuant to Article 158is of
the Consolidated Financial Act is invited to papate to all the meetings of the Board
of Directors concerning the approval of the intenaport on operations, half-year
financial statements, financial statements and aafeted financial statements, and
whenever the agenda of the Board of Directors aeduthe approval of resolutions
requiring the issuance of a certification by the nidiger, and whenever deemed
necessary by the Chairman of the Board of Directalso upon a proposal by the
Managing Director, given the presence on the ageaidde Board of Directors of
topics which may have an impact on the accountifgrmation of the Company or the
Group.

The Group Legal General Counsel - that normally &g Secretary of the Board -
attends the meetings of the Board.

On the occasion of the board meetings, and at &ast per quarter, pursuant to Article
19 of the Bylaws, the Board of Directors and theaioof Statutory Auditors are
informed, by the Chairman and by the Managing Daecalso with regard to
subsidiaries, on the business carried on, genesahéss performance, the Company’s
business outlook and operations that, due to sizeharacteristics, acquire a greater
economic and financial importance as well as, dessary, on transactions in which
Directors have their own or a third-party interest.

The Directors examine the information received frthra Executive Directors, taking
care, however, to require any explanation, deegemirintegration deemed necessary or
appropriate for a complete and correct assessniéime dacts brought before the Board.

The Board plays a central role in the Corporate éamance system of the Company,
being vested with the broadest powers for the neudind extraordinary administration
of the Company, having the power to carry out el deld to be necessary in order to
implement and achieve the business purpose, watlsdle exception of powers that are,
by law and without exception, reserved to the Shalders’ Meeting.

Without prejudice to the exclusive jurisdictiontire fields referred to in Article 2381 of
the Italian Civil Code and provisions establishgdliee Bylaws, the Board exclusively
and in compliance with the 1.C.1. Application Qritieof the 2011 Code

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

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

c) defines the nature and level of risk that is compatvith the strategic objectives of
the company;
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d) evaluates and approves the annual budget andvhstment plan of the Company
and of the Group it controls;

e) evaluates and approves the regular report envidag#tk regulations in force;

f) establishes and revokes the powers to the Boadit¢atne Executive Committee, if
appointed) defining the limits, modes of operateond regularity, generally on a
guarterly basis, with which the delegated bodiestrmaport to the Board on the
activity carried out exercising the given powersterence is made to paragraph
4.4.1 for further information;

g) determines, after examining the proposals of thewlReration and Appointment
Committee and after hearing the Board of Statufaugitors, the remuneration of
the Executive Directors and of the other Directurkling special offices, as well as
the division of the entire remuneration due to eBolard member, if the meeting
has not already seen to it;

h) monitors and evaluates the general performanckjdimg any situation of conflict
of interest, taking into account the informatioceiwed by the Executive Directors,
the Remuneration and Appointment Committee andhtigit and Risk Committee,
as well as periodically comparing the results agkgewith those planned;

i) examines and approves significant transactionsralated party transactions; see
paragraph 12 for more information;

J) evaluates the adequacy of organisational, admatiigtr and accounting structure, as
well as the structure of the Company and of itssgliaries with strategic
importancé, with a special reference to the Internal congotl risk management
system; see paragraph 11 for further information;

k) carries out an evaluation on the size, compostiuoth operation of the Board itself
and its committees at least once a year, if nepgessgressing guidelines on
professionals whose presence in the Board is ceresicappropriate;

[) reports to the Shareholders during the Meetingyides disclosure, in the report on
corporate governance and, in particular, on the bmrnof meetings of the Board
held during the financial year and on the relevaiténdance percentage of each
Director;

m) prepares, at the end of each financial year, andateof company events for the
following financial year; during the Financial Yedne 2013 calendar of company
events was announced to the market on 20 Decerbté@r 2

n) is ultimately responsible of the operation and cafficy of the Organisational,
Management and Control Model ex Italian LegislabDerree 231/2001.

2 Intended as a “significant” company in accountiegns (with assets greater than 2% the assetsof th
consolidated financial statements or the revenueater than 5% the consolidated revenues) or nmore i
general, in terms of market or business (therefexen a newly set-up company will be considered
“significant”). On the basis of the evaluations apetl at the end of 2012, in compliance with thevabo
parameters as well as together with business caragidns, the following companies are considered
significant: SAES Advanced Technologies S.p.A., SAGetters USA, Inc., SAES Getters (Nanjing) Co.
Ltd., SAES Getters Korea Corporation, SAES Smartekals, Inc., Memry Corporation, SAES Pure Gas
Inc., Spectra-Mat Inc. Otherwise, albeit observitige above parameters, following business
considerations, SAES Getters International Luxem@pdiA. and SAES Getters Export, Corp. are not
considered companies “with strategic importance”.
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With reference to letter b) above, during the FaianYear, the Board carried out
evaluations on the strategic plans during the mgstof 13 January, 23 February and 9
May.

With reference to letter c) above, the Board defittee nature and level of risk that is
compatible with the strategic objectives of the pamy, as best shown in paragraph 11;

With reference to letter d) above, during the FaianYear, the Board approved the
budget of the Company and of the Group during tleetmg of 23 February 2012; in
2013, on 22 January.

With reference to letter e) above, during the Fam@nYear, the Board met for this
purpose on 13 March, 9 May, 27 July and 13 Novermib&013, on 13 March.

With reference to letter f) above, the Board ditl s&t any limit of power, considering it
adequate to reserve the significant transactiontbddooard of directors. Moreover, it
should be noted that historically, as also during Financial Year, Directors with
proxies used the powers granted to them wisely, fumlthe normal management of the
company business, on which the Board has been egdagularly and promptly. The
Executive Directors are obliged to report brieftythe Board of Directors and to the
Board of Statutory Auditors on the exercise of dated powers, providing adequate
information on the deeds carried out and in padicon any abnormal, atypical or
unusual operation carried out in the exercise @& delegated powers. During the
Financial Year, the delegated bodies continuousported to the Board, at the next
meeting, on the activity carried out exercising ghen powers. See paragraph 4.1.1 for
further information on this point.

With reference to letter g) above, on 13 March aadApril the Board resolved on this
point on the proposal of the Remuneration and Appoent Committee convened on 3
March and 24 April.

With reference to letter j) above, the Board ofedtors met for this purpose on 13
March and, on the proposal of the Audit and Riskm@uttee, after hearing the
favourable opinion of the Board of Statutory Audstqconvened together with the
Auditing firm, Director in charge of the Internabmrol and risk management system,
the Manager in charge of preparing corporate adauyrdocuments and the Group
General Counsel), considered adequate the org@maht administrative and
accounting structure, as well as the structurenef Company and of the subsidiaries
with strategic importance, with a special referemncethe Internal control and risk
management system.

With reference to letter k) above, in line withamational best practices, the Board
carried out, for the third consecutive year, thik-agsessment on the composition and
on the activities of the Board of Directors and Bb@ommittees.

In November 2012, a series of answers to a question sent by the Company

Secretary's office and aimed at the formalisatibithe self-assessment by the Board
were collected; after processing the answers, oedun an aggregate and anonymous
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way, the Board carried out this assessment sucdlgssiuring the meeting of 13
November 2012.

In particular, it was pointed out that the decisimaking process within the board is
powered by timely and effective information flowsupported by documents and
complete and quality information that allow a gaoulerstanding of business processes
and of the most important issues for the compangliréctor, albeit acknowledging the
degree and the quality of the information provideding the board meetings, expressed
the need to increase the debate within the Boagih@ more internal debate.

The Directors as a whole also expressed their aggpien for the regular and thorough
update provided by the Managing Directors on tleemeand perspective development
of the industry, market and research and developmgiatives.

Initiatives for analysing specific areas - suchtlas organisation of a meeting for
analysing in depth the Corporate R&D organisatiostalicture and related projects
under development and visiting the laboratories tlid site of Lainate - were
appreciated.

The Directors also pointed out, among the initiegithat could increase even more the
knowledge and the comprehension by the Directoesnsielves of the management
trends and business developments of the SAES Giiawgepth theme meetings on
R&D, business development and group organisatigrgssible with the presence of the
business management involved each time in the neamaxgt of the themes dealt with,
respectively.

The Bylaws assign to the Board, without prejudéhe limits of the law, the authority
to decide on the proposals concerning:

1. the merger resolution in the cases set forth inckd 2505 and 2506Bis of the
Italian Civil Code, also as mentioned for the sppt by Article 2506ter last
subsection of the Italian Civil Code, in cases wh&irch rules are applicable;

establishment and cancellation of sub-offices;

indication of the directors who have the legal espntation of the company;
the reduction of share capital in case of the stwder's withdrawal;

the adaptation of the Company Bylaws to regulapwoyisions;

o a0 bk w D

the relocation of the registered office in the ol territory.

The Shareholders’ Meeting is not expected to giwegeneral or prior authorisation for
an exception to the prohibition on competition pdexd under article 2390 of the Italian
Civil Code.

The Board of Directors of 13 November 2012 decidedccomply with the opt-out
system set forth in Articles 70, subsection 8 ardd Subsection bis, of Consob
Resolution on issuers, by making use of the rightdépart from the obligation to
publish information documents required on the ooeasof significant mergers,
demergers, capital increase by non-cash contribsitiacquisitions and sales;

4.4. Delegated bodies
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4.4.1. Managing Directors

In compliance with the 2.C.1. Application Criterdd the 2011 Code, the following
directors are considered Executive Directors ofGbenpany:

— the Managing Directors of the Company or of asgliary company with strategic
importance’ including the relevant Chairmen when they are egswith individual
operational authorisation or when they have a §ipeale in the formation of company
strategies;

— the Directors holding managerial offices in thenpany or in a subsidiary company
with strategic importance, or in the parent compatmnen the office concerns also the
Company;,

The granting of vicarious powers or only in theesa®f emergency to Directors not
vested with operational authorisation is not sidfit to configure them as Executive
Directors, unless such powers are used, in fath, eansiderable frequency.

Two of the Directors holding office are Executiverdators. The Board appointed by
the Shareholders' Meeting of 24 April 2012 methateénd of this meeting for assigning
the company positions, the granting of powers, thedappointment of Committees. As
done in the past, the Board adopted a proxy mbaélarovides for the granting of wide
operational powers to the Chairman and to the MagaDirector. Consequently, the
powers for ordinary and extraordinary administraticexcept those that are exclusively
reserved for the Board or those that the law resefar the Shareholders' Meeting -
were granted to the Chairman (appointed in thegmeos Massimo della Porta) and to
the Managing Director as well &roup Chief Financial Officefappointed in the
person of Giulio Canale), acting severally.

The powers invested in the Chairman and the MagaDinector are identical and do
not differ in value or competence.

In particular, Massimo della Porta and Giulio Canalcting severally and with separate
signature, were vested with the following poweng \{lay of example but not by way of
limitation):

a) appointing attorneys for single acts or categookacts determining their powers
and fees, as well as removing them;

b) representing the Company in any relation with thipdrties, with public
administrations, public bodies, as well as witheotbompanies of the Group, by
signing the relevant acts and contracts and makmygkind of commitment;

c) purchasing, exchanging and transferring assets wirening the company business;
drawing up, with all the appropriate clauses, anrendnd rescinding any kind of
contract, agreement and convention without lindtatas to the cause or matter;
authorising purchases of raw materials, semi-feeasgoods, finished products and
consumables; authorising offers also outside tieentibusiness conditions;

d) requiring the fulfilment of third-party obligatiorss of obligations by third parties to
the Company;

3See Note no. 2
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e) opening current accounts and/or post office gircoaants, making payments, both
by bank transfers and by cheques, making withddvaln current accounts and
post office giro accounts, carrying out debit amddd operations on the current
accounts of the Company with banks and postal edfizincovered or otherwise,
always in the interest of the Company, as wellasing and requesting the issue of
cheques and bank drafts;

f) negotiating and drawing up all the documents taioball kinds of bank credits
and loans in favour of the Company and negotiatmms and conditions related
in any way to the granting of credit facilities twans; drawing up factoring
agreements for the assignment of credits of the 2oy

g) carrying out operations towards the railway and tams administrations,
concerning forwarding, clearance and collectioalbkinds of goods;

h) issuing certificates relevant for tax purposestaets of the payrolls concerning the
personnel both for social-security, insurance aadilth institutions and for other
Bodies and individuals and signing any declaratiestablished by the tax
legislation;

i) hiring and firing employees and personnel, of eeategory and grade, including
managers, signing the relevant contracts and geti@ conditions of engagement
and the following economic improvements;

J) representing the Company before all the AuthoritiEghe Italian Republic and of
foreign countries; representing the Company tow#rdsBank of Italy, Consob and
management company of the market, handling andidgfieach procedure towards
them; appointing and revoking if necessary lawyavgyrant of attorneys and
technical consultants, granting them full powers;

k) representing the Company, whether it be a plaimiffrespondent in any civil,
criminal or administrative court, and any instanod level of jurisdiction;

[) compromising and settling disputes of the Compait ¥hird parties, appointing
arbitrators, also amicable conciliators, and signthe corresponding settlement
deeds;

m) representing the Company in insolvency proceediagbe charge of third parties
with all the required powers.

The Board did not set any limit of power, considgriit adequate to reserve the
significant transactions to the board and by pomtut that historically, as also during
the Financial Year, the Directors with proxies usieel powers granted to them wisely,
only for the normal management of the company assinon which the Board has been
regularly and promptly updated.

The Executive Directors are obliged to report lyiéd the Board of Directors and to

the Board of Statutory Auditors on the exercisde@egated powers, providing adequate
information on the deeds carried out and in padicon any abnormal, atypical or

unusual operation carried out in the exercise @f delegated powers. During the
Financial Year, the delegated bodies continuousported to the Board, at the next
meeting, on the activity carried out exercising gheen powers.
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4.4.2. Chairman of the Board of Directors

The Chairman, Massimo della Porta, coordinates @iganises the activities of the
Board, he is responsible for the orderly functigniserves as a connection between
Executive and Non-executive Directors, defines digenda, leads the course of the
relevant meetings.

The Chairman does his best to provide the memberheo Board, in reasonable
advance, where possible together with the noticemeéting (typically about ten days
before the board meeting), except in case of neethergency, with the documents and
information necessary to enable the Board to espaesinformed opinion on matters
under its consideration and approval. As regarddittancial reports, they are provided
with at least two working days' notice, dependinglee technical time of preparation of
the documents. Exceptionally, in the light of tretume of the resolutions to be passed
and confidentiality requirements, such as stratgqgans, with the consent of the
Directors, the material is not disclosed in advatéhem or, the documents can be
made available to the Directors in a data roomgchvis prepared and dedicated at the
registered office, if necessary.

The Chairman of the Board is also the Chief ExeeutDfficer, but shares the
responsibility for the management of the Compan whe Managing Director, Giulio
Canale. Both are the expression of a list of Daectpresented to the controlling
Shareholder of the Company (S.G.G. Holding S.p.A.).

In accordance with the 2.P.5. Principle of the 2QbHe, it should be specified that the
Board considered to grant proxies to the Chairmguakto those granted to the
Managing Director, in such a way that Massimo dBlbata, former Managing Director

in the 2006-2008 three-year period, could contitsuact efficiently and carry out the

role of strategic impulse always carried out as &mng Director in the previous board
mandates (as from 29 April 1997). The granting ixpes and the concentration of
offices in Massimo della Porta is considered tocbasistent with the organisational
structure of the Company.

In accordance with the 2.C.3. Application Criteod the 2011 Code, the Board
considered the advisability to appoint an Indepah@grector as the Lead Independent
Director in order to strengthen the characteristi€smpartiality and common sense
required from the Chairman of the Board since héésmain person in charge of the
management of the company and has operationalggoXherefore, the Board of 24
April 2012 considered appropriate to appoint Andf&eoni as Lead Independent
Director and informed the market, on the same dateprding to what is provided by
the Issuers' Regulation.

In compliance with the 2.C.2. Application Criterwd the 2011 Code, the Chairman,
during the meeting of 9 May 2012, outlined to trmaRl and in particular, to the newly
elected Directors, the most significant changethefGroup in the last two decades by
pointing out the key elements of the differenttetgéc stages of the Group.

He explained in detail the various products andhnietogies characterising the
development of the group over several decades tofitgcand emphasised the new
skills developed that have created new businessrappties often synergistic with
those received through acquisitions. Always witthie initiatives aimed at increasing
the knowledge of the business reality of the Doestin the board meeting of 17
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October 2012 the Chairman invited the Directors @n@dAuditors to visit the research
laboratory of Lainate with the support of the Cogie Research & Development
Manager, which showed the different divisions oé tlaboratory, the technological
instruments used for the prototyping and develogmésome SAES technologies, as
well as the group of researchers engaged in tleares.

During the board meeting of 22 January 2013, thai@tan invited the Chief
Executive Officer of Memry Corporation and SMA Medi Business Unit Manager to
take part in the meeting, who provided an overviewMemry Corporation, company
acquired by the SAES Group in 2008, and on SMA MadBusiness Unit of the SAES
Group and the Getters Technology Business Unit anaho provided an overview
on the Getters Technology Business Unit.

In the board meeting of 19 February 2013, the @teir invited the Chief Executive
Officer of SAES Pure Gas Inc. and Semiconductorirgass Manager to attend the
meeting, who provided an overview on SAES Pure [Basfounded in 1989 to San
Luis Obispo, California.

The Chairman and the Managing Director do theit teeghform the Board on the main
legislative and regulatory news concerning the Camypand the company bodies.

Should the Directors require clarifications ancmhation from the management of the
Company, they forward the request to the Chairmdr sees to it, by collecting the
required information or by putting the Directors aontact with the management
concerned. The Directors can ask the Chairman aM#oaging Director that business
representatives of the Company and the Group attentdoard meetings to provide the
necessary insights on the topics on the agenda.

The Manager in charge of preparing corporate adgoy documents pursuant to
Article 154bis of the Consolidated Financial Act is invited tortpapate to all the
meetings of the Board of Directors concerning tppraval of the interim report on
operations, half-year financial statements, finahctatements and consolidated
financial statements, and whenever the agendaeoBdard of Directors includes the
approval of resolutions requiring the issuance akdification by the Manager, and
whenever deemed necessary by the Chairman of taedBi Directors, also upon a
proposal by the Managing Director, given the presemn the agenda of the Board of
Directors of points that may have an impact on d@keounting information of the
Company or the Group.

The Group Legal General Counsel - that normally a&s Secretary of the Board -
attends the meetings of the Board.

4.4.3. Reporting to the Board

The delegated bodies are obliged to report brieflthe Board of Directors and to the
Board of Statutory Auditors on the exercise of dated powers, providing adequate
information on the deeds carried out and, in paldic on any abnormal, atypical or
unusual operation carried out in the exercise @f delegated powers. During the
Financial Year, the delegated bodies continuousported to the Board, at the next
meeting, on the activity carried out exercising gheen powers.
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4 5. Other Executive Directors

As things stand, there are no other executive wire@part from the Chairman and the
Managing Director.

4.6. Independent Directors

The Board holding office, elected by the SharehsidMeeting of 24 April 2012,
consists of eleven (11) members, including two EREcutive Directors and nine (9)
non-executive directors, three (3) of which quably Independent Directors, and one
(1) as independent director pursuant to the condbjr®@vision of Articles 147%er,
subsection 4, and 148, subsection 3, of Italiandlative Decree 58/1998, who have no
relations, nor did they recently have relationshesi directly nor indirectly, with the
Company or with subjects related to it, such asnftuence their independence of
judgement.

With reference to the 3.P.1. Principle and the 3.@pplication Criteria of the 2011
Code, the Company believes that three (3) is tlemj@ate number of non-executive
Independent Directors to appoint.

It is already considered that with this composititthe number, competence, availability
of time and authoritativeness of the non-execubuectors are such as to enrich the
board discussion and guarantee the importanceeaf dpinion when taking the board
decisions.

Non-executive Directors contribute their specifempetences to the board debates,
helping to take sound decisions in compliance \hign corporate interest and paying
particular attention to areas where conflict oénest may occur.

In compliance with the 3.C.1. Application Criter& the 2011 Code, the Board
considers the independence of its non-executive eesnplacing more emphasis on
substance than on form. Moreover, in principle,hwitthis consideration, the Board
tends to consider a Director as not Independerd, rage, in the following cases, albeit
not mandatory:

a) if he/she owns, directly or indirectly, alsodtgh subsidiaries, trust companies or
proxy, shares of entities such as to allow the dneto exercise control and significant
influence over the Company, or takes part in st@deans' agreements through which
one or more subjects may exercise control or st influence over the Company;

b) if he/she is, or has been in the previous tfiremcial years, a representatitef the
Company, of a subsidiary company with strategic drtgmce or a company under
common control with the Company, or of a companybody that, also with others
through a shareholders' agreement, controls thep@oynor is able to exercise a
significant influence over it;

c) if, directly or indirectly (for example througdubsidiary companies or companies in
which he/she is a representative, or as a partnan office or consulting firm), he/she

“In compliance with the 3.C.2. Application Criteriitbe 2011 Code, the “representatives” of the Comae the
Chairman of the Board of Directors, the Executiveebliors and Executives with strategic responsiediti
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has, or had in the prior financial year, a sigaificcommercial, financial or professional
relatior?

— with the Company, a subsidiary, the parent compan with any of the relevant
representatives;

— with a subject that, also with others througbhareholders' agreement, controls the
Company, or with the relevant representatives;

or he/she is, or has been in the previous thremdial years, an employee of one of the
previously mentioned subjects;

d) if he/she receives, or has received in the previthree financial years, from the
Company or from a subsidiary or parent companyg@ifecant additional remuneration
compared to the “fixed” fee of the non-executiverddtor of the Company, and
compared to the remuneration for participating @mmittees also as participation in
investment plans related to business performanee saare based;

e) if he/she was a Director of the Company for ntbean nine years in the last twelve
years;

f) if he/she holds the office of Executive Directior another company in which an
Executive Director of the Company holds the oftédirector;

g) if he/she is a shareholder or Director of a canmypor of an entity belonging to the
network of the external auditing company engaged to cauy the audit of the
Company;,

h) If he/she is a close relative of a person whim isne of the situations referred to in
the previous paragraphs and in particular if heisha spouse not legally separated,
common law spouses, relatives and in-laws withm fiburth degree of kinship of a

Director of the Company, of the subsidiaries, c¢ fharent company/companies and
those subject to joint control, or subjects who iaréhe situations indicated under the
previous points.

The assumptions listed above are not mandatory Bbaed in its evaluation must take
into consideration all the circumstances that mggem appropriate to compromise the
independence of the Director.

Evaluation The Independent Directors undertake to inform edrately the Board if an
event considered likely to alter their status offépendence” occurs.

The independence of the Directors and the relattbas may be or appear likely to
compromise the independent opinion of that Diret@valuated annually by the Board
taking into account the information provided by thdividuals concerned or available
to the Company. The result of the evaluations efBbard is immediately announced to
the market upon its appointment, as well as withexcorporate governance report.

If the Board believes that there exists, in acfaat, the requirement of independence
albeit in the presence of situations abstractlgradle to non-independent cases, the
Board will provide adequate information to the nedrkn the result of the evaluation,

>The above relations are certainly important whértrdde or financial transactions exceed 5% oftthraover of the
supplier or of the beneficiary company; or, (iigthrofessional services exceed 5% of the incontkeoDirector or €
100,000".
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without prejudice to the control of the Board o&tstory Auditors on the adequacy of
the relevant motivation.

There is no prejudice to the predominance of mestrictive regulatory or provisions
established by the Bylaws that establish the teamtian of the office for the Director
who loses some independence requirements.

In compliance with the 3.P.2. Principle and witle .C.4. Application Criteria of the
2011 Code, during the meeting of 19 February 2@%3very year, the Board reported
the degree of independence of its Directors putsigatihe regulations in force (Article
147-ter of the Consolidated Financial Act), confirming, thre basis of the requirements
set forth in the Corporate Governance Code anal@gil47ter, subsection 4, and 148,
subsection 3, of the Consolidated Financial Acg, qualification of “Independent” to
the Directors, Emilio Bartezzaghi, Roberto Oreccladrea Sironi and on the basis of
the independence requirements only set forth irclkeg 147ter, subsection 4 and 148,
subsection 3, of the Consolidated Financial Acg tjualification of independent to
Adriano De Maio. The Board has not made use ofteaidil or different criteria, not
being in the presence of situations abstractlyraéle to the cases identified by the
Code as indicative of lack of independence. BefoeeShareholders' Meeting, the three
Directors filed special declarations on the possessof the requirements of
Independent Directors (as explained above). Thedaoa the next meeting after the
Shareholders’ meeting, accepted this qualificattmmmunicating it to the market on
the same date (24 April 2012).

Also for the purposes of the 3.C.5. Applicationt€nia of the 2011 Code, the Board of
Statutory Auditors verified the correct applicatiohthe criteria adopted by the Board
for assessing the independence of its memberspaddging the statements issued by
each director concerned.

The Board and the Board of Statutory Auditors onM&ay 2012 issued a regular
certification ex Article 2.2.3 subsection 3 lett€) of the Regulations of Markets
Organised and Managed by Borsa lItaliana S.p.A.if(eation of the degree of
independence and correct application of the catfn evaluation).

Meetings.In compliance with the 3.C.6. Application Criterid the 2011 Code, the
Independent Directors meet as a rule once a ye#ineimabsence of other Directors,
where they consider it advisable (also in the lghthe number of persons attending the
meetings of the Board ad of the various Committedfle meeting may be held
informally through audio or video conferencing.

During the financial year, the Independent Diregtoret in the absence of the other
Directors on 13 November 2012, in order to disdhssself-assessment process of the
Board, as well as the composition and operationthef Board, considering them
adequate. A subsequent meeting of only indeperdisgtdtors was held on 15 February
2013, which discussed proposals for further impnoset in the management of the
Board with a view to making the Directors even mangolved in the business
dynamics of the company.

The Independent Directors did not consider it ne&gsto meet further in the absence
of the other Directors, considering the qualitytloé informative reports received from
the delegated bodies and their active participatioine Board and in the Committees,
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which allowed them to investigate adequately tkaas of interest to them.

Number. Should the Shareholders’ Meeting resolve to chahge number of the
members of the Board, it is desirable for the folloy proportions to be observed:

- Board consisting of up to eight (8) memberseast two (2) Independent Directors;

- Board consisting of up to nine (9) to fourteed)(Inembers: at least three (3)
Independent Directors;

- Board consisting of fifteen (15) members: aslefour (4) Independent Directors.

4.7. Lead Independent Director

As shown in the above paragraph 4.4.2., since th&r@an of the Board has also
operational proxies, holding the office of Chiefeextive Officer, albeit he is not the
sole responsible of the company management, in kamge with the 2.C.3.
Application Criteria of the 2011 Code, the Board 2 April 2012 considered it
appropriate to appoint the Independent Directordr&a Sironi as Lead Independent
Director. The non-executive Directors (in particukhe Independent Directors) refer to
the Lead Independent Director for a better contraiouto the activity and operation of
the Board. Thd.ead Independent Directarollaborates (as he collaborated during the
Financial Year) with the Chairman to ensure tha&t Ehrectors receive complete and
timely information flows. The Lead Independent Bigg, among other things, is also
entitled to convene, autonomously or at the reqaksther Directors, meetings of only
Independent Directors to discuss on the issuesdenesl of interest with regard to the
operation of the Board of Directors or company nggmaent.

Andrea Sironi is the Chairman of the two Committees up within the Boardthe
Audit and Risk Committee and the Remuneration apdofntment Committee.

5. PROCESSING CORPORATE INFORMATION

On 24 March 2006, the Board adapted to the newigioms of the Consolidated
Financial Act, of the Issuers' Regulation as supplated by Consob Resolution no.
15232 of 29 November 2005, as well as of the Reéiguis of Markets Organised and
Managed by Borsa ltaliana S.p.A. and relevant liosions, as amended following the
Italian Savings Law, transposing the European tire®n “market abuse”, introducing
ad hoc internal procedures and updating thosedressting on the matter.

More precisely, the Board adopted:

- the Procedure for Managing Inside Informatioalso for the purposes of the 1.C1.
Application Criteria letter j) of the 2011 Code,fides the behaviour of Directors,
Auditors, managers and employees in relation to ititernal management and
disclosure to the market of inside information, eanprecise information, which has
not been made public, concerning, directly or ieckity, one or more issuers of financial
instruments or one or more financial instrument§orimation that would be likely to

have a significant effect on the price of such fficial instruments if it were made
public.
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The above procedure, available on the website @fGbmpany www.saesgetters.com
(Investor Relations/Corporate Governance/Policy &mndcedures/Inside Information
sector) is drawn up in order to ensure that theemisnation outside the company of
information concerning the Company occurs in fuimpliance with the principles of
correctness, clarity, transparency, timeliness,evadd homogeneous dissemination to
ensure equal treatment, completeness, comprehiggsaioid continuity of information,

in a complete and adequate manner and, howeveughithe institutional channels and
according to the terms established by the Compawell as to ensure that the internal
management of the information occurs, in partigularcompliance with the duties of
confidentiality and lawfulness;

- the Insiders Registeset-up effectively from 1 April 2006, identifiedetlpersons who,
due to their work or profession or to the functiaresried out, have access to the
information indicated in Article 114, subsectiorofLthe Consolidated Financial Act,
pursuant to and for the purposes of Article -bl$of the Consolidated Financial Act
and of Articles 152is, 1524er, 152quarter,152-quinquiesof the Issuers' Regulation.

The Board also approvedGode of Conduct for Internal Dealiffiereinafter referred to
also as' Internal Dealing Code”), which regulates the disal@ requirements that the
Significant Persons and/or Persons Closely Assatiatith the Significant Persons, as
identified in the Code itself, are obliged to olvgein relation to the transactions carried
out by them on financial instruments of the Companyother financial instruments
related to them; moreover, the Internal Dealing €oebulates the obligations that the
Company is bound to observe towards the markeelation to the transactions on
financial instruments carried out by Significantrétss and by Closely Associated
Persons. The Internal Dealing Code contemplatesackbbut periods”, i.e.
predetermined periods (the 15 calendar days poothe Board meetings for the
approval of the accounting data for the period #r@d24 hours after the dissemination
of the issuance of the relevant press releasepglwhich the persons subject to the
provisions of the Code cannot carry out transastiom SAES Getters financial
instruments or on financial instruments relatethem.

The Chairman and the Managing Director can protobitestrict the performance of
transactions by significant persons and closelg@ated persons in other periods of the
year when particular events are taking place.

In this case, the Appointed Person shall be respblenfor notifying the Significant
Persons (who have not already been informed of sachccount of their position) of
the start and finish dates of the period duringolhiransactions are restricted.

The Board reserves the right to make, on the padpafsthe Executive Directors, also

by granting special proxies in this regard, alltier changes or adjustments to the
procedures deemed necessary, as a result of lawegathtory changes, or even only
advisable.

During the Financial Year, the transactions carmed by Significant Persons were
reported to the market and to the competent autb®riThe relevant filing models as
well as the Code of Conduct for Internal Dealirgs-amended on 28 August 2008 and
23 February 2012 by the Board of Director to compith new dispositions of law in
force - are available on the company's website vsasgetters.com (Investor
Relations/Corporate Governance/Policy and Proceduaternal Dealing section).
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The Directors and the Auditors are bound to keepfidential the documents and

information acquired during the execution of trauties and to observe the procedures
adopted for the internal management and for thelafiare of such documents and
information.

The information to the outside must be uniform &madisparent. The Company must be
accurate and homogeneous in communicating withmipéia. Relations with the media
are reserved exclusively to the Chairman and Mamgaddirector, or to business

functions in charge of this.

6. INTERNAL BOARD COMMITTEES

For a more effective performance of their dutidése Board established the internal
Audit and Risk Committee and the Remuneration apgointment Committee, with
the functions described later.

The Chairman of each Committee refers on a redpasis to the Board on the works of
such Committee.

Both Committees comprise non-executive Directorsgdpminantly independent.

The Board does its best to ensure an adequatéorotaithin the Committees, except
for any reason and cause it considers advisaldertrm one or more Directors beyond
the fixed terms.

Except for the right of the Board to set up onenmre internal Committees with
proposing and advisory functions that will be definin actual fact in the board
resolution for the setting-up.

In relation to the 4.C.1. Application Criteria lef). of the 2011 Code, it is specified that
the existing Committees (Remuneration and Appointn@ommittee and Audit and
Risk Committee) are provided with annual expens#gbts predetermined adequately
for the carrying-out of their activities.

6.1. Audit and Risk Committee

For any information concerning the Audit and Ris&n@nittee, reference is made to
paragraph 10.

6.2. Appointment Committee

With reference to the 2012 financial year, the Blp#ased on the recommendations of
the 2011 Code, 4.C.1 Application Criteria, let.vath the renewal of the Board of
Directors on 24 April 2012 considered to group tlmctions provided for the
Appointment Committee (5.C.1. Application Critetigi. a) and let. b) in a single
Committee, the Remuneration and Appointment Conesiin consideration of the
correlation and mutual relevance of the subjecsdt aath.
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6.3. Executive Committee

The Board did not consider it appropriate to esshldn internal Executive Committee,
as already shown in paragraph 4.5.

6.4. Appointment and Remuneration Committee

For any information concerning the Appointment &&muneration Committee of the
directors, reference is made to the Remuneratiportepublished by the Company,
pursuant to Article 128er of the Consolidated Financial Act.

6.5. Related Parties Committee

The Related Parties Committee is formed by 3 diwrsatot related and in possession of
the independence requirements. It is chaired bylL#ed Independent Director. The
Related Parties Committee is convened wheneverdagision on transactions with
related parties shall be adopted after having veceiadvice by the Committee,
according to the Procedure regarding Related Raiftransactions available on the
Company website  www.saesgetters.com (Investor tiReCorporate
Governance/Policy and Procedures/Related Party).

7. APPOINTMENT COMMITTEE

With reference to the 2012 financial year, the Blpo#ased on the recommendations of
the 2011 Code, 4.C.1 Application Criteria, let.vath the renewal of the Board of
Directors on 24 April 2012 considered to group ftlmactions provided for the
Appointment Committee (5.C.1. Application Critetiet. a) and let. b) in a single
Committee, the Remuneration and Appointment Conasiih consideration of the
correlation and mutual relevance of the subjecédt aath.

8. REMUNERATION AND APPOINTMENT COMMITTEE
(COMPENSATION COMMITTEE)

The Board of Directors has instituted, as parhefBoard, since 17 December 1999, the
Compensation Committee, currently Remuneration @mgpointment Committee,
formed by 3 non-executive directors, 2 are indepahdand one of them has an
adequate experience in accounting and finance mmafilhle Committee has its own
Regulations, approved by the Board of Director2@mecember 2012, which regulates
the composition and appointment, the tasks andatipes of the Committee, in
compliance with the principles and Application €ria contained in the Corporate
Governance Code of the listed companies.

To date, the members of the Committee are the violig: Emilio Bartezzaghi
(independent director), Adriano De Maio (non-exe@itand independent director
pursuant to combined provision of Articles 148f-subsection 4, and 148, subsection
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3, of Italian Legislative Decree 58/1998) and Aradr8ironi (Lead Independent
Director). During the Financial year, the Committeet 4 times with the attendance of
all the members. The meetings lasted approximaialy hour and half. The Group
Legal General Counsel was invited to participataltathe meetings. For the current
year, the Committee plans to meet three times. @eeting was already held on 15
February 2013. The meetings of the Committee aerded.

The Executive Directors do not attend to the mestiof the Remuneration and
Appointment Committee. The Committee has the righticcess the information and
business functions required for carrying out th&igmeed functions, as well as to make
use of external consultants, at the Company's eg¢during the Financial Year it
chose not to exercise the right to use externadwtemts).

In compliance with the 4.C.1. Application Criterdet. €) of the 2011 Code, it is
specified that the Remuneration and Appointment @dtae is provided with annual
expense budgets predetermined adequately for th@grggout of its activities.

For any information concerning the Remuneration a&gumpointment Committee,
reference is made to the Remuneration report phadidy the Company, pursuant to
Article 123+er of the Consolidated Financial Act.

9. DIRECTORS' REMUNERATION

For any information concerning the remunerationhef directors, reference is made to
the remuneration report published by the Companysyant to Article 123er of the
Consolidated Financial Act.

10. AUDIT AND RISK COMMITTEE

10.1. Composition and operation of the Audit andsRiCommittee

Composition and OperatiorBy virtue of the 7.P.4. Principle of the 2011 Cptiee
Board set up an Audit and Risk Committee (Committeplacing the Audit
Committee), which comprises three (3) non-execubuectors, the majority of whom
are independent. On 24 April 2012, the Board agpdirthe Directors, Adriano De
Maio, Andrea Sironi and Andrea Dogliotti, as mensbaf the Audit and Risk
Committee.

At least one member of the Committee has an adedterience in accounting and
finance matters. In the case in point, this mendAndrea Sironi.

The Committee has its own Regulations that regulsecomposition and appointment,
the tasks and operations of the Committee, in cam@é with the principles and
Application Criteria contained in the Corporate @mance Code of the listed
companies.

The Audit and Risk Committee is chaired and meatshe initiative of the Chairman.
The meetings of the Committee are recorded. Ther@ha of the Board of Statutory
Auditors or other Auditor appointed by the Chairmainthe Board takes part in the
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works of the Committee. At the Committee's invitati the Internal Control Officer
attends all the meetings.

The Committee carries out its functions, listed emdaragraph 10.2, in coordination
with the Board of Statutory Auditors, with the Imal Control Officer and the

Managing Director in charge of supervising the tiorality of the internal control and

risk management system.

The Audit and Risk Committee, when carrying outtésks, has the right to access the
information and business functions required forygag out the assigned functions, as
well as to make use of external consultants, atGbepany's expense. During the
Financial Year, the Audit and Risk Committee hadess to the information and
contacted the business functions made availabkady¥ompany, whereas it chose not
to exercise the right to use external consultants.

The Committee can ask subjects who are not mentbeastend the meetings at the
Committee's invitation, with reference to each pointhe agenda. The Chairman of the
Audit and Risk Committee refers on a regular b&sithe Board on the works of such
Committee. During the Financial Year, the Audit @idk Committee carried out its

activity also by means of appropriate contacts i auditing firm, the Chairman of

the Board of Statutory Auditors, Manager in chaofi@reparing corporate accounting
documents, with the Internal Control Officer and throup General Counsel.

10.2. Functions assigned to the Audit and Risk Coitiae

During the meeting of 23 February 2012, the Bodr®ioectors decided to adjust the
functions of the Audit and Risk Committee to theammendations contained in Article
7 of the 2011 Code. Therefore, the Audit and Riskn@ittee is in charge of:

a) expressing opinions to the Board of Directors wigard to:

I. defining the guidelines of the internal control arsk

management system;

ii. the adequacy of the internal control and risk manaant system compared to
the characteristics of the company and to theprsikile assumed, as well as on
its efficacy, at least every year;

iii. formulating the work program prepared by the Ind&i@ontrol Officer, which
the Board of Directors approves at least every;year

Iv. describing, in the corporate governance reporthefmain characteristics of the
internal control and risk management system, whoserall adequacy is
evaluated by the Board;

v. the results reported by the external auditors engihggestion letter, if any, and
in the report on basic issues emerged during tterread audit;

vi. appointing, removing and defining the remuneratanthe Internal Control
Officer.

b) evaluating, together with the manager in charg@reparing corporate accounting
documents and after hearing the external auditdrtlae Board of Statutory Auditors,
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the adequacy of the accounting principles used thetr homogeneity for the
purposes of preparing the consolidated financakstents;

c) expressing opinions on specific aspects relatethéoidentification of the main
business risks;

d) examining the regular reports covering the evatmatf the internal control and risk
management system, and those of particular relevamepared by the Internal
Control Officer;

e) monitoring the independence, adequacy, effectiveenes efficiency of the internal
audit function;

f) requesting the internal audit function to carry wettifications on specific operational
areas;

g) the task of reporting to the Board of Directorstba activity carried out and on the
adequacy of the internal control and risk managemsgstem.

Following the coming into force of Italian Legidla Decree no. 39/2010, the Audit
and Risk Committee is even more focused on itsirpnehry activity to prepare the
relevant issues to be submitted to the Board ierotal allow the latter to take adequate
resolution on internal control and risk managensgstem issues.

The role of the Audit and Risk Committee as an stigation body and analysis and
study centre of proposal preparatory to the decssaf the Board of Directors aimed at
putting in place the necessary conditions to en#ieadministrative body to adopt
appropriate choices and decisions on internal obrand risk management system
stands in perfect harmony with the new provisionstlee external audit introduced in
the system by Italian Legislative Decree 39/2010.

During the Financial Year, the Committee met sewemes, (on 13 January, 23
February, 8 March, 9 May, 11 July, 10 October a@d>2cember). The members, the
Chairman of the Board of Statutory Auditors and liternal Control Officer attended
all the meetings.

The average duration of each meeting is of aboathmur with an average attendance
of 100%. For the current financial year, five megs are scheduled. Two meetings
were already held on 19 February and 5 March 2018 |atter as part of the regular
meetings between the Committee, the Internal Cbrarml Audit Committee, the
Auditing Firm, Internal Control Officer, the Diremtin charge of the internal control
and risk management system, the Manager in chafgelrawing up company
accounting documents pursuant to Italian Legistabecree no. 262/05 and the Group
General Counsel

During the Financial year, the Audit and Risk Corttea:

- assisted the Board in determining the guidelinestlie internal control and risk
management system, in the periodic assessmentsohdéquacy and effective
functioning;
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- monitored the advancing of the audit plan as pexpdry the Internal Control
Department and the implementation of the recommentaissued from time to
time;

- evaluated together with the Manager in Charge dml dudit firm whether

accounting principles have being used correctly @sistently for the purposes of
preparing the consolidated Financial Statements;

- reported to the Board (on 23 February 2012 anduty J012) on the activities
performed during the half-years of reference anel @éldequacy of the Internal
Control System.

11. INTERNAL CONTROL AND RISK MANAGEMENT SYSTEM

In compliance with the 7.P.1. Principle and the2@Dbde, the internal control and risk
management system is defined as a set of rulesggioes and organisational structures
allowing the identification, measurement, managdnmerd monitoring of the main
risks. An efficient Internal control and risk maeagent system helps to ensure the
protection of company assets, the efficiency anfkcebeness of the company
operations, the reliability of the financial infoation, the observance of laws and
regulations.

The Internal control and risk management systenmantained by the following
company subjects involved in various capacities aitt different responsibilities in
the internal control and risk management systerohEas specific duties as described
below:

- Board of Directors;

- Director in charge of the Internal control and nsknagement system;
- Board of Statutory Auditors;

- Supervisory Body;

- Audit and Risk Committee;

- Internal Control Department.

In addition to the subjects mentioned above, othjects are involved, in various
capacities, and with different levels of respongibin the management of the Internal
control and risk management system:

- Manager in charge of preparing corporate accourdowyments pursuant to Italian
Legislative Decree no. 262/05;

- Auditing firm;
- Other internal control functions (Quality, Safetyg.);
- Other bodies contemplated by different regulatidg8® Certification Bodies).
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The Board of Directors believes that the curremitsibn of the subjects involved in the
internal control and risk management system and ittierrelationship between
supervisory bodies and control functions, is ablerisure a high level of reliance on the
ability of the implemented System to achieve itgppses.

The evaluation, in that referring to all the in@roontrol and risk management system,
is affected by its limits. Although well conceivexhd functioning, this system can
guarantee only with a reasonable probability tHeea@ment of business goals.

The Board of Directors met on 13 March 2012 andprposal of the Audit and Risk
Committee, after hearing the favourable opinionthe Board of Statutory Auditors
(convened together with the Auditing firm, Directorcharge of the Internal control and
risk management system, the Manager in charge efaping corporate accounting
documents and the Group General Counsel), considatequate the Internal control
and risk management system.

In order to define the nature and the level of tiskt is compatible with the strategic
objectives, the Company started in 2012 a projectdévelop Risk Management

instruments and methods aimed at identifying, awafyand understanding the level of
business risk mitigation. These instruments wezelfiested by choosing a pilot area of
focus: the Medical Business Unit. The Audit andkR@Sommittee provided several

suggestions to optimise the development of the imeed instruments and, at the
conclusion of the pilot project, the results weresented to the Board of directors
together with specific methodological improvememggestions that may be applied to
subsequent developments of the methodology usetthar areas of evaluation.

The project also contemplates to extend subsequdrdl methods that will gradually
lead to a comprehensive view of Group risks andvigeo an instrument for more
detailed decisions of the Board of Directors regaydhe level of risk considered
acceptable for the Company.

*k%k

The information relevant to the main charactersst€ the internal control system for
the purposes of financial reporting and risk manag@ system existing in relation to
the financial reporting process, consolidated bentise, is set below.

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

Introduction

The regulatory changes in recent years has cowdifeatent aspects of the Internal
control and risk management system, and the raguttioliferation of control models
and different bodies referred to in various capesito provide a level of reliability on
these models. The Administrative and Accounting t@drModel (hereinafter referred
to also as “Accounting Control Model”) is definedtlwn this context as document
describing the Internal Control System with refeeeto the financial reporting process.
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The Internal control system related to the finah@@orting process is an integral part
of the internal control and risk management systéthe SAES Group, and contributes
to ensure the achievement of the objectives destialbove.

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

» the reliability of the informative report, its centness and compliance with the
accounting standards and legal requirements;

* the accuracy of the informative report, its neltlyand precision;

» the reliability of the informative report, which stube clear and complete such
as to lead to investment decisions by the investoasacterised by awareness;

» the timeliness of the informative report, with aesjl reference to the
observance of the deadlines for its publicationoadiog to the laws and
regulations applied.

The task of monitoring the implementation of thewd Accounting Control Model was
assigned, by the Board of Directors, to the Managezharge of preparing corporate
accounting documents (hereinafter referred to atstManager in charge”), and to the
Managing Director.

The guidelines taken as a reference in the plannmpglementation, monitoring and
updating of the Accounting Control Model, even @trexplicitly indicated, are the
guidelines established in the CoSO Report

Reference is made to the following paragraphs ter dpecificities of the Accounting
Control Model and tasks assigned to the Managehange.

Also in order to ensure the integration of the in& Control System for the purposes of
the financial reporting process with the more gehdnternal Control and risk
management system of business risks, the Manadénange collaborates closely with
the Internal Control Department, and orders thealleegindependent control activities
aimed at verifying compliance with administrativedaaccounting procedures.

These controls, by selecting specific processesngntbose considered important
following therisk assessmergrocess described later, are always includedemitbre
general verification of the interventions of thdelimal Control Department with the
subsidiary companies of the SAES Group.

ADMINISTRATIVE AND ACCOUNTING CONTROL MODEL

On 14 May 2007, the Board of Directors approved Almeounting Control Model,
adopted also in the light of the provisions introgld by the Savings Law, with a special

® Report of the Treadway Commission of the Commitit&ponsoring Organisations (CoSO) of 1992,
considered as best practice of reference for tbkitacture of the Internal Control Systems andhaf t
Enterprise Risk Management Framework, publisheseiptember 2004.
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reference to the obligations concerning the drgfohcorporate accounting documents
and all documents and communications of a finam@aflre intended for the market.

This Accounting Control Model, which represents yatem of company rules and
procedures in order to identify and manage thecjoai risks associated with the
preparation and dissemination of financial infonoratand thereby to achieve the
Company’s objectives in the areas of the truthfsn@nd accuracy of such information,
was submitted to an updating process that ledeastue of a new release approved by
the Board of Directors on 20 December 2012.

Components of the Accounting Control Model
The Accounting Control Model consists of the follog elements:

» the general control environment;
* administrative and accounting risk assessment;

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

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

» internal certification process, functional to er@rcertifications required by law.

The control environmenis the basis of an effective internal control andkr
management system. The main documents formalissngssential characteristics are:
the Code of Ethics and Conduct, the set of govemanles contained in the Report on
Corporate Governance and ownership structures, otfganisation chart and the
organisational provisions, the system of proxies.

The administrative and accounting risk assessnsetitel identification and assessment
process of the risks related to the accounting &ndncial reporting. Therisk
assessmens carried out at aantity leveland a single process level. When determining
the materiality threshold, the methods establishgdtalian Legislative Decree no.
61/2001 are followed.

This process is repeated and updated every ye#lnebanager in Charge with the
support of the Internal Control Department, anerlain shared with the Managing
Director, and requires:

* the identification, using quantitative (size) anghbitative (importance) criteria, of
the balance-sheet items/financial information witgh volatility or implying risks
of error, with reference to the financial statersesitthe Company, the consolidated
financial statements and the financial statemehtiseosubsidiaries;

» the identification, for each important balance-sheam/financial information, of
the relevant feeding accounting processes/flows ealdvant controls of the
identified risks;

» the communication to the involved functions of thiervention areas with regard to
which it is necessary to monitor the efficiency aperation of the controls.
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If, in relation to the risk areas selected as alted the regularisk assessmeiatctivity,
the control activities are not properly documentad formalised, the Process or
accounting flow Manager will be in charge of prepgy with the support of the Person
in Charge and, if necessary, of the Internal Aualipropriate documentary evidence in
order to allow the evaluation of the controls erigtin the analysed area.

The body of theadministrative and accounting manuals and proceduwe SAES
Getters mainly consists of the following documents:

e "Group Accounting Principles": document aimed airpoting the development and
application of uniform criteria within the SAES @&t Group for what concerns the
recognition, classification and measurement ofaif@rs of the company;

* “JAS” (“International Accounting Standard”) operatial procedures enclosed with
the Accounting Manual that regulate the most imgpdrtissues, for the SAES
Getters Group, in terms of application of the in&tonal accounting standards;

» Counterfoils of administrative and accounting colstr which describe the control
activities implemented in each administrative acsdoanting process to meet the
remarks on financial statements; the controls desdrin them represent the
application of the controlling principles (by presg¢ outlined inside the
administrative and accounting control procedures;

With regard to the regular evaluation of the adeguand effective application of the
controls described in the counterfoils the FunctManagers and the managers of
subsidiaries involved in the formation and managenpeocess of the accounting and
financial reporting are responsible for the promgreration and updating of the
Administrative and Accounting Internal Control Syst with reference to all the
pertaining accounting processes/flows, and musifyverontinuously the proper
application of the administrative-accounting praged, their adequacy to the existing
processes, and the updating of the relevant cdoiiseof the controls.

Moreover, the Administrative and accounting Intér@antrol System is subject to
independent testing, carried out by the Internaht@d Department, and aimed at
evaluating the adequacy of the project and theahattfectiveness of the existing
controls. The testing activity must be carried tased on the general audit plan
prepared by the Internal Control Officer, confirmagthe Audit and Risk Committee
and approved by the Board of Directors.

On a regular basis, the Manager in Charge monitersadequacy and effectiveness of
the Administrative and accounting internal contsgstem based on the informative
reports received by the Function Managers and disvsgs and of the reports on the
Internal Audit activity.

Finally, the Manager in Charge must inform the Mgng Director, the Board of
Directors and the other control bodies, in additmthe company in charge of the audit,
on the results of the control activity and monmgriof the implementation of the
Administrative and accounting internal control gyst To this end, first he/she must
report to the Managing Director any defect that campromise the joint certification
of the regular official financial reporting.
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Finally, the Manager in Charge produces regulaontspto the Board of Directors on

the control activities carried out and the relevasults, and on the development of the
Accounting Control Model: these reports also forhe treference for the quality

descriptions enclosed with the official certificats of the consolidated half-year
condensed financial statements, of the financiatestents and of the consolidated
financial statements.

All the documents relating to the control acti\stiearried out and to the relevant results
are made available to the company in charge of dbdit for the appropriate
verifications in terms of certification.

Finally, with regard to the internal certificatioprocess, functional to external
certifications required by law, this process cassief a series of subsequent
certifications aimed at ensuring a proper commuiunato the outside in accordance
with what is defined by Article 158is of the TUF.

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

* Annual Accounts and Half-year Report produced wiference to the Separate
financial statements of SAES Getters S.p.A., thestbdated Financial Statements
of the SAES Getters Group and the consolidated-yegf condensed financial
statements of the SAES Getters Group;

» Certifications to Interim management reports anenotiinal accounting report or
produced with reference to other documents suchriae sensitive press releases
containing economic and financial information onafi data, interim or otherwise;
Final accounting data included in the presentatd@isered on a regular basis to the
shareholders and to the financial community or igshield.

THE ADMINISTRATIVE AND ACCOUNTING INTERNAL 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 subsidiaries, namely administatilirectors and/or local Controllers,
together with their general managers, have theoresbility to:

» make sure that the activities and controls existmthe feeding process of the
accounting reporting are in accordance with thengigpies and objectives
defined at Group level;

* carry out a continuous monitoring of the identifigertaining controls, in order
to ensure their effectiveness and efficacy;

e communicate immediately and, however, on a regoéais, to the Managing
Director or to the Manager in Charge:

o important changes relevant to the Internal ConBgbktem in order to
identify the specific control activities to be inephented;

o any defect or objection that can generate sigmifiearors in the accounting
reporting.

Considering the small size of the control strucduoé most of the subsidiaries, the
Company decided not to issue specific proceduresast to processes that affect the
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feeding of the accounting informative report ofdbecompanies, and detailed control
counterfoils were prepared, for the processes tselexs a result of the risk assessment,
which are verified by Administrative directors amdControllers of each subsidiary.

11.1. Executive director in charge of the Intern@lontrol System

The Board of 24 April 2012 identified in the ManagiDirector, Giulio Canale, the
Director in charge of the internal control and rislanagement system (hereinafter
referred to as "Director in charge") who in part&yin compliance with the 7.C.4.
Application Criteria of the 2011 Code:

a) sees to the identification of the main busines&srigaking into account the
characteristics of the activities carried out bg tesuer and its subsidiaries, and
submits 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 aistt management system,
constantly verifying the adequacy and effectiveness

c) sees also to the adaptation of this System tordrel tof operating conditions and
legislative and regulatory outline;

d) can ask the Internal Control Department to carry werifications on specific
operational areas and on the compliance with iatemales and procedures in the
execution of business operations, by informinghatgame time the Chairman of the
Board of Directors, the Chairman of the Audit arslk committee and the Chairman
of the Board of Statutory Auditors;

e) reports immediately to the Audit and Risk Commitfeeto the Board of Directors)
issues and problems in the course of its work avtwth he was informed, so that
the Committee (or the Board) can take approprietierss.

The Managing Director, with the support of the intd Control Department

continuously verifies the actual effectiveness @ tmplemented internal control and
risk management system. It is also acknowledged, tinarelation to the 7.C.4.

Application Criteria of the 2011 Code, the Directorcharge verified constantly the
overall adequacy, effectiveness and efficiency bé tinternal control and risk
management system. The Board of Directors, duttiregnieeting of 13 March 2013,
made a positive evaluation on the subject.

A description of the business risks is enteredéreport on operations contained in the
financial statement documents relevant to the ftirsdryear.

11.2. Internal Control Officer

In addition, with reference to the Internal Cont@fficer, the Company, always on 23
February 2012, resolved to adopt the 7.C.1. AppboeCriteria of the 2011 Code.

The Internal Control Officer is appointed and reewWwy the Board, on the proposal of
the Director in charge and after hearing the omirob the Audit and Risk Committee.

The Board, during the same meeting, on propos&@iatio Canale and with the positive

opinion of the Audit and Risk Committee, in consat®n of the previously mentioned

Application Criteria, appointed Laura Marsigli asdrnal Control Officer.
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With reference to the 7.C.1. Application Criterié the 2011 Code, the Board of
Directors defined the remuneration received bylitternal Control Officer consistent

with the company policies normally applied and prded her with an adequate budget
for the performance of his responsibilities.

As defined by the Board and in compliance with Tie.3. Principle of the 2011 Code,
the Internal Control Officer is responsible for ensg the operation and adequacy of
the internal control and risk management system iemdbasic compliance with the

7.C.5. Application Criteria of the 2011 Code, intpaular, she:

a) verifies the effectiveness and adequacy of thenatecontrol and risk management
system, through an audit plan: the audit activigngor the 2013 Financial Year was
submitted, in compliance with the 7.C.1. ApplicatiGriteria, to the approval of the
Board on 19 February 2013;

a) is not in charge of any operational area and hobieally depends on the
Board;

b) has direct access to all the information usefuctorying out her activity;

C) prepares regular reports containing adequate irgtbom on her activity, on the
procedures according to which risk management fopeed, as well as on
compliance with the plans defined to minimise riskhe regular reports
contain an opinion on the suitability of the int@roontrol and risk management
system;

d) prepares opportunely a report on events of majpoitance;

e) sends the reports to the chairmen of the Boardtatfut®ry Auditors, of the
audit and risk committee and of the Board of Dimestas well as to the Director
in charge;

f) verifies within the audit plan the reliability die information systems including
the accounting systems.

It is specified that on 19 February 2013, due ® tdmporary impossibility of Laura
Marsigli in holding the position of Internal Audianager and in carrying out the
activities assigned to her, the Board of Directors,proposal of the director in charge
of the internal control and risk management systaechwith the positive opinion of the
Audit and risk committee, entrusted the positiondérnal Control Officead interimto
Elisabetta Bellone (Group Tax Manager) selectedrggrthe managers with expertise
on financial and accounting matters, as from 11dd&013.

In compliance with the 7.C.6. Application Critered the 2011 Code, the Internal
Control Department, as a whole or by operationgihsts, can be entrusted to subjects
outside the company, provided they have requiresnehtprofessional standing and
independence, this organisational choice has net belopted by the Company in the
2012 financial year.

For the 2013 financial year, the Company decidethéde use of external consultants
that can assist Elisabetta Bellone in the Intefadit activities. The Ernst & Young
company is the external consultant selected (win same proposal and approval
process by the Board contemplated for the assighmiethe taskad interimto the
Internal Control Officer) to carry out the aboveiaties contemplated by the Audit
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plan. The task was formally assigned to the BodrBicectors on 19 February 2013,
subject to the positive opinion of the Audit anskrcommittee, as from 24 April 2013
in order to ensure compliance with the requirenoéimdependence, which is necessary
for the carrying out of the activity.

11.3. Organisational model pursuant to Italian Legjative Decree 231/2001

The Italian Legislative Decree no. 231 of 8 Jun@12@oncerning theRules on the
administrative liability of legal entities, compasi and associations, also deprived of
legal status, introduced, in the Italian legal system, an adstrative liability system of
companies for offences committed in the interesibahe advantage of the companies
themselves, by directors, managers or employees.

The Board, with resolution of 22 December 2004, rappd and adopted its
“Organisational, Management and Control Model” parg to and for the purposes of
Italian Legislative Decree no. 231/2001 (“Model 234nd at the same time the “Code
of Ethics and Conduct”, which is an integral pdrthe Model, in order to clearly define
the set of values that the SAES Getters Group réseg, accepts and shares as well as
the set of rules of conduct and the principlesegglity, transparency and correctness to
be applied in carrying out its work and in relasomith third parties.

The General Part of the Model and the Code of Ethie available on the website of
the Company www.saesgetters.com (Investor Reld@mmporate Governance section).

The Board with resolution of 13 February 2007, appd the updating of the 231
Model in the light of the coming into force of tiheles for the implementation of the
Community regulation on preventing market abusewadl as within the regular
verification pursuant to Article 7, subsection dt. la) of Italian Legislative Decree no.
231/2001.

With resolutions of 18 March 2008 and 23 April 20@8e Board then approved the
updating of the 231 Model also in order to adaptioitregulatory changes occurred
during 2007 designed to expand the number of offemrotected ex Italian Legislative
Decree no. 231/2001. Specifically, the followindeoices have been introduced:

- receiving, laundering and using money, goods oefisnof unlawful origin Article
25-octies of Italian Legislative Decree no. 231/2001, idtroed by Italian
Legislative Decree of 16 November 2007 implementthg third anti-money
laundering 2005/60/EC Directive.

- Article 9 of Italian Law no. 123 of 3 August 200#troduced Article 25septiesin
Italian Legislative Decree no. 231/2001, relevanbffences related to the violation
of accident-prevention regulations. Reference idaria the crime case of culpable
homicide and serious or very serious negligent qreis injury, committed in
violation of accident-prevention regulations anccuggational health and safety
protection.

On 8 May 2008, the Board updated the Code of E@mcsConduct of the Company.

The Company, during the last quarter of the 2008arfcial year, started the project for
reviewing and adjusting the Model to the Italiargistative Decree no. 231/2001 as a
result of the inclusion in the list of relevantaites of the following:
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- (Article 24+ter) organised crime offences - Italian Law no. 945July 2009,

- (Article 25bis) crimes against the industry and trade - Italiaw lrep. 99 of 23 July
2009,

- (Article 25novieg offences relating to violation of copyright - llem Law no. 99 of
23 July 2009,

in addition to the offence of induction not to makwmtements or to make false
statements to the judicial authorities - Italiamitao. 116 of 3 August 2009.

To this end, the activities carried out by eachifess function were mapped to verify
in particular the existence of any relevant busnagivity for the purposes of Italian

Legislative Decree no. 231/2001, as updated, alsasg¢he adequacy of the supervision
facilities implemented for the prevention of crime.

The Model was submitted to and approved by the do&Directors during the meeting
held on 27 April 2010.

During this verification, it was considered appiap® to prepare a new procedure on
patents, theProcedure for the management of the new compaiags$ets".

The purpose of this procedure is to illustrate dperating methods that SAES must
follow when managing the relations with Patent EyrRatent Offices, Courts, Third
Parties and Supervisory Authorities relating to teguirements prescribed for the
protection of industrial property rights, in congsice with the reference legislation,
principles of maximum transparency, timeliness a@otlaboration as well as asset
traceability.

This procedure is drawn up in accordance with ttecjples confirmed by the Model
and with those specifically identified in the SggcPart A - “Offences against the
Public Administration” and F - "Crimes against pigbfaith, industry and commerce,
and relating to infringement of copyright".

On 17 February 2011, the Procedure was submittecdgdproved by the Board of
Directors of the Company and subsequently disseedna all the company personnel,
also by virtue of trainee courses organised byctirapany with the support of external
advisors.

The Model was updated by the Board of Director0rbecember 2011 to implement
the introduction of environmental offences among tases of predicate offence set
forth in Italian Legislative Decree 231/2001. Thedating implied the introduction of a

new Special Part G — “Environmental offences”.

Finally, on 20 December 2012, the Board of Dirextapdated the Model by
introducing a new Special Part H — “Offences rakatto employment of foreign

workers" containing protocols of behaviour to pobtéhe potential commission of
criminal behaviours referable to the cases of peddioffence contemplated by Article
22, subsection 1Bis, of Italian Legislative Decree 109/2012, which kg sanctions

to the employer in case of recruitment of third4oy nationals with unlawful

residence permit.

The 231 Model was adopted by the Board in the betief that the establishment of an
“organisational, management and control model” i@y valid awareness-raising tool
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towards all the employees of the Company so they tollow, when carrying on their
activities, correct and consistent behaviours andlesolutely necessary tool to prevent
the risk of committing the crimes contemplated bglidan Legislative Decree no.
231/2001. With the adoption and effective impleraénh of the Model, the Company
aspires to take advantage of the so-called juatibo in the unlikely event of
involvement for the relevant types of offences.

The Document describing the Model is divided inGeheral Part, which, after a brief
description of the essential contents of Italiangiskative Decree no. 231/2001,
describes the activity carried out for defining th81 Model of the Company and
illustrates its components and ispecial Parts prepared for the different types of
offence contemplated by Italian Legislative Decree 231/2001 (if relevant for the
company), which form an integral part of the Model.

11.4. Supervisory Body

The Company has a supervisory body whose taskslangéified by Italian legislative
Decree 231/2001 as specified in the 231 Model fisme by the Company, such as
supervising the functioning, effectiveness, commd& and updating of the Model, as
well as preparing the operational procedures tarenss proper functioning.

On 24 April 2012, after the Shareholders' Meetiag the appointment of the Board
holding office, the latter appointed, as memberthefSupervisory Body, the following
subjects:

* Vincenzo Donnamaria (as member of the Board olu8iat Auditors);
* Laura Marsigli (Internal Control Officer);
* Roberto Orecchia (as Independent Director).

On 22 January 2013, the Board of Directors entdjsté interim,the Group General
Counsel, Pietro Minaudo, with the task of membertled Supervisory Body, as a
substitute for Laura Marsigli due to her temporanpossibility to continue the task.

The Body has its own Regulations and elected iatgrits Chairman, in the person of
Vincenzo Donnamaria.

The Body will hold office until the approval of tHmancial statements relevant to the
2014 financial year.

The Body met three times during the Financial Y({@ath an average attendance rate of
100% of its members at all the meetings).

The Company on 15 May 2012 issued a regular astibn ex Article 1.A.2.10.2 of the
Instructions accompanying the regulations of Botsdiana S.p.A. (231 Model
adequacy and its compliance and composition oSthygervisory Body).

The Board of Directors, also considering the ati&siof the Supervisory Body, assigns
it an annual expense budget for carrying out thevigg in full economic and
managerial autonomy. The said budget is updated Ba in accordance with the
specific requirements that will be determined bg Bupervisory Body. Any budget
overrun determined by specific needs will be comicated by the Supervisory Body to
the Board of Directors.
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11.5. Auditing firm

The auditing is carried out by an auditing firm apped and operating pursuant to the
law. On 9 May 2007, the Shareholders Meeting -rdtiking note of the proposal of
Reconta Ernst & Young S.p.A. of 19 December 2006he Directors’ Report and of
the proposal of the Board of Statutory Auditorglecided to entrust Reconta Ernst &
Young S.p.A., by extending it for the 2007-2012aficial years, pursuant to and in
compliance with Article 159 of the Consolidated &ial Act. The granted mandate
expires and is no longer liable to extension whii approval of the financial statements
as at 31 December 2012.

The ordinary shareholders' meeting for approvathef financial statements as at 31
December 2012 will be called to assign the auditasdy:

- set forth in Article 159 of Italian Legislativeeldree no. 58 of 24 February 1998 for
auditing the financial statements of the Companfy,thee consolidated financial
statements of the SAES Getters Group,

- relating to the verification of the regular boeldping and correct recognition of the
management facts in the accounting records sdt forArticle 155 subsection 1 of the
Italian Legislative Decree no. 58 of 24 Februar98,9or Saes Getters S.p.A.,

- of the limited audit of the half-yearly report tife Company also on a consolidated
basis,

pursuant to and in compliance with Article 159 @ian Legislative Decree no. 54 of
24 February 1998 based on the proposal of the Bufadtiatutory Auditors.

Finally, the renewed Article 159 of Italian Legitl@ Decree no. 54 of 24 February
1998, as amended by Italian Legislative Decree308. of 29 December 2006, with

regard to the procedure for entrusting the auditaslk established that the proposal to
the shareholders' meeting relating to the audi fro longer pertains to the Board of
Directors, but pertains exclusively to the Boardbtdtutory Auditors.

11.6. Manager in charge of preparing corporate aceding documents

On 24 April 2012, the Board appointed Michele Dieta Group Administration,
Finance & Control ManageandDeputy Chief Financial Officey confirming him as
Manager in charge of preparing corporate accourdimguments, after obtaining the
opinion of the Board of Statutory Auditors, pursuemand for the purposes of the new
article 154bis of the Consolidated Financial Act, introduced by titalian Savings
Law.

Pursuant to Article 24 of the Bylaws, introduced t@golution of the Extraordinary
Shareholders’ Meeting of 29 June 2007, the Manageharge of preparing corporate
accounting documents must be in possession of tledegsional requirements
characterised by a qualified experience of at |&aste years in the performance of
administrative, accounting and/or auditing tasks;asrying out managerial or advisory
functions on finance, administration, accounting/ancontrol, within listed companies
and/or relevant groups of companies, or compabmdies and enterprises of significant
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size and relevance, also in relation to the fumctb drafting and control of corporate
accounting documents.

The office of the Manager in Charge expires atetheé of the mandate of the Board that
appointed him (approval of the financial statemealsvant to the 2014 financial year).
He is eligible for re-election Di Marco was appetManager in Charge on 29 June
2007, confirmed on 24 April 2009 and whose appoeétttrwvas renewed on 24 April

2012.

The Manager in Charge has autonomous spending igndtsre powers. The Board
ensures that Di Marco is provided with adequategysvand means for the fulfilment of
the duties assigned to him pursuant to the samieléri54bis of the Consolidated
Financial Act, of those assigned by the Board upenappointment as well as on the
actual observance of the administrative and acaogiprocedures.

On 14 May 2007, the Board approved the first vergibthe document describing the
Accounting Control Model, described in paragraph ahd an update of 20 December
2012, in order to better ensure the reliabilitytloé financial reporting disclosed to the
market and the effectiveness of the Manager in @hdn particular, the document:

- describes the components of the Accounting CoMualel;
- indicates the responsibility, means and powerb®Manager in Charge;

- regulates the rules of behaviour, the roles andoresibilities of the company
organisational structures involved in various Ccajes;

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

12. DIRECTORS’ INTERESTS AND RELATED PARTIES
TRANSACTIONS

On 21 December 2010, the Board of Directors adoédr hearing the favourable
opinion of the Committee of Independent Directdh&e Procedures for related-party
transactions (the “Procedures”) in compliance withat is provided by Consob
Regulation no. 17221 of 12 March 2010 (hereindfagulation”) and with the Consob
Communication of 24 September 2010 (hereinaftermi@mnication”), in order to
ensure the transparency and the substantial araegueal correctness of the related
party transactions, identified pursuant to thermaé@onal accounting standard IAS 24
revised.

The Procedures define the transactions of “greatgstrtance” that must be previously
approved by the Board, with the reasoned and bindinion of the Committee of
Related Parties.

The other transactions, unless they are part ofrébelual category of small amount
transactions - transactions of less than € 250,@06 defined as “of minor importance”
and can be carried out subject to the reasoneshamdbinding opinion of the aforesaid
Committee. Moreover, the Procedures identify casésexemption from their
application, including, in particular, the ordinatyansactions concluded under
conditions equivalent to those of the market ond&ad, transactions with or between
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subsidiaries and those with associates, providadthiere are no significant interests in
them of other related parties of the Company, anallsamount transactions.

The Procedures came into force on 1 January 204 hi@npublished on the website of
the Company www.saesgetters.com

13. APPOINTMENT OF STATUTORY AUDITORS

The appointment of the Board of Statutory Auditigsexplicitly managed by the
Bylaws, which provides for an appointment procedim®ugh a list voting system,
except for different and further provisions provddey mandatory law or regulations.

The Board considers that the appointment of theedbars, in the same way as the
Directors, is also carried out with a transparentpdure, as described below.

Article 22 of the current Bylaws, which already yided for the election of the Board

of Statutory Auditors by presenting lists, was adezh by the resolution of the

Extraordinary Shareholders' meeting of 29 June 200mplement the amendments and
supplements to the election procedures introduceda meantime in the regulations in
force.

In particular, the amendments were introduced img@nce with the provisions of
Article 148, subsections 2 andbis as well as of Article 148is of the Consolidated
Financial Act, as amended by lItalian Legislativeci®#e no. 303 of 29 December 2006,
and of Article 144sexiesof the Issuers' Regulation as amended by Consmiuteon
no. 15915 of 3 May 2007, which establishes thabtetive member of the Board of
Statutory Auditors must be elected by the mina8hareholders who are not directly or
indirectly related to the Shareholders who preskptevoted the list that obtained the
most votes, with reference to the definition ofateins between current Shareholders
and minority Shareholders contained in the IssiRegjulations; that the Chairman of
the Board of Statutory Auditors shall be appoinbgdthe Shareholders' Meeting from
among the Auditors appointed by the minority shalgérs; that the Bylaws may
require that the Shareholder or the Shareholdesprbsent the list own, when the list
is presented, a stake not greater than the onendetsl pursuant to Article 14tér,
subsection 1 of the Consolidated Financial Actt tihe lists must be filed with the
registered office, accompanied by a series of decusspecified by the regulations, at
least 15 days before the one contemplated by theeBblders' meeting called to decide
on the appointment of the Auditors; that the ligtstnbe made available to the public at
the registered office, the management companyeofrtarket and on the website of the
issuing companies within the terms and methodsecoplated by the regulations; that
the bylaws can establish the criteria to identifg tandidate to be elected, lists being
equal.

The current Article 22 of the Bylaws requires thlaé minority - which is not an

associate or a subsidiary, relevant pursuant tdclartl48 subsection 2 of the
Consolidated Financial Act and relevant regulatiens reserved the right to elect a
Regular auditor as Chairman of the Board, and a&arite Auditor.
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The minority Auditors are elected at the same tiofiethe other members of the
supervisory board (except for cases of replacement)

Today, the Shareholders who, with regard to theeshtnat are registered in favour of
the shareholder the day on which the lists arel filith the Company, on their own or
together with other Shareholders presenters, ostake in the share capital with voting
rights, at least equal to the one determined bysGonpursuant to Article 148,
subsection 2, of the Consolidated Financial Act amdcompliance with what is
provided by the Issuers' Regulation, can presefistafor the appointment of the
members of the Board of Statutory Auditors. At tlade of this Report, the requested
share is 2.5% of the share capital with votingtsgh

A Shareholder cannot present or vote more thanlispelbeit by proxy or through a
trust.

The Shareholders belonging to the same group aedStmareholders that join a
shareholders’ agreement that concerned shares ddimpany cannot present or vote
more than one list, albeit by proxy or throughwstr Each candidate shall come up in
one list under penalty of ineligibility.

The lists, signed by those who present them, meidilddd with the registered office no
later than the twenty fifth day before the datetttd shareholders' meeting called to
decide on the appointment of the members of theedBo& Statutory Auditors. The
Company makes this list available to the publithatregistered office, at the premises
of the management company of the market and ometssite, within the terms and in
the manner provided by law.

The lists must contain the names of one or moréidates for the position of Regular
Auditor and of one or more candidates for the pmsiof Alternate Auditor. The name
of the candidates are marked in each section (Reghliditor section, Alternate
Auditor section) by a progressive number and in pers not exceeding the members to
be elected.

The lists also contain, as an enclosure:

a) the information relevant to the identity of the 8wlders who presented them
by indicating the percentage of overall sharehgdimis possession must be
supported by appropriate certification issued byrd@rmediary to be presented
also after filing the list, provided by the deadlifor the publication of the lists
by the issuer;

b) a declaration of the Shareholders other than thHusding, also jointly, a
controlling interest or a relative majority intetesertifying the absence of any
associate or subsidiary relation contemplated bycler 144quinquiesof the
Issuers' Regulation with the latter;

c) an exhaustive document regarding the personal esfdgsional characteristics
of candidates, accompanied by the list of managéarehcontrol positions held
in other companies;

d) a declaration of the candidates certifying the eristence of the reasons to
exclude their eligibility, as well as the possessid the requirements provided
by law and by temporary regulatory provisions ircég and their acceptance of
the candidature;
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e) any additional or different privacy declaration,formative report and/or
document provided for by law and by applicable tations.

In the event in which, on the deadline for the pngation of the lists, only one list has
been presented or only lists presented by Sharetwlelated to one another on the
basis of the applicable regulations, lists may besgnted up until the fifth day

following said date. In this case, the thresholds/igded above for presenting lists are
reduced by half. The failure to present minoritgtdj the new deadline for the

presentation of the lists and the reduction ofttlnesholds are reported within the terms
and in the manner provided by applicable regulation

Members of the Board of Statutory Auditors are teldcas follows: i) two Regular
auditors and one Alternate auditor are drawn frown list that obtained the highest
number of shareholder votes ("Majority List"), inet sequential order in which they
appear on the list; (i) a Regular Auditor, who mast as Chairman of the Board of
Statutory Auditors ("Minority Auditor") and an Alteate Auditor (Minority Alternate
Auditor) are drawn from the second list that olbedirthe highest number of votes and
that is not connected directly or indirectly wittetShareholders who presented or voted
the Majority List pursuant to the applicable proers (“Minority List”), in the
sequential order in which they appear on the list.

In the event that the lists obtain the same nundfevotes, the list presented by
Shareholders owning the largest stake when the idisippresented prevails, or,
subordinately, the one presented by the greatesbeuof Shareholders.

If only one list is presented, the Shareholdersete will vote on it and if it obtains
the relative majority of voters, without taking acat of abstentions, all the candidates
listed for these positions will be elected Regaliad Alternate Auditors. In this case, the
Chairman of Board of Statutory Auditors is thetfitandidate as Regular Auditor.

In the absence of lists, the Board of Statutory ifand and its Chairman are appointed
by the Shareholders’ Meeting with the quorum rezpliioy law.

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

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

The Shareholders' Meeting, as provided by Articd®12 subsection 1 of the Italian
Civil Code, appoints or replaces in compliance witlie principle of necessary
representation of minorities.

14. STATUTORY AUDITORS

The Board of Auditors holding office was appoint®dthe Shareholders’ Meeting of 24
April 2012 and will remain in office until approvaf the 2014 financial statements. The
Board, as best shown in the following table, cdssisf Vincenzo Donnamaria,
Chairman of the Board of Statutory Auditors, MaigizZCivardi and Alessandro
Martinelli, Regular Auditors. The Board of Auditoh®lding office was appointed on
the basis of a single list received by the Compamgsented by the Majority
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Shareholder S.G.G. Holding S.p.A., in accordancth whe procedures and terms
prescribed by the regulations and bylaws.

The list and the documents that came with it wdse @romptly published on the
Company's website.

The Board checks every year the continuance ofdfairements of professional and
honourable standing that the Auditors must havesyant to Decree no. 162 of the
Ministry of Justice of 30 March 2000, as well asirmdependency pursuant to Article
148, subsection 3 of the Consolidated Financial &atl of the 8.C.1. Application

Criteria of the 2011 Code. During the Financial Yeaith reference to the 2011
financial year, this verification was carried out 83 February 2012. With reference to
the 2012 Financial Year, this verification was matrout on 19 February 2013.

In addition to the requirements provided by theliapple regulations, the Auditors of
the Company must also have proven skills and espedn tax, legal, organisational
and accounting matters, in such a way as to guseattie Company maximum
efficiency in the controls and the diligent exeoutbf their duties.

Making an exception to the 8.C.1. Application Qideof the 2011 Code, the Board did
not provide expressly that the Auditors should bhesen from among persons who
qualify as independent on the basis of the methmdisated for Directors, considering

the regulatory provisions sufficient. Shareholdgsesenting the lists for the

appointment of the Board are required to indichtegossible suitability of candidates
to qualify as independent, leaving the evaluatibthe importance of this qualification

to the Shareholders' Assembly for the appointment.

Also in compliance with the 8.C.2. Application @ria of the 2011 Code, the Auditors
accept the office when they believe they can detlmeenecessary time to the diligent
performance of their duties

During the Financial Year, each member of the Badr&tatutory Auditors informed
Consob on the management and control positions diettie companies set forth in
Book V, Title V, Chapters V, VI and VIl of the Itah Civil Code, pursuant to and for
the purposes of the Article 14uaterdecie®f the Issuers’' Regulation.

Also in accordance with the 8.P.1. Principles & #011 Code, the Auditors operate
autonomously and independently from the Shareheleo elected them.

The Auditor who, on his/her own account or on actanf third parties, has an interest
in a particular operation of the Company, informamediately and exhaustively the
other Auditors and the Chairman of the Board onntiieire, terms, origin and extent of
his/her interest, also due to the effects of th@.&B. Application Criteria of the 2011
Code.

The Board of Statutory Auditors, within the taslssigned to it by law, supervises the
methods of implementing corporate governance réiguks and ensures that (as it
positively ensured during the Financial Year) theeda and procedures to ascertain the
independence of its members adopted by the BoaRirettors was correctly applied.
The result of these checks is made known to th&ehavithin this Report or the report
of the statutory auditors to the Shareholders' Mget

The Board of Statutory Auditors also overseest(asersaw during the Financial Year)
the conditions for the independence and autonomtg @wn members and informs the
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Board thereof in a timely manner with respect t® dinafting of this Report. The Board
verified, in the next meeting after the appointmg@nt 24 April 2012) and during the
Financial Year the continuing satisfaction of indegence requirements of its
members. In making the above evaluations, the Bdatdot apply additional criteria
for the independence of Directors, but only lawd eggulations.

The Board of Statutory Auditors values the prop®$aimulated by the auditing firms

in order to be entrusted with the relevant taskwall as the plan prepared for the
auditing, and the results shown in the report anthe suggestion letter. The Board of
Statutory Auditors also supervises the effectivenesthe auditing process and the
independence of the Auditing Firm, ensuring its pbamce with prevailing laws and

the nature and type of services other than aud#ergices provided to the Company
and its subsidiaries by the Auditing Firm and thétes belonging to its network.

During the Financial year, the Board of StatutorydAors supervised the independence
of the Auditing Firm, ensuring its compliance wihevailing laws and the nature and
type of services other than auditing services mledito the Issuer and its subsidiaries
by Reconta Ernst & Young S.p.A. and the entitidsemging to its network.

Moreover, in virtue of the provisions containedltalian Legislative Decree 39/2010,
the Board of Statutory Auditors acts also as Irak@ontrol and Audit Committee
called upon to supervise the financial reportingcpss, the effectiveness of the internal
control, internal audit and risk management systdimes external audit of the annual
accounts and consolidated accounts and on the endepce of the external auditing
firm.

Reference is made to the following paragraph “l@diional Corporate Governance
Practices” for further details.

Within its activities, the Board of Statutory Aumlis can ask the Internal Control
Department to carry out verifications on specifipemtional areas or business
operations, as indicated in the 8.C.4. ApplicatBriteria of the 2011 Code.

In accordance with the 8.C.5. Application Criteahthe 2011 Code, the Board of
Statutory Auditors and the Audit and Risk Committeemediately exchanged

important information for the carrying out of théssks, for example on the occasion of
the meetings of the Board of Directors or of thediAuand Risk Committee (the

Chairman of the Board of Auditors or other Audiigpointed by it takes part in the
works of the Committee).

During the Financial Year, the Board of Statutorydftors met 5 times with the
constant participation of all members. The Boaretngs last on average 3 hours. Five
meetings have been planned for the 2013 finan@al;ytwo meetings were already
held.

In relation to the 8.P.2. Principle of the 2011 €otthe Company believes it has adopted
adequate measures to ensure an effective perfoemainthe tasks of the Board of
Statutory Auditors.

Information concerning the personal and professiocharacteristics of each auditor is
provided below:
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Maurizio CIVARDI - Born in Genoa on 30 July 1959
Chartered Accountant - Associato STUDIO ROSINA S8 IATI

- Registered at the Register of Auditors (Italian iglierial Decree 12/4/1995 O.G. 31
bis - IV Special series of 21/4/1995)

- Official receiver

- Expert appointed by the Court (ex Article 2343 i#tal Civil Code) for the
evaluation of business complexes

- Liquidator

- Tax and company advisor of several companies, offexr services also in corporate
restructuring operations, company organisation gndequests for admission to
insolvency proceedings

- formerly Member of the Research Committee for Diréaxes with the Italian
National Board of Chartered Accountants

- formerly Delegate in the C.N.D.C. / ACCA Bilatex@bmmittee within the JOINT
INTERNATIONAL COMMITTEE on behalf of the Italian N@nal Board of
Chartered Accountants

He is Regular Auditor of SAES Getters S.p.A. SiR666.

Vincenzo DONNAMARIA - Bornin Rome on 4 October 1955
He graduated in 1978 from Universita degli StudRoime with a degree in law.
Lawyer enrolled in the Bar Association of Rome (408

Registered at the Register of Auditors from theedat which it was initially set up
(Italian Ministerial Decree 12 April 1995).

Court of Cassation Lawyer, enrolled in the SpeRiadjister of Cassation Lawyers since
2003.

Vincenzo Donnamaria is the founding member natiomahager of Studio Associato di
Consulenza Legale e Tributaria KStudio Associasov(firm). The Studio, which has

more than 300 professionals, lawyers, professiaral chartered accountants, is
associated with the international network of KPMG.

From November 1978 to April 1985, he worked prafasslly at Arthur Andersen until
he held the office of ordinary member of the Ta® aompany consultancy firm.

From May 1985 to September 1988 he was the foundie@gnber of Studio Consulenti
Associati Di Paco, Donnamaria, Guidi, (KPMG) resgibte for the premises of Rome.

He took part in teaching courses in the field oédi and indirect taxes as a lecturer and
as a speaker at conferences on topics related.to ta

He published, together with Francesco Rossi Ragahei book called “Disciplina
fiscale degli ammortamenti” (Tax regulations on atisation/depreciations) for the
IPSOA publishing house in 1985.
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He is a member of ANTI (Associazione Nazionale Uit#nisti Italiani, National
Association of Italian tax Advisors).

During 1998, he was appointed Consultant of thehéuty for Communication
Guarantees within the preparation of the Regulatioconcerning the organisation and
operation of this Authority.

In 1998, he was also appointed member of the Cosiomsof inquiry set up by the
Ministry of defence, with Italian Ministerial De@ef 29 September 1998, in relation to
the criminal procedure established by the Courth® charge of the personnel ex
General Management of Constructions of naval wespod arming.

He was a Regular Auditor of SAES Getters S.p.Anfi®97 to 2006. In 2006, he was
appointed Chairman of the Board of Statutory Audito

Alessandro MARTINELLI - Born in Milan on 5 July 1960

Enrolled in the Register of National AccountantsMilan, roll section a since 22
September 1987.

Enrolled in the Register of External Auditors Or@. 31 of 21/04/1995 ltalian Decree
12/04/95.

After a period of apprenticeship in a leading pssfenal accountant's office of Milan,
he started in 1987 his professional work in theilfafirm, active since 1920, dealing
mainly with tax consultancy, company consultancy tax related lawsuit.

He also followed, as manager, the administrativé accounting management of the
Firm's customers.

He is Regular Auditor of SAES Getters S.p.A. SiR666.

15. INVESTOR RELATIONS

The Chairman and the Managing Director, in comgiawith the procedure for the
management of inside information, work actively #&wds establishing a constant
dialogue with the Shareholders, with the institaéibinvestors and with the market, fit
to guarantee the systematic dissemination of a tEmpnd timely informative report
on its activity. Disclosure to investors, marketl gamess is ensured by the press releases,
regular meetings with institutional investors arnithvthe financial community.

Also in accordance with the 9.C.1. Application € of the 2011 Code, the dialogue

with institutional investors, the majority of thé&eholders and analysis is entrusted to
a specific dedicated function, called Investor Refes, in order to ensure a continuous

and professional relation as well as a correctticnous and complete communication.

The management of relations with the Shareholdemnirusted to Emanuela Foglia,
Investor Relations Manager, under the supervisfiadhe Group Chief Financial Officer
as well as Managing Director, Giulio Canale.

During the Financial Year, meetings and conferecalés were organised on regular
economic and financial segment reporting. Moreoderrjng the Financial Year, the
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Company took part in the STAR Conference organisgdBorsa lItaliana S.p.A. in
Milan on 28 March 2012 and for 2013 on 27 March.

The presentations used during the meetings plawitidthe financial community are
made public on the website of the Company www.sstésmg.com  (Investors
Relations/Presentations sector), in addition tandpadisclosed to Consob and Borsa
Italiana S.p.A.

The following e-mail address (investor_relations@sgroup.com) can be used for
collecting requests for information and for prowigliclarifications to Shareholders on
the operations carried out by the Company.

Moreover, the Company, in order to facilitate thier@dance of the Shareholders at the
Meetings, allows the Shareholders to ask questonthe points of the agenda, even
before the Shareholders' Meeting, by sending sstexgid letter with return receipt to
the registered office by certified e-mail to thdldwing address saes-ul@pec.it. The
guestions received before the Shareholders' Meatm@nswered on the website of the
Company or, at the latest, during the shareholdeesting, with the right of the
Company to provide a unified response to questigtisthe same content.

A special attention is paid to the website of thempany (www.saesgetters.com),
where economic and financial information can bentbgsuch as financial statements,
half-yearly and quarterly reports) as well as datd documents in which the majority
of the Shareholders is interested (press releasessentations to the financial
community, calendar of company events), in [tahad English.

Also in compliance with the 9.C.2. Application @ria of the 2011 Code, on the
website, in the Investor Relations Sector, the Camgpprovides the required or only
appropriate information so that the Shareholdens ©wke informed decisions in

exercising their rights, with a special reference the methods provided for the
attendance and exercise of the voting rights aSt@reholders’ Meeting, as well as to
the documents relevant to the points of the agendhyding the lists of candidates for
the positions of Director and Auditor with the iodiion of their personal and

professional characteristics.

The admission and permanence of the Company iBTAR (Segmento Titoli con Alti
Requisiti, Segment of securities with high requiests) of Borsa Italiana S.p.A.
represent an indicator of the Companies that aletabmeet high disclosure standards
that constitute an essential requirement.

16. SHAREHOLDERS' MEETINGS

Duly constituted Shareholders’ Meetings represérblaareholders and its resolutions,
passed in compliance with the law, bind Shareheldmren if they are absent or
dissenting. The Shareholder' Meeting can meetdmary and/or extraordinary session,
according to the law, at the registered office lsewhere, also abroad, provided that in
the countries of the European Union.
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The Shareholders' Meeting is regulated by Artides9, 10, 11, 12 and 13 of the
Bylaws, available on the Company’'s website www.gatters.com  (Investor
Relations/Corporate Governance/Bylaws section).

Sharing the 9.P.1. and 9.P.2. Principles as welhas9.C.2. and 9.C.3. Application

Criteria of the 2011 Code, the Chairman and the adarg Director do their best to

encourage the widest possible attendance to theslSfiders’ Meeting, as an actual
moment of communication and connection betweerCibrapany and the investors. As
a rule, all the Directors attend the meetings. Board does its best to reduce the
constraints and obligations that make the atterelam¢he Shareholders' Meeting and
the exercise of the voting rights by the Sharehslagfficult and costly. No reports

have been received to that effect from the Shadens!

The Shareholders' Meetings are also an occasiomffmming the Shareholders on the
company, in compliance with the rules on insideinfation.

In particular, the Board reports during the Shald¢rs' Meeting on the activity carried
out and planned, and does its best to ensure aedisalosure to Shareholders on the
elements required so that they can take, in fufjndton of the facts, the decisions
pertaining the Shareholders' Meeting.

During the Financial Year, the Shareholders' Meetias held on 24 April 2012 in
ordinary session, with the following agenda:

1. Report of the Board of Directors for the yeadeth 31 December 2011; Report
of the Board of Statutory Auditors; financial staents as at 31 December 2011,
presentation of the consolidated financial statémas at 31 December 2011; proposal
for dividend distribution; pertinent and consequesblutions;

2. Appointment of the Board of Directors; estabhighof the number of members
and of their remuneration pursuant to Article 28&8an Civil Code;

3. Appointment of the Board of Auditors, of its @inaan and establishing of the
relating remuneration;

4. Remuneration report pursuant to Article 18B8ef Italian Legislative Decree no.
58/1998 and Article 84uarter of Consob resolution no. 11971 of 14/5/1999
concerning the rules for issuers;

5. Proposal for authorisation of the Board of Dioes pursuant to and for the
purposes of Articles 2357 et sequitur of the Itali@ivil Code and 132 of Italian
Legislative Decree no. 58/1998, to purchase angodes up to a maximum of no.
2,000,000 treasury shares; pertinent and consegesuittions;

6. Proposal for the adoption of a Shareholders’tMgeregulation.

In order to attend the Shareholders' Meeting, thm@any requires that the notification
establishing the right to speak and to vote inShareholders' Meeting must be carried
out by the intermediary on the basis of evidente¢seaend of the accounting day of the
seventh day of open market before the date fixedhi® Shareholders' Meeting in first
and only call.

In this regard, Article 10 of the Bylaws statesttha
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“The right to attend and representation at the saslders’ meeting are governed by
the law.

Those who have the right to vote may attend theeBbéder's Meeting, provided that
their competency to attend the Shareholders' mgesincertified in the manner and
within the terms established by law and regulations

The e-mail notification of the proxy to attend teeting can be carried out by using
the special section on the website of the compaindicated in the notice of call, or,
subordinately, by certified e-mail, to the e-maldaess indicated in the notice of call.
The Chairman of the Shareholders’ Meeting mustlcifadtie meeting is regularly set-
up, also by means of special representatives, ksttathe identity and the competency
of the persons attending, as well as regulate theymg-out of the shareholders’
meeting works establishing the debate and votinthods (in any case open) and
ascertain the results of the voting sessions.”

16.1. Shareholders’ Meeting Regulation

In compliance with 9.C.3. Application Criteria dfiet 2011 Code, the Board on 13
March 2012 proposed the adoption of a special béders' meeting regulation
specifying the procedures to be followed in oraealtow for the orderly and functional
performance of the shareholders' meetings, whieiremg at the same time, the right of
each member to take the floor on the points undscudsion. This regulation was
approved and adopted by the shareholders' medtied) April 2012.

The Company Bylaws are available on the Compangbsite www.saesgetters.com
(Investor Relations/Corporate Governance/Policy Rratedures/Company Bylaws)

16.2. Special Shareholders’ Meeting of Savings

The special Shareholders' Meeting of the ownerawings shares meets in ordinary
and/or extraordinary session, according to the &wihe registered office or elsewhere,
also abroad, provided that in the countries ofEbeopean Union.

The last Shareholders' Meeting of the owner ofregarzishares was held on 20 April
2011 to appoint the Common Representative, sinsenfandate had expired. The
special Shareholders’ Meeting confirmed MassimdiafPerletti as Common
Representative of the owners of savings sharesh®oR2011- 2013 financial years by
determining his fee (€ 1,100.00 per year). Mr. &éris available for any queries on
issues related to saving shares at the e-mail ssidagsimilano.perletti@roedl.it.

16.3. Significant changes in market capitalisatiai shares

The ordinary and savings shares listed on theatdtlectronic Stock Market (STAR
segment) registered in 2012 an increase in value-2% and +40%, respectively,
against an increase by 5% and 15%, respectivelystezed by the FTSE MIB index
and by the FTSE lItalia Star index.

16.4. Significant changes in the company structure
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No significant changes in the company structureaweported in 2012.

17. ADDITIONAL CORPORATE GOVERNANCE PRACTICES

In consideration of the regulatory and procedunadvizions introduced by Italian

Legislative Decree no. 39 of 27 January 2010, ideprto facilitate a constant
information flow among the different company bodasd functions that allows the
Internal Control and Audit Committee the adequatpesvision required by law, the
activities that the Committee carries out in thiéilfaent of its functions include regular

meetings between the Committee, the Audit and Risknmittee, the Auditing Firm,

Internal Control Officer, the Manager in chargedrwing up company accounting
documents pursuant to Italian Legislative Decree 262/05 and the Group General
Counsel, dedicated to the analysis and the dismussi the financial reporting process,
to the effectiveness of the system of internal wantinternal audit and risk

management, external audit of the annual accounts @nsolidated accounts,
independence of the external auditing firm, in joafar for what concerns the provision
of non-auditing services to the body submittedxiemal audit.

18. CHANGES AFTER THE REPORTING PERIOD

The Board of Directors, during the meeting held 2ih January 2013, approved the
amendment to Article 8 of the Bylaws in compliama#h Italian Legislative Decree no.
91 of 2012 on the single call of the shareholdee®ting.

Lainate, 13 March 2013

for The Board of Directors

s a2

Massimo della Porta
Chairman
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ENCLOSURES

TABLE 1 - STRUCTURE OF THE BOARD OF DIRECTORS AND COMMITTEES

BOARD OF DIRECTORS

COMMITTEES

Position

Members

In office
since

In office until

List
(M/m)

Exec.

Non
exec.

Indep.
based
on
Code

Indep.
based
on

TUF

%
BoD
share

Number
of other
offices

Audit
and
Risk
Comm
ittee

Remune
ration
and
Appoint
ment
Committ
ee

NC

N/A

EC

N/A

Other
Commi
ttee

N/A

Chairman

Massimo
della Porta

24.04.12

Shareholders'
Meeting for the
approval

of the
Financial
Statements

2014

100

Deputy
Chairman,
Managing
Director and
Chief Financial
Officer

Giulio Canale

24.04.12

Shareholders'
Meeting for the
approval

of the 2014
Financial
Statements

100

Director

Stefano Baldi

24.04.12

Shareholders]
Meeting for the
approval

of the 2014
Financial

Statements

90

Director

Emilio
Bartezzaghi

24.04.2012

Shareholders'
Meeting for the
approval

of the 2014
Financial
Statements

100

68

making

innovation happen, together

saes
group




BOARD OF DIRECTORS

COMMITTEES

Position

Members

In office
since

In office until

List
(M/m)

Exec.

Non
exec.

Indep.
based
on
Code

Indep.
based
on

TUF

%
BoD
share

Number
of other
offices

Audit
and
Risk
Comm
ittee

Remune
ration
and
Appoint
ment
Committ
ee

NC

N/A

EC

N/A

Other
Commi
ttee

N/A

Director

Adriano De
Maio

24.04.12

Shareholders'
Meeting for the
approval

of the 2014
Financial
Statements

90

Director

Carola Rita
della Porta

24.04.12

Shareholders'
Meeting for the
approval

of the 2014
Financial
Statements

85.71

Director

Luigi
Lorenzo della
Porta

24.04.2012

Shareholders'
Meeting for the
approval

of the 2014
Financial
Statements

85.71

Director

Andrea
Dogliotti

24.04.12

Shareholders'
Meeting for the
approval
of the 2014
Financial
Statements

100

Director

Pietro
Mazzola

24.04.12

Shareholders'
Meeting for the
approval
of the 2014
Financial
Statements

70

Director

Roberto
Orecchia

24.04.12

Shareholders'
Meeting for the
approval

90
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BOARD OF DIRECTORS COMMITTEES
Position Members In office In office until List Exec. Non Indep. | Indep. | % Number | Audit Remune | NC EC Other
since (M/m) exec. based | based | BoD of other and ration Commi
on on share offices Risk and ttee
Code Comm | Appoint N/A N/A
TUF ittee ment N/A
Committ
ee
of the 14
Financial
Statements
Director Andrea Sironi | 24.04.12 Shareholders' | M X X X 80 1 X X
Lead Meeting for the
Independent approval
Director of the 2014
Financial
Statements
Directors retired during the Financial Year
Director Giuseppe 21.04.2009 | During the 2012 Financial Year, forpleeod in which he was in office, he attended 1Gff%he Board meetings
della Porta
Director Andrea 21.04.2009 | During the 2012 Financial Year, forpleeod in which he was in office, he attended 66af%e Board meetings
Gilardoni
Director Gianluca 21.04.2009 | During the 2012 Financial Year, forgleeiod in which he was in office, he attended 1Gffi%he Board meetings
Spinola
Quorum required for the presentation of the lists m the occasion of the last 2.5%
appointment (24 April 2012)
BOARD OF Audit and Risk Remuneration and | Appointment Executive Committee Other
DIRECTORS Committee Appointment Committee Committee
Committee
Number of meetings held during the Financial Year
10 6 3 N/A N/A N/A
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TABLE 2 - STRUCTURE OF THE BOARD OF STATUTORY AUDIT ORS

Position Members In office since In office until Lit Indep. % Other
M/ based positions
m on Code
Vincenzo Chairman 24/04/12 Shareholders' Meeting for thil No 60 24
Donnamaria approval
of the 2014 Financial
Statements
Maurizio Civardi Regular auditor 24/04/12 Shareleoi Meeting for the| M No 100 44
approval
of the 2014 Financial
Statements
Alessandro Regular auditor 24/04/12 Shareholders' Meetingtier | M No 80 13
Martinelli approval
of the 2014 Financial
Statements
Fabio Egidi Alternate Auditor| 24/04/12 Shareholtédseting for the | M No n.a. n.a.
approval
of the 2014 Financial
Statements
Piero Angelo Alternate Auditor | 24/04/12 Shareholders' Meetingtfee | M No n.a. n.a.
Bottino approval
of the 2014 Financial
Statements
AUDITORS RETIRED DURING THE FINANCIAL YEAR
No auditor retired during the Financial Year
Quorum required for the presentation of the listshe occasion of the last appointment (24 April20 25%
Number of meetings held during the Financial Year 5
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ENCLOSURE 1 - OFFICES AS DIRECTOR OR AUDITOR HELD BY THE
DIRECTOR IN OTHER COMPANIES LISTED ON CONTROLLED MA RKETS

- INCLUDING FOREIGN MARKETS - IN HOLDING, BANKING, INSURANCE
OR BIG-SIZED COMPANIES.
NAME POSITIONS _
Company Position

Stefano Baldi

S.G.G. Holding S.p.A.

Non-executirector

Emilio Bartezzaghi

Artemide Group S.p.A.

Polimilano Educational Consulting

Fondazione Universitaria
Politecnico di Milano

Independent non-executive
director and Audit and Risk
Committee Member, BoD
Member

)
Non-executive director

Non-executive director

Giulio Canale

S.G.G. Holding S.p.A.

Telima ltalia S.r.l.

JuiceBar S.r.l.

Director, Deputy Chairman an
Managing Director

Non-executive director

Non-executive director

Adriano De Maio

Telecom ltalia Media S.p.A.

TXT e-solutions S.p.A.

EEMS S.p.A.

Non-executive director and
Audit Committee Member

Non-executive director and
Audit Committee Member andg
Compensation Committee

Non-executive director

Carola Rita della Porta

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.

Director, Deputy Chairman an
Managing Director

Non-executive director

Executive director

Andrea Dogliotti

Pietro Mazzola

Banca Popolare Commercio e

Chairohéme Board of
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Industria

Berger Trust S.p.A.
Fratelli Testori S.p.A.
La Rapida s.n.c.

La Lunga Sas

Statutory Auditors

Vice Chairman bod

Chairman of the Board of
Statutory Auditors

Executive director

Non-executive director

Roberto Orecchia

Andrea Sironi

Banco Popolare Scarl

Non-executive director

It is pointed out that, among the above-mentioneohganies, only S.G.G. Holding
S.p.A. belongs to the SAES Getters Group, as testlparent company.
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ENCLOSURE 2 - OTHER FORECASTS

GOVERNANCE CODE

OF THE CORPORATE

YES

NO

Summary of the reasons for an
deviation from the Code
recommendations

System of proxies and operations with
related parties

Did the Board of Directors gave proxies
by defining their:

a) limits

b) exercise

c) and periodicity of the report?

X

Did the Board of Directors reserve the

X

right to inspect and approve the operations

having a special economic and financial
importance (including the operations with
related parties)?

Did the Board of Directors define X
guidelines and methods for identifying
“significant” operations?

Are the guidelines and methods X

mentioned above described in the repont?

Did the Board of Directors define special

procedures for the inspection and apprgval X

of operations with related parties?

Are the procedures for the approval of the

e

operations with related parties describe
in the report?

Procedures of the most recent
appointment of directors and auditors

Did the presentation of the candidacies gs X

director occur at least ten days in
advance?

Were the candidacies as director X
accompanied by an exhaustive report?
Were the candidacies as director X

accompanied by the fitness indication td
qualify as independent?

Did the presentation of the candidacies gs X
auditor occur at least ten days in advance?

Were the candidacies as auditor X
accompanied by an exhaustive report?
Shareholders' meetings

Did the Company approve a Meeting X
Regulation?

Is the regulation enclosed with the report X

(or does it indicate from where it can be
obtained/downloaded)?

makin
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Internal Control

Did the Company appoint the personsin X
charge of internal auditing?

Are the persons in charge hierarchically X
independent from the operating area
managers?

Organisational unit in charge of internal X
control ex art. 9.3 of the Code

Investor relations

Did the Company appoint an investor X
relation manager?
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