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GLOSSARY

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

Confindustria.

Civil Code: Italian Civil Code.

Board: the Board of Directors of the Company.

Company. SAES Getters S.p.A.

Financial Year: 2015 financial year (01.01.2015-31.12.2015).

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

Market Regulations: the Regulations issued by CONSOB with resolution 16191
of 29 October 2007 (and subsequent amendmentsdalitibas) on markets.

Regulations of related parties:The regulation issued by CONSOB with resolution no
17221 of 12 March 2010 (and subsequent amendmentsadditions) in matters of
transactions with related parties.

Report: The report on corporate governance and owneshiygtures that companies
are obliged to draw up pursuant to articles bz3sf Italian Consolidated Finance Law
and 89bis CONSOB Regulations for Issuers.

Consolidated Finance Law:ltalian Legislative Decree 24 February 1998, no. 58

Independent Director: member of the Board of Directors of the CompanysBang
the independence requirements provided for in theéeGand articles 14tér, paragraph
4, and 148, paragraph 3, of Consolidated Finange La

Savings Law:Italian Law on protection of savings of 28 Decem®@®5, no. 262.

Model 231 The organisational, management and control mpdetuant to Italian
Legislative Decree no. 231 of 8 June 2001 apprdweithe Board of Directors of SAES
Getters S.p.A. on 22 December 2004 and subseqoertcaments.

Accounting Control Model: Administrative and Accounting Model adopted by the
Board of Directors of SAES Getters S.p.A. on 14 897 and subsequently updated
on 20 December 2012 also in light of the provisioisoduced by the Savings Law (as
defined above).
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By-laws: the current version of the Company by-laws (ameentdy the Meeting of
Shareholders of 3 March 2016).
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1. PROFILE OF THE ISSUER

A pioneer in the development of getter technol&KES Getters S.p.A., together with
its subsidiaries (hereinafter, the “SAEPis the world leader in a variety of scientific
and industrial applications requiring stringent wam or ultra-pure gases. For more
than 70 years, the getter solutions of the Growe Hazeen supporting technological
innovation in the information display and lamp isthes, ultra-high vacuum systems
and vacuum thermal insulated devices, and in tdogres that range from large
vacuum power tubes to silicon-based miniaturisettoelectronic and micromechanical
devices. The Group also holds a leading positionlira-pure gas refinement for the
semiconductor industry and other high-tech indastri

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

More recently, SAES has expanded its business hgla@ng components whose
getter properties, traditionally obtained from heploitation of the special properties of
some metals, are instead generated by chemicakgses. Thanks to these new
developments, SAES is evolving, adding advancet@igy to its expertise in the field
of special metallurgy.

A total production capacity distributed in eleveramafacturing plants, a worldwide
commercial and technical assistance network andoappately 1000 employees allow
the Group to combine multicultural skills with ex@ace to form a company that is
truly global.

The headquarters of the SAES Group are locatdakeiilan area.

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

In compliance with its By-laws, the administratiand controlmodel adopted by the
Company is the so-calleaditional model based on the combination of a Board of
Directors and Board of Statutory Auditors. More @peally, in this model the
Governance of the Company is characterised byxiséeace of:

* a Board of Directors in charge of the managementhef company, which
operates in compliance with principle 1.P.1. of Guale;

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

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

The statutory audit of the annual accounts andalmlaged accounts is entrusted to an
audit firm registered in the register of statutanditors and audit firms, set up pursuant
to article 2, paragraph 1, of Italian Legislativedpee no. 39/2010.

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

The information reported below, unless otherwisdidated, refers to the date of
approval of this Report, i.e. 14 March 2016.

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

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

No. of shares % of share capital  Listed/unlisted| ighi® and
obligations

Ordinary shares 14,671,350 66.54 MTA STARrt. 5, 6, 11, 26,
segment — Borsa 29, 30 By-laws
Italiana S.p.A.

Shares with| O 0 - -

limited voting

rights

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

(without  voting segment — Borsa 29, 30 By-laws

rights) Italiana S.p.A.

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

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

The rights related to the different classes of ehare indicated in the By-laws, and in
particular in articles 5, 6, 11, 26, 29 and 30. Bydaws are available on the Company
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websitewww.saesgetters.colfinvestor Relations/Corporate Governance/Compayy B
laws section).

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

Each share awards the right to a proportion ofpttodits allocated for distribution —
through shareholders resolution - and the sharemslldequity resulting from
liquidation, without prejudice to the rights esiabed in favour of savings shares, as set
forth in articles 26 and 30 of the By-laws.

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

* savings shares are entitled to a preferred divid#r2b% of the implied book
value. When savings shares are assigned a dividefess than 25% of the
implied book value in a particular financial yetie difference will be made up
on the preferred dividend in the next two finangwérs;

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

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

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

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

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

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

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

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

On 3 March 2016 the Meeting of Shareholders apprdire amendment to article 11 of
the By-laws by introducing increased voting rights.

This system is permitted and provided for in a-fjainquiesof the Consolidated
Finance Law as amended by Italian Law no0.116 of Algust 2014. With the
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introduction of this new system, the Italian lawk®aes abolished the traditional “one
share — one vote” principle and, with the intentafrencouraging medium-long term
shareholder investments and to reward “loyal” dhalgers, permitted the by-laws of
issuers to attribute increased voting rights, u@tmaximum of two votes, for each
share belonging to the same subject for an unuyéxd period of no less than twenty-
four months.

New article 11 of the By-Laws sets forth that tiedder of ordinary shares, registered
in the special list drawn up by the Company (thest1), will have two votes for each
ordinary share held without interruption for atde#awenty-four months (“Period”),
starting from the time of their registration in thist. The increase in voting rights takes
effect from the fifth trading day of the calendaomth following the conclusion of the
Period, under the condition that the notificatioh tbe intermediary reaches the
Company by the third trading day of the calendantindollowing the conclusion of
the Period. If the notification of the intermediadges not reach the Company by the
aforesaid deadline, the vote increase will takeatffrom the fifth trading day of the
calendar month subsequent to the month in whichnibtdfication has reached the
Company.

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

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

2.2. Restrictions on the transfer of shares (pursuao article 123-bis, paragraph 1,
letter b), of Consolidated Finance Law)

There are no restrictions on the transfer of shares

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

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

S.G.G. Holding S.p.A. is the majority shareholdérittee Company currently holding

6,943,047 SAES Getters S.p.A. ordinary shares,esgmtative of 47.324% of the
ordinary capital, according to the understandinghaf Company on the basis of the
communications received pursuant to article 12€hefConsolidated Finance Law and
articles 152sexiesand 152ectiesof the Regulations for Issuers.

The patrties that hold voting rights exceeding 5%hef subscribed capital, represented
by shares with voting rights, according to the lssof the shareholders’ register
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updated on 31/12/2015 and supplemented by the comations received by the
Company up to the present date and by other infoomaare:

Declarer Direct % of ordinary capital | % of voting capital
shareholder (14,671,350 ordinary | (14,671,350 ordinary
shares) shares)
S.G.G.Holding S.G.G.Holding 47,324 47.324
S.p.A. S.p.A.
Giovanni Cagnoli Carisma S.p.A. 5.80 5.80

2.4. Shares with special rights (pursuant to artécll23-bis, paragraph 1, letter d), of
Consolidated Finance Law)

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

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

The Company does not have share-based incentins fdéock options, stock grants,
etc.).

2.6. Restrictions on voting rights (pursuant to ae 123-bis, paragraph 1, letter f), of
Consolidated Finance Law)

There are no restrictions on voting rights.

2.7. Shareholder Agreements (pursuant to article3i&s, paragraph 1, letter g), of
Consolidated Finance Law)

The Company is unaware of any agreements stipulaye8hareholders pursuant to
article 122 of the Consolidated Finance Law.

2.8. Change of control clauses (pursuant to artid@3-bis, paragraph 1, letter h), of
Consolidated Finance Law) and provisions laid doviay the By-laws on Takeover
Bids (pursuant to articles 104, paragraph 1-ter,&d04-bis, paragraph 1)

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

Several companies of the Group are also party i baancing agreements, as well as
credit lines: these agreements with the crediitinigins, as customary in these types of
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agreement, set forth the right of the institutiotts request or claim the early
reimbursement of the loans and the obligation @nphrt of the financed company to
redeem all the sums it has used in advance, ietleea change in the control of the
financed company and/or the parent Company (SAE8efSeS.p.A.). The debt
exposure for which the application of the changeaitrol clause may be applied is
approximately 28.8 million euros.

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

It is to be specified that the information on tixéstence of change of control clauses in
relation to managers with strategic responsibditeefound in the Remuneration Report
published in accordance with art.1&8-of the Consolidated Finance Law.

2.9. Authorisation to increase share capital andthaorisations to purchase treasury
shares (pursuant to article 123-bis, paragraph gfter n), of Consolidated Finance
Law)

The extraordinary Meeting of Shareholders of 23ilApB13 granted the Board the

power, pursuant to article 2443 of the Civil Cotteincrease the share capital, with or
without consideration, in one or several occasigitBin a period of five years from the

resolution up to an amount of EUR 15,600,000:

- by means of one or more increases without condidara without the
issuance of new shares (with a consequent incrieatlee implied book
value of all shares already issued), or by assggmirdinary and savings
shares, in proportion to the ordinary and savingares already held, in
observance of the provisions of Article 2442 of @igil Code; the increase
may be effected - within the limit of the amountharised - by drawing
from the available reserves posted in the finansiatements for the year
ended 31 December 2012, without prejudice to tHeyaton for the Board
of Directors to check that such reserves existaaadisable at the time of the
capital increase;

and/or

- by means of one or more increases with consideratitth the issuance of
ordinary and/or savings shares, having the sameadaistics as the
corresponding shares already issued, to be offene@mptively in the form
of rights, with the right for the administrative dyoto determine the issue
price, including any premium; it is stipulated tiihé conversion shares in
such increase(s) cannot be issued with an impleak lvalue less than that
of the shares issued at the time of the boardugsn(s) to issue shares.
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During the Financial Year at the Board did not @getany treasury share purchase
program, and therefore did not make use of theoaistition granted by the Meeting
of Shareholders of 28 April 2015 (nor did it usethe months prior to the Meeting
of Shareholders, the authorisation previously gantby the Meeting of
Shareholders of 29 April 2014).

As stated in parapgraph 2.1. of this Report, topiesent date, the Company does
not hold any treasury shares.

The withdrawal of the resolution for the purchaséreasury shares and the use of
the latter, adopted by the Meeting of Shareholddgr28 April 2015, and the
proposal to adopt a similar resolution is entenedhie agenda of the upcoming
Meeting of Shareholders, in ordinary session, ptanfior 28 April 2016.

Reference is to be made to the dedicated explgnagmort for the Meeting of
Shareholders prepared by the Board of Directorthmnsubject, pursuant to article
73 of the Regulations for Issuers, which shall Bedf within the time limits
provided for by the laws in force (i.e. at least @dys prior to the date of the
Meeting of Shareholders) at the registered offitéhe Company, as well as made
available on the Company websitewww.saesgetters.com (Investor
Relations/Meeting of Shareholders).

2.10. Management and Coordination (pursuant to &iteé 2497 and subsequent of the
Italian Civil Code)

The Company is not subject to management or coatidim pursuant to article 24%t
seq.of the Civil Code.

For the purposes of article 37, paragraph 2, of Magket Regulations, it is to be
specified that, following the assessment of the rBoaconfirmed on this date,
considering the presumption set forth in articl®24f the Civil Code to be overcome,
S.G.G. Holding S.p.A. does not manage or coordiB&ES Getters S.p.A. by virtue of
the majority interest held by it. This is in corsidtion of the fact that S.G.G. Holding
S.p.A., from a managerial, operational and indakpbint of view does not play any
role in the definition of the long-term strategiams, the annual budget and the choice
of investments, nor does it approve specific sigaift transactions of the Company and
its subsidiaries (acquisitions, transfers, investisieetc.). Furthermore, it does not
coordinate business initiatives and actions insiietors in which the Company and its
subsidiaries operate, and it does not give instmst or provide technical,
administrative and financial services or coordimatin favour of the Company or its
subsidiaries.

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

Consequently, the Company considers itself to apesad to have always operated
with full corporate and business autonomy fronmtgority shareholder. Relations with
the latter are, in fact, limited exclusively:
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- to the normal exercising on the part of S.G.Gldihg S.p.A. of its administrative and
property rights due to its status as holder of ngtiights (voting in the meeting of
shareholders, collection of dividends, etc.);

- to the receipt, on the part of S.G.G. Holding.S.of the information provided by the
Company in compliance with the provisions of aB82, paragraph 5, Civil Code.

*k%

It is to be specified that the information requitedarticle 123bis, paragraph 1, letter i)
(“the agreements between the Company and the Disedtor) that provide for

compensation in the event of resignation or disahissithout just cause or if

employment is terminated following a takeover’bid contained in the remuneration
report published pursuant to article 128-of the Consolidated Finance Law.

Furthermore, the information required by article3is, first paragraph, letter ) {Hie
laws applicable to the appointment and replacenaoérihe directors (...) as well as the
amendment of the company by-laws, if different friive laws and regulations
additionally applicablé) is included in the section of this Report dedgchto the Board
of Directors (paragraph 4).

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

The Corporate Governance system of SAES Getteréd . Spessentially based on the
transposing of the principles and recommendationatained in the Corporate

Governance Code, which the Board of Directors aeticd comply with on 23 February

2012 and can be found on the website of BorsaattaliS.p.A. www.borsaitaliana.it, in

the belief that the principles and provisions ezpe&l therein contribute significantly to
the achievement of the proper and entrepreneuaalagement of the Company as well
as to the creation of value for Shareholders, a&irgy the level of trust and interest of
investors, foreign or otherwise.

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

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

When drafting the Report, the Company mainly udes format circulated by Borsa
Italiana S.p.A. in January 2015 (V edition), apptyithe ‘tomply or explaih principle
and therefore stating the reasons for the faillecomply with one or several
provisions, as well as indicating the corporateegnance practices actually applied by
the Company beyond the obligations prescribed s land regulations, pursuant to
article 123bis of Consolidated Finance Law and article [89-of the Regulations for
Issuers.
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Neither the Company nor its major subsidiaries subject to non-ltalian legal
provisions that influence the structure of the @oape Governance of SAES Getters
S.p.A

4. BOARD OF DIRECTORS

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

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

On the occasion of the Meeting of Shareholdersdalb renew the Board of Directors

of the Company on 28 April 2015, the Company apbtlee relevant provisions of the

Code regarding the composition of the Board of @oes and its Committees and, in

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

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

On the present date, only those Shareholdersttiang into consideration the shares
registered in favour of the shareholder on the afageposit of the list at the Company
offices, individually or together with other Shaoddters, own voting shares
representing at least the percentage in the vatmital equal to the one indicated in
article 144quater of the Regulations for Issuers, are entitled tos@ne lists for the
appointment of the Directors. On the date of thep®tt the requested amount is 2.5%
of the share capital with voting rights.

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

Each list contains a number of candidates thawidigher than fifteen, each with a
progressive number. Each list must contain and esgly identify at least one
Independent Directdr with a progressive number no higher than sevethel list has

lMeaning a Director that satisfies the requiremesftaindependence prescribed by article -1df7
paragraph 4 of the Consolidated Finance Law, a$ aglthe further requirements of independence
provided for in the Corporate Governance Code.
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more than seven candidates, it must contain andessly identify a second
Independent Director.

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

At the end of the voting, the candidates on the ligts that have received the highest
number of votes are elected, according to followangeria: (i) from the list that
received the highest number of votes (hereinafter ‘dMajority List”), all the members
of the Board are selected, in the number previoashablished by the Meeting of
Shareholders, minus one; within these number ljinthis candidates are elected in the
order they appear on the list; (ii) from the listhwthe second-highest number of votes
and that is not connected, even indirectly, with 8hareholders that have submitted or
voted for the Majority List pursuant to applicabtegulations (hereinafter also
“Minority List”), one Director is selected, and neoprecisely the candidate indicated
with the first number on the list; however, if ne¢en one Independent Director is
elected from the Majority List in the event thaé tBoard is made up of no more than
seven members, or if only one Independent Admatistris elected in the event that
the Board is made up of more than seven membexrdirsgh Independent Administrator
stated in the Minority List will be elected, rathiwan the first name on the Minority
List.

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

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

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

obtains the majority of the voters, without takimdpstentions into account, the
candidates listed in progressive order will be teleécDirectors up to the number
established by the Meeting of Shareholders, withmejudice to the fact that if the

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

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

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

The Company is not subject to special sector/maregulations regarding the
composition of the Board of Directors.

The Meeting of Shareholders of 28 April 2015 reedlto fix 11 (eleven) members of
the Board of Directors and appointed the followpgysons as directors: Mr. Giulio
Canale, Mr. Adriano De Maio, Ms. Alessandra del@t® Mr. Luigi Lorenzo della

Porta, Mr. Massimo della Porta, Mr. Andrea Doglidils. Gaudiana Giusti, Mr. Pietro
Alberico Mazzola, Mr. Roberto Orecchia, Mr. StefaRooverbio and Ms. Luciana
Rovelli.
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The Board in office was elected using the votingt kystem (introduced in the
Extraordinary Meeting of Shareholders of 29 Jun@72h order to incorporate the
amendments and additions to the election methamsducedmedio temporddy the
laws in force), and more specifically on the badia single list, filed and published by
the majority shareholder S.G.G. Holding S.p.A.compliance with the methods and
time limits provided for by regulatory and statytoprovisions. The list and
accompanying documentation was also duly publisimethe Company website.

4.1.1. Succession Plans

Succession plans are temporary business contiplatys for managing situations in
which the CEO and/or the Managing Director werestiddenly leave the Company,
while awaiting and pending the implementation @hstard regulatory mechanisms to
replace the directors (already described in papdgdaof this Report).

In its meeting of 19 February 2013, the Board ofeblors, having consulted the
Remuneration and Appointment Committee that metiszuss this subject on 15
February 2013, assessed how the current strucfutkeobody of shareholders was
characterised by the presence of a stable majsindyeholder, as well as the existence
of powers of representation of ordinary and exttamary administration equally
granted to both the executive directors (thus osi@dgothe successor/back-up of the
other), and hence considered it unnecessary tp setthoc succession plans.

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

The Committee however recommended the definitiodedl and necessary features for
an ideal profile to be proposed to the Shareholirsting in the event a succession of
the Executive Directors should be needed; the aeguid continuous identification and
monitoring of internal or external resources, vatkiiew to identifying the profile of an
ideal manager, to be drawn in advance together théh CEO and the Managing
director who would be in a position to suddenlyetakver apical positions —, and
recommended, last but not least, to continue tenpte the internal growth of talent
that can be drawn on in case of need.

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

The current Board of Directors of the Company wagsoanted by the ordinary Meeting
of Shareholders on 28 April 2015 using the slatesy pursuant to article 14 of the
Company By-laws. It is to be noted that only org# Wwas submitted by the majority
shareholder S.G.G. Holding S.p.A., which obtain&®b0% of the voting capital. The
Board of Directors elected through this systeml|gieahain in office until the approval

of the financial statements as at 31 December 2017.

The current By-laws set forth that the Meeting bh&holders may select a minimum
of three (3) and a maximum of fifteen (15) Direstofhe higher, maximum number of
Directors reflects the need to structure the Board way that is more suited to the
needs of the Company, also in relation to the nurobés subsidiaries and the various
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business areas and markets in which the group tegerBurthermore, it allows the

company to procure a range of professionals frofferéint areas and to integrate
different skills and experience in order to respbetter to current and future demands,
maximising value for Shareholders. The complex brmhd range of interests of the
Company and the Group make it increasingly necgdsahave different professions,

experience and expertise within the administraiedy. When the Board has a higher
number of members it is in a position to guaratieier internal communication and to
carry out its responsibilities more efficiently, tivithe necessary skill and authority,
responding promptly to the increasingly complexjscis that the Company has to deal
with.

In compliance with articles 14fér, paragraph ler, and 148, paragraph Uis, of the
Consolidated Finance Law, as amended by Italian L@wluly 2011 no. 120 on the
subject of equality of access to the administratmal control bodies of companies
listed in regulated markets, the Board amendedlestil4 and 22 of its By-laws to
ensure the presence of both genders in the adnaitnist and control bodies of the
Company.

On 31/12/2015 the Board of Directors was compodesleven Directors, as indicated
in Table 1 annexed to this Report.

The personal and professional information of earkdior are provided below:

GIULIO CANALE - born in Genoa on 16 March 1961

Mr. Giulio Canale has been a member of the Boamimctors of SAES Getter S.p.A.
since 29 April 1994. He was awarded a degree im&tics and Business from the
Universita degli Studi of Genoa.

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

He joined the SAES Getters Group in 1990. For ings §ix years of service he lived in

Asia, holding various general management rolesiénsubsidiaries in South Korea and
Japan.

When he returned to Italy, he was appointed Marmp@irector in 1997 and Group

CFO in 2006.

Finally, he is a member of the Board of Directofsrarious companies of the SAES
Getters Group.

He is a member of the Board of Directors of S.Gd@Iding S.p.A.

ALESSANDRA DELLA PORTA - born in Milan on 27 July 1963

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

After graduating with a Law degree in March 1988nfrthe Universita degli Studi of
Milan, she became a member of the professional dason “Janni Fauda &
Associates”.
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She was a member of the professional AssociatioBT™” from July 2009 to June
2010.

Currently she is a partner in the professional@asion “Studio DPC”.
Ms. Della Porta specialises in civil law in genewath a particular focus on family law.

She deals with debt collection assisting a baniwuslved in civil and judicial activities
and provides out-of-court assistance and advicsogoorate matters.

She has been registered in the Register of Lavgpece 9 July 1992 and in the Register
of Supreme Court Lawyers since 21 November 2007.

LUIGI LORENZO DELLA PORTA — born in Milan on 5 March 1954

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

He embarked upon his career in Rome in 1975 bydmgrthe first private radio station
of the capital with other partners, which he mawlagetil 1979 when he opened the
RAM production centre that produces and distributesvs and current affairs
programmes to private radio stations in Italy.

From 1979 he managed the Soram company, the ownkrrge recording studios
studies, which he sold in 1983, the year in whiehfbunded the Delven company,
which he currently still manages today and whichrkats historical military finds from

1500 to 1945.

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

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

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

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

He followed mini masters courses at the UniveBiaconi in the areas of Strategy and
Planning, Marketing and Company Management.

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

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

In 1992 he took on the role of Technical Managethef subsidiaries of Avezzano and
started to coordinate projects on a Group level:dibsign and construction of the SAES
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Advanced Technologies factory; the expansion ofkbeean factory in Chinchon and
the expansion of the SAES Pure Gas factory in Qali&; Manager of the transfer of
several production lines from Lainate to Avezzaaad Project Leader of various
Innovation projects.

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

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

In 1998 he launched and coordinated a global prdgcthe creation of a corporate
intranet system, the linking of all the subsidiared the Group and the development of
support applications supporting the local and Gnm#magement activities.

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

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

He has been an independent director of Alto PatB8&R S.p.A. since December 2004.
He is a director of MGM S.r.1., a real estate compa

He is the Inventor and/or co-inventor of alloys gmdducts for which patents have
been obtained.

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

Mr. Adriano De Maio has been a member of the BaHr®irectors of SAES Getters
S.p.A. since 4 May 2001.

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

He was a Full Professor of Corporate Managementpvation Management and
Management of Complex Projects at the Polytechhiblitan from 1969 until 2012,
and was Rector from 1994 to 2002. He was a FulfeBsor of Economics and
corporate innovation management at the Universiiad Guido Carli, of which he was
Rector from 2002 until 2005 and Chairman of the RR&Research Institute of
Lombardy) from 1996 to 2010. In 2003-2004 he waes Extraordinary Commissioner
of the National Research Centre.

He is the former Chairman of various institutiondie European Centre of
Nanomedicine Foundation (CEN); the Green and HigbhkT District of Monza and
Brianza; the Investment Committee of the Venturpi@aNext Fund, and; the Alumni
Association of the Ghislieri College of Pavia.

Mr. De Maio is a former director of Telecom Italdedia S.p.A., e-solutions S.p.A.,
EEMS S.p.A. and member of the Scientific Committegéshe Italian Space Agency,
the Fondazione Politecnico and the Fondazione Sraid
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He is the author of numerous publications on caomanagement and the governance
of research and innovation.

Since 2012 he has been the Chairman of the Couasorfior Scientific and
Technological Research of Trieste (“AREA”).

Since 2014 he has been the Rector of the UnivdrsitaCampus of Rome.
ANDREA DOGLIOTTI - born in Genoa on 23 January 1950

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

He was also a member of the Audit Committee fro@S2@ 2015.

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

From 1974 to 1995 he worked at Italimpianti anddmee manager in 1981,where he
was involved in the setting up and assessmentaégqs and investment plans in Italy
and abroad. He managed major industrial logistrogepts in Italy. He also dealt with
industry strategies and the organisational appr@dRl Group. He is member of the
Board of Directors of various operating companies.

From 1995 to 2005 he was the “ Logistics Developmé¢anager” of a leading Italian
international shipping and logistics company. Henaged and developed logistics
planning, project management, IT systems and quajigtems.

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

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

He has been a mediator-conciliator since June 2011.
GAUDIANA GIUSTI - born in Livorno on 14 July 1962

Ms. Gaudiana Giusti has been a member of the Boalirectors of SAES Getters
S.p.A. since 28 April 2015.

She graduated with a law degree from the Univemsityisa in 1987 and hicence
speciale en droit europédrom the Université Libre de Bruxelles, Bruss@s|gium in
1989.

She has been practicing law in Italy since 1988.

Ms. Giusti specialises in corporate law, capitarkaets, and investment and banking
services.
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She has also accumulated considerable experieromgporate governance, compliance,
rules of business conduct, control and remunerasigstems and the extraordinary
financial transactions of listed and/or regulatethpanies.

She currently holds the position of counsel in &anni, Origoni, Grippo, Capelli &
Partners Firm, a firm that she worked for previgusl 12 years until 2007.

Between 2007 and 2012 she worked at Credit Suisdg) (as Head of General Counsel
Country Coverage. In this position, she acted asosaepresentative of the General
Counsel division for Italy, responsible for the odioation of Legal and Compliance
issues. She was a member of the Italian Manage@entmittee, in charge of the
strategic management of Italian business for theetldivisions (Investment Banking,
Private Banking and Asset Management). She also osatthe Diversity and
Philanthropy Council for Italy.

She is an independent director and ChairwomaneoR#muneration and Appointment
Committee of the Company, an independent direcfoD@mus Italia S.p.A. and a
member of the Supervisory Body, pursuant to De@®&®, of several bodies of the
Credit Suisse group and SAES Getters S.p.A. Shealgasan independent director and
chairwoman of the Risk Committee of Banca Farmafang and an independent
director of Trevi Finanziaria S.p.A.

Ms. Giusti has participated in many conferences lzasl worked and still works as a
lecturer for degree and specialisation courseshatUniversita Commerciale “Luigi
Bocconi” and the Universita LUISS “Guido Carli”, a&ll as in seminars. She has also
worked with Italian and foreign journals.

PIETRO MAZZOLA — born in Milan on 13 June 1960

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

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

He is registered in the Register of Chartered Antants, the Register of Auditors and
member of the European Accounting Association adlso a senior lecturer of
Strategy in the Management School of the Univetsitdocconi of Milan.

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

Mr. Mazzola is the co-author of the listing guid® the industrial plan prepared by
Borsa Italiana S.p.A.

He has been an expert consultant in several chdl eiminal proceedings pending
before the public judicial authorities or arbitoatiboards, in determining the damage or
value of companies and company branches, and als@mreagement consultant for
several medium-sized Italian companies.
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He is a member of the examining board for the COR$Dblic tender, held in 2005,
based on qualifications and examinations, to tesitipos of assistant on a trial basis in
the operational career of permanent personneédonomics graduates.

He is a co-founder of the company Partners — Censuk Professionisti Associati
S.p.A.

He is the author and co-author of various natiamal international publications.

ROBERTO ORECCHIA — born in Turin on 19 September 1952

Mr. Roberto Orecchia has been a member of the Bohairectors of SAES Getters
S.p.A. since 21 April 2009.

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

He specialised in three areas: Radiotherapy, Me@neology and Medical Imaging.

From 1980 to 1994 he conducted his medical anchftteactivities as a Doctor and as
University Researcher at the Radiotherapy Divisiérthe Radiology Institute of the
University of Turin. In 1994 he became Full Protessf Radiotherapy at the Universita
degli Studi in Milan and Director of the RadiothgyaDivision of the European
Oncology Institute (IEO) of Milan. In recent yedras held various scientific positions
(Chairman of the Italian Therapeutic Radiation Asstion (AIRO), Director of the
School of Specialisation in Radiotherapy and Chairnof the Degree Course in
Radiological Techniques etc.). He currently holaks position of Scientific Director of
the European Oncology Institute (IEO) of Milan, &itor of the Medical Imaging and
Radiation Sciences department of the IEO, Scieniifrector of the National Centre of
Oncological Hadrontherapy of Pavia (CNAO) and Dioecof the Radiotherapy
Department of the European Oncology Institute (IBOYilan.

He is the author of approximately 300 scientifidlations in the most prestigious
journals. The field which interests Mr. Orecchiash breast, prostate and head and
neck cancer.

He has coordinated and participated in many rebeamdlaborations with other

universities, financed by various institutes sushtla®e CNR (the national research
council), MURST (the ministry of universities angsearch), the Ministry of Health, the
Italian Cancer Association, the American-Italiann€ax Foundation (AICF) and the
European Commission.

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

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

He graduated with a degree in Nuclear Engineenmg the Polytechnic of Milan.
2014 — to the present date: McKinsey Director Etusri

2013 - to the present date: Board Member of Borusa Turkish conglomerate
operating in steel, energy, automotive and logsstic
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2014 - to the present date: Chicco Artsana - Sekgersor

2014 - to the present date: Oxy Capital and Attes&enior Advisor
2008 — to the present date: Ambienta - AdvisoryrBoa

1987 — 2013: McKinsey (Principal since 1992 anceBtior since 1998)

During his career with McKinsey, Mr. Proverbio heerved clients in the industrial,
telecom and energy sectors both in Italy and abr@adnce, Turkey, Greece and
Germany). In this context he has developed impoghifis in Strategy, Operations and
Regulatory Affairs.

In particular, in the TMT (Telecom and Media anafRology) sector his most relevant
experiences include: the operational turnaround tbe Italian subsidiary
(semiconductors) of a major German Group; the lopweent of a strategic alliance
between two leading producers of telecommunica¢ignipment and the management
of the cost reduction program for the resultingtgnthe growth strategy for a major
French-Italian semiconductor producer; the glolvatipct strategy for a leading French
consumer electronics company; the support providea leading Italian Group in the
development and execution of a strategy aimeadvaisting the core electronics business
and entering the telecom arena after the libetais@f the market - an effort that led to
the creation of the new leading market entrantéixad and mobile telephony; the
support from the start-up of operations to the sHldhe leading attacker in fixed
telephony; the continuous strategy and executioppat provided to the Italian
telecommunications incumbent in Italy and South Aoze the support given to a PE in
the acquisition of the cable division of a maj@&lidin Group, and; the valuation of new
technology to develop fibre networks.

In the Industrial sector his most relevant expersninclude: the development of a
strategy aimed at exiting steel and entering en@rggn highly indebted Italian private
Group; the long term support provided to a majderimational group on strategy,
organisation, growth and cost reduction initiativése development of the growth
strategy for a large Turkish conglomerate which tiedhe doubling of its turnover in

four years; the development of a growth strategyedi at shifting the focus from

commodity to premium segments for a large ltaligre tproducer; several growth
studies for producers of automotive/machinery comepts; the growth strategy
(development and execution) for the Italian leadoognpany in packaging, and; the
turnaround strategy for a leading Italian steetpizer.

In the Energy sector, Stefano Proverbio has seattadkers and the Italian branches of
foreign utilities, and his key experiences inclutthee growth strategy for a new entrant
based on a new regulatory conditions in Italy;tth@around and growth strategy in gas
and electrical energy production for the Italiarbsdiary of a French company; the
development of the strategic plan and several oedtiction initiatives for a large
municipal undertaking; several cost reduction @sdor Italian and Turkish utilities,
and the turnaround plan for a large Greek utility.

Mr. Proverbio has also led the McKinsey Supply @Haiactice from 1995 to 2000 and

the Growth Practice from 2000 to 2012. From 2002Q@2 he was also a member of
the European Group advising the Managing DirectfoMoKinsey and from 2000 to
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2013 he was a member of the Partner evaluatioreketion committee.

1982-1987Accenture (at that time Arthur Andersomgldting), Development of IT
systems. Since 1985 Manager in charge of the Liogiservice line.

1981-1982 Gruppo Zanussi (Zelton e Ducati). Indalsgutomation. At the same time
research on the reliability of Z80 (one of thetfinsicroprocessors) with SGS Ates and
the Polytechnic of Milan.

LUCIANA SARA ROVELLI - born in Legnano on 22 January 1973

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

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

During her professional career she gained matexalertise in Risk Management,
Corporate Governance, Internal Auditing, the evadmaof internal control systems,
and the design and implementation of organisatoanagement and control models
pursuant to Italian Legislative Decree 231/2001.

In recent years, first as an executive managether231 Division” in Protiviti and
then as an independent consultant, she completednous projects for major Italian
and international clients aimed at the developnw#nbrganisation models, codes of
conduct, training plans and auditing in collabamativith control bodies, as a project
coordinator.

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

Ms. Rovelli is a member of the Supervisory Boafdhe Edison Group and the Gucci
Group. She is Chairwoman of the Supervisory Bodrd#laire Tecnimont, Generali,
Galbusera, Henry Shein, La Gardenia, Philips Saswb in a subsidiary of Société
Geénérale.

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

4.2.1. Maximum number of positions held in othenganies

In compliance with principle 1.P.2. of the Codes thirectors of the Company act and
pass resolution in full cognition of the facts andependently, pursuing the objective
of creating value for the Shareholders. In comglawith application standard 1.C.2. of
the Code, the Directors accept the office when thelieve they can dedicate the time
necessary to diligently perform their duties, dbang into consideration the number of
positions as director or auditor held in other camips listed in regulated markets, even
abroad, in financial, banking, insurance compaardarge companies.
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The Board maps and reports the positions of diramt@uditor held by the Directors in

listed companies and in the other companies liatexle in the Corporate Governance
Report. The offices of director or auditor held &gch Director in other companies
listed in regulated markets, even abroad, in firdnbanking, insurance companies or
large companies as at 31 December 2015, as didclosthe board meeting of 18

February 2016, are stated in Annex 1 of this Report

The Board believes that the accumulation of an €sige number of positions in boards
of directors or boards of auditors in companiesetiér listed or not, may compromise
or risk the efficient performance of the positidrDarector in the Company.

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

In particular, since 2006 the Board has considetreabpropriate to score to each
position, different from the one assigned to thigcefof member of the Board of the
Company. The score differs based on the commitmalated to the type of office

(executive/non-executive director), as well as efation to the type and size of the
companies in which the position is held. The Boalsb decided to set a maximum
score, beyond which it is reasonable to assume ttiatoffice of Director of the

Company cannot be carried out efficiently. Excegdithe maximum threshold
constitutes cause to remove the Director from kisdifice.

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

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

The current Board complies with the above generatiples.
The offices and equivalent scores are summariséteifollowing table:

OFFICE SCORE
Executive Director in listed issuer, banking, fingh or insurance company, 50
whether listed or not.
Chairman (without operational proxies) in listeslisr, banking, financial of 15

insurance companies, whether listed or not.

Participation in each committee of the listed isgégpointment 5
Committee, Control and Risk Committee, Remuneraiommittee)

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

Executive Director in a company subject to the mastprescribed by the 25
Consolidated Finance Law other than the subsidiariehe Company
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Non-executive director in a company subject todbetrols prescribed by 10
the Consolidated Finance Law other than the sudrsédi of the Company

Executive Director in subsidiaries of the Company 5
Non-executive director in subsidiaries of the Compa 3
Executive Director in unlisted companies, which rmoé subject to the 20

controls prescribed by the Consolidated Finance &aanot controlled by
the Company with net shareholder’s equity exceeé@it@) million

Non-executive Director in unlisted companies, which ao¢ subject to the 7
controls prescribed by the Consolidated Finance &aanot controlled by
the Company with net shareholder’s equity excee@it@) million

Executive Director in unlisted companies, which rmoé subject to the 18
controls prescribed by the Consolidated Finance &aanot controlled by
the Company with net shareholder’s equity less €30 million

Non-executive Director in unlisted companies, whacé not subject to the 5
controls prescribed by the Consolidated Finance &aanot controlled by
the Company with net shareholder’s equity less €0 million

Member of the Board of Statutory Auditors in lisemimpanies, banking, 17
financial and insurance companies, whether listeabd

Member of the Board of Statutory Auditors in urdisttcompanies, which arne 13
not controlled by the Company, but are subjeché&dontrols prescribed by
the Consolidated Finance Law

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

Member of the Board of Statutory Auditors in urdidtcompanies, which arne 10
not subject to the controls prescribed by the Clasi®d Finance Law and
are not controlled by the Company

Member of a Supervisory Body 5

Owner (or co-owner) of the management departmeatiost 7

In compliance with application standard 2.C.2.l&f Code, the Directors are obliged to
be aware of the duties and responsibilities conegrieir office. The Chairman of the
Board ensures that, subsequent to the appointmmhtdaring their mandate, the
Directors and Auditors are able to participatenitiatives aimed at providing them with
an adequate knowledge of the business sector iohvthe Issuer operates, as well as
company trends and development, the principlesropgr risk management and the
legal framework of reference. Within the context thiese activities, in order to
encourage a more precise knowledge of the acsvarel dynamics of the Group, a day
of meetings was organised on 8 June 2015, in whprtific business topics were
studied in depth and a presentation was given erCitmpany products and the main
research and development activities being carrigdf ¢-urthermore, on 9 September
2015, with the support of a leading legal firmpamd table was organised for and with
the Board of Directors and the Board of Statutondifors on the subject of corporate
governance, with the aim of sharing several thaugint the operating principles of the
board of directors and board of statutory auditors.
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4.3. Role of the Board of Directors (pursuant totete 123-bis, paragraph 2, letter d,
of Consolidated Finance Law)

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

During the Financial Year the Board met 14 timeghwan average attendance rate of
85.71% of the Directors (compared to 85.5% in th&4financial year). The attendance
of the Executive Directors was 100% (as in the 2fiddncial year), the attendance of
non-executive Directors was on average 82.54% (emetpto 82.2% in the 2014
financial year) and the attendance of the IndepanDéectors was on average 83.93%
(compared to 86.7% in the 2014 financial year).

The board meetings lasted an average of approxyrateours.

For the 2016 financial year the Board expects t@tna¢ least eleven times, four of
which to approve the periodic results. The lattated were already communicated to
Borsa Italiana S.p.A. in December 2015 during thiblipation of the calendar of
company events, made available on the Company teethsi2016, on the date of this
Report, the Board had already met four times, od&iuary, 1 February, 18 February
and on the date of approval of this Report.

On the occasion of the board meetings the Chaimho&s his utmost to ensure that the
documents and information necessary for enabliegBbard to express an informed
opinion on the topics under its consideration asslenavailable with reasonable notice,
where possible together with the notice to attgmhérally sent at least seven days prior
to the board meeting). With regard to the finanoggorts, these are made available at
least two working days’ notice, subject to the techl time required to prepare the
documents. The documents are published in a Vi@ Room (VDR) regulated by
access controls. As an exception, in light of tature of the resolutions to be passed
and due to confidentiality requirements, such as,ekample, with regard to strategy
plans, with the consent of the Directors, the malt@nay not be forwarded to them, but
instead published in the VDR after the Board megtin

Each Director is entitled to propose topics focdssion at subsequent Board meetings.

The Chairman, with the agreement of those preseay, invite persons that are not
members of the Board to attend the meetings, askepe or to provide support. The
Officer in Charge of the preparation of the Compamgccounting documents pursuant
to article 154bis of the Consolidated Finance Law is invited to iggrate in all the
meetings of the Board of Directors regarding thprapal of the interim management
report, the half-year financial report, the finalcstatements and the consolidated
financial statements, and whenever the agendaeoBdard of Directors includes the
approval of resolutions that require the issuin@ aertificate by the Officer in Charge,
and each time that it is considered appropriatthbyChairman, also on the proposal of
the Managing Director, when there are items onatlpenda of the Board of Directors
that may have an impact on the accounting inforomatif the Company or the Group.

The Group General Counsel, who usually acts ase&aygrof the Board, may also
attend Board meetings. During the Financial Yednene appropriate and upon the
invitation of the Chairman, a lawyer from a leadlagy firm also attended the meetings
in order to provide legal explanations, as wellaatax expert to provide support in
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relation to the evaluations of the Board on theastm of the Half-Year Report and a
consultancy firm for the presentation of the resuf an ERM (Enterprise Risk
Management) evaluation project.

During the meetings, and in all cases at least eveey quarter, pursuant to article 19
of the By-laws, the Board of Directors and the Bbair Statutory Auditors are informed
by the Chairman and the Managing Director, alsaelation to subsidiaries, of the
activities undertaken, the general business trahds, foreseeable development and the
most significant economic, financial and equityatetl transactions in terms of size or
characteristics, including, where relevant trarieast in which Board members have a
direct or third party interest.

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

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

Without prejudice to the exclusive jurisdictiontlre subjects set forth in article 2381 of
the Civil Code and the provisions of the By-lawke tBoard, exclusively and in
compliance with application standard 1.C.1 of tleel€(as amended in July 2015):

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

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

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

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

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

f) awards and revokes powers within the Board (andimvihe Executive Committee,
if appointed) defining the limits, methods of exsecand frequency, usually at least
every three months, with which such bodies musontepo the Board on the
activities carried out in the exercising of the gosvgranted to them; please refer to
paragraph 4.4.1 for more information;

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

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

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

j) evaluates the adequacy of the organisational, asirative and general accounting
structure, as well as the structure of the Compantythe subsidiary companies with
strategic significance with particular reference to the Internal Contasld Risk
Management System; please refer to paragraph Ithdoe information;

k) evaluates the size, composition and functioningtled Board itself and its
Committees, expressing opinions on any professiandlmanagerial figures whose
presence on the Board it might deem advisable;

) reports to the Shareholders during the Meeting ofaré&holders; provides
information in the Corporate Governance Report amgharticular, on the number
of meetings of the Board held during the finangi@hr and the related attendance
rate of each Director;

m) at the end of each financial year prepares a catenfdthe Company events for the
subsequent financial year; the 2016 calendar of famy events was communicated
to the market on 14 December 2015;

n) is ultimately responsible for the operation andiceghcy of the organisational,
management and control model pursuant to Italiagidl&tive Decree 231/2001.

With reference to letter b) above, during the FoianYear, the Board evaluated the
strategic plans/industrial plans in the meeting8®fJanuary and 18 February.

With reference to letter c) above, the Board defittee nature and level of risk that is
compatible with the strategic objectives of the @amy, as specified in more detail in
paragraph 11. The Board passed resolution on theriise Risk Management project

?Intended as a “significant” company in accountiagrs (with assets exceeding 2% of the assets in the
consolidated financial statements or revenues eloge5% of the consolidated revenues) or more
generally in terms of the market and the busindsrdfore a newly incorporated company may also be
considered “significant”). On the basis of the upedaevaluations at the end of 2015, in complianith w
the parameters stated above as well as togetheibwitiness considerations, the following compaaies
considered to be significant: SAES Getters USA,.,IIBRAES Getters Export, Corp SAES Getters
(Nanjing) Co. Ltd., SAES Smart Materials, Inc., MgnCorporation, SAES Pure Gas, Inc, Spectra-Mat,
Inc. On the contrary, while still complying witheghparameters stated above, as a result of business
considerations, the following companies are notswered to have strategic significance: SAES Getter
International Luxembourg S.A., SAES Advanced Tedbgies S.p.A., SAES Nitinol S.r.l.,, and SAES
Getters Korea Corporation.
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during the Financial Year on 8 April 2015, with thigpport of a specialised consultancy
firm, under the supervision of the Internal Audiiri€tion.

With reference to letter d) above, during the FolanYear, the Board approved the
budget of the Company and the Group in the meeatir2p January 2015; in 2016, on
17 December 2015 and 21 January 2016.

With reference to letter €) above, in the Finan¥iehr, the Board met for this purpose
on 11 March, 13 May, 30 July and 12 November; ih&®n 14 March.

With reference to letter f) above, the Board didl cansider it necessary to fix any limit
of power, considering it is adequate to reservestgmificant transactions to the Board.
Moreover it is to be noted that, in the past, al a® during the Financial Year, the
Directors with proxies used the powers assignethéon wisely, only for the normal
management of the business, and on which the Beasdregularly and promptly kept
updated. Furthermore, except in the event of anrgeney, the resolutions that would
fall under the competence of the Executive Directare also shared beforehand with
the Board.

The Executive Directors are in any event obligedeport regularly to the Board of
Directors and the Board of Statutory Auditors om txercising of the delegated
powers, providing adequate information on the asticarried out and, in particular, on
any abnormal, atypical or unusual transactionsiezhrout in the exercise of the
aforesaid powers. During the Financial Year, theghited bodies reported regularly to
the Board in its subsequent meeting on the a@s/itarried out while using the powers
granted to them. Please see paragraph 4.4.1 tbefunformation.

With regard to letter g) above, the Board passesbludon on this matter on 18
February, 8 April and 28 April on the proposal bé tRemuneration and Appointment
Committee, which met on 4 February, 26 FebruaryZh@pril, in the Financial Year.

With reference to letter j) above, the Board ofedtors met for this purpose on 14
March and, on the proposal of the Audit and Riskn@uttee, having consulted and
obtained the approval of the Board of Statutory ifard (which met together with the
Audit Firm, the Director in charge of the Intern@bntrol and Risk Management
System, the Officer in Charge of the preparationtlsd Company’'s accounting
documents and the Group General Counsel), considdhe organisational,
administrative and general accounting structurbe@dequate, as well as the structure
of the Company and the subsidiary companies witltesjic significance, with
particular reference to the Internal Control anskRVlanagement System.

With reference to the letter k) above, in line witkernational best practices, the Board
carried out a self-assessment on the compositidraetivities of the Board of Directors

and the Board Committees for the fourth consecutea. In December 2015 a series
of responses to a questionnaire sent by the ComBanyetary’s office aimed at the

formalisation of the self-assessment by the Boaad wollected. The Board, on the
proposal of the Remuneration and Appointment Cotemit appointed a leading

consultancy firm to process the responses recearetl to interview each director

individually in order to have a more structured-sefaluation.
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The objective of the Board Review was to check aNeperations and the functions of
the Board and the Committees in order to highligigir strengths, weaknesses and
possible areas of improvement.

The topics discussed in the Board Review were examhwith the assistance of a
guestionnaire prepared by the Company itself amdemed mainly:

» the organisation of the Board, including the numifemeetings and the length
of the latter; the completeness and promptnesseirifformation provided by
the Board in preparation for board meetings; therajons of the Committees
and the effectiveness of their support to the Bo#rd adequacy of the time
dedicated by the Board to the discussion of all $hbjects concerning the
Company, including risk management, evaluation & tbudget and
investments, and long-term strategy;

» the composition and the structure of the Board @germs of skills and number
of Directors;

» the training of the Directors; their knowledge bk ttasks and responsibilities
related to their roles; their knowledge of the &iton and dynamics of the
Company and the Group;

» the decision-making process and the quality ofrifmation made available to
the Directors in preparation for board meetingsluding the promptness in the
receipt of the information itself; the degree ofdiepth knowledge provided by
the Committees in the report on the activities tbayy out;

» the interaction between the Directors within theabitself, including how the
atmosphere inside the Board encourages comparigbaebate; the role of the
Chairman and the Managing Director in stimulatimgabue and debate within
the board;

* the relationships with top management and the diire’ awareness of the
latter.

Each Director was able to answer each questiorherguiestionnaire by agreeing or
disagreeing. The Board Review used the answelsettopics in the questionnaire as a
basis for examining each one of them in more del#iing the interviews, which were
conducted individually with all the members of Beard.

The consultancy firm also arranged a benchmark wéheral Italian companies of
reference listed on the Stock Exchange to backhepcomments of the Board. The
comparison with the companies taken as a benchooartéerned the composition of the
related Boards, the number of executive directord mon-executive directors, the
professional background of the non-executive dirsctthe nationality of the Board and
other significant items, based on the data avalalmhcluding the methods for
conducting the respective Board Reviews.

After the responses were processed, the Board rddcthe evaluation successfully
carried out in its meeting of 14 March 2016.

The interviews conducted and the results of the@aeses to the questions on the
guestionnaire demonstrate that the operationseoBtbard and the Committees of the
Company are overall positive.

The percentage of topics on which a large majaritihe Directors expressed a positive
evaluation was 89%.
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The key topics on which the majority of the Dirgstalemonstrated a high level of
agreement were:

the current composition of the Board in terms @& diversification of skills, the
use of the competences of each of the Directordlandorrect ratio of executive
to non-executive directors;

the positive environment within the Board and thealdy of debates within it;
the quality of the preparation and planning ofhbard meetings, including their
length and frequency;

the completeness, promptness and qualitative lefsghe information made
available to Board on the general performance ef @ompany and the most
important transactions;

the participation of the individual Directors iretdecision-making process;

the level of involvement of the Directors in thefidition of strategic plans and
the budget and in the evaluation of investments;

the ease of access to the Managing Directors byDihectors outside board
meetings;

the commitment and activities of the Chairman dr&Nlanaging Director in the
performance of their roles; the level of informatiprovided by the Committees
on the activities carried out and the degree offdppovided in the reports to the
Board by these Committees;

the quality of the recording of the meetings areldéhse of access to the minutes
by the Directors.

The Board then acknowledged and decided to imples@me of the proposals of the
Remuneration and Appointment Committee aimed atasing the involvement of the
newly-appointed non-executive Directors and therBaaternal debate.

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

1.

o 0 s~ Wb

merger resolutions in cases pursuant to Articléd52and 250%is of the Civil
Code, also as referred to for demergers pursuarirticle 2506ter, final
paragraph of the Civil Code, where said regulatemesapplicable;

the establishment or closure of secondary officeskaanches;

the awarding of powers of representation to Dinexto

any reduction in capital in the event of withdrawéh shareholder;
the amendment of the By-laws in order to comphhvatyal provisions;
the transfer of registered offices within Italy.

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

Code.

The Board of Directors of 13 November 2012 decideccomply with the opt-out
system set forth in articles 70, paragraph 8, dndp@ragraph bis, of the Regulations
on Issuers, by making use of the right to derodeden the obligation to publish
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information required on the occasion of significardrgers, demergers, capital-increase
by non-cash contributions, acquisitions and trassfe

4.4. Delegated Bodies
4.4.1. Managing Directors

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

— the Managing Directors of the Company or the sgiasdly significant
subsidiary, therein including the related Chairpasswhen they are vested with
individual management powers when they have a peole in the formation
of company strategies;

— the Directors that called managerial offices in @@mpany or in a subsidiary
company that is strategically significant, or iretparent company when the
office also concerns the Company;

The granting of vicarious powers or powers onlythe event of an emergency to
Directors that are not vested with operational axglation does not make them
Executive Directors, per se, unless these powessiarfact, used with considerable
frequency.

Two of the Directors in office are Executive Direit. The Board appointed by the
Meeting of Shareholders of 28 April 2015 met ateine of this meeting to allocate the
company positions, to grant the various powers, tanabpoint the Committees. As in
the past, the Board adopted a proxy model thatigesvfor the granting of extensive
operating powers to the Chairman and the Managimgcr. Consequently, the

Chairman and Chief Executive Officer (namely, Mrasdimo della Porta) and the
Managing Director and Group Chief Financial Offi¢eir. Giulio Canale) were granted

the powers of ordinary and extraordinary adminigirg acting severally, with the

exclusion of the powers reserved exclusively fer Board or those reserved by law for
the Meeting of Shareholders.

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

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

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

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

c) purchasing, exchanging and transferring assets wirening the company business;
stipulating, with all the appropriate clauses, adweg and cancelling any kind of
contract, agreement and undertaking without linutatas to the cause or matter;

3See Note no.3
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d)

g)

h)

)

K)

m)

authorising purchases of raw materials, semi-fedsgoods, finished products and
consumables; authorising offers also outside theentibusiness conditions;

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

opening bank and/or post office accounts, makingnaats, via bank transfer and
by cheque, making withdrawals from bank and poBtefaccounts, carrying out

debit and credit transactions on the current adcotithe Company at banks and
post offices, uncovered or otherwise, always ieresgt of the Company, as well as
issuing and requesting the issue of bank chequkbamk drafts;

negotiating and stipulating all the documents reglito obtain bank credit and
loans of any kind in favour of the Company and niedog the terms and
conditions related or connected to the grantingcrddit facilities or loans;
stipulating factoring agreements for the assignméctedits of the Company;

carrying out transactions with the railway and oost administrations, regarding
the shipment, clearance and collection of all kioflgoods;

issuing relevant certificates and declarations téor purposes, extracts from the
payrolls regarding the personnel for Social Segutitsurance and National Health
Insurance Bodies, and for other Bodies and indadslusigning all declarations
prescribed by tax legislation;

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

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

representing the Company before the Banca d'It&IaANSOB and the management
company of the markets, negotiating and definingpahctices regarding these
parties;

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

representing the Company in insolvency procedugamat third parties with all the
necessary powers.

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

The Executive Directors are in fact obliged to mpegularly to the Board of Directors
and the Board of Statutory Auditors on the usehaf tlelegated powers, providing
adequate information on the deeds carried out angharticular, on any abnormal,
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atypical or unusual transactions carried out indkercising of the aforesaid powers.
During the Financial Year, the delegated bodie®nteg regularly to the Board in the
subsequent meeting on the activities carried oulevdxercising the powers granted to
them.

4.4.2. Chairman of the Board of Directors

The Chairman, Mr. Massimo della Porta, coordinates organises the activities of the
Board. He is responsible for ensuring that it remeothly, serves as a link between the
Executive and Non-Executive Directors, defines #genda, and leads the related
meetings.

The Chairman does his utmost to ensure that theciirs are provided with the
documents and information necessary for enabliegBbard to express an informed
opinion on the topics under its consideration witasonable notice, where possible
together with the notice to attend (generally s&vien days prior to the board meeting),
except in the event of necessity or emergency.ddtements are made available to the
Directors in a virtual data room, which is equippstd dedicated specially for this
purpose. With regard to the financial reports, ¢hase sent with at least two working
days’ notice, subject to the technical time reqlite prepare the documents. As an
exception, in light of the nature of the resoluida be passed and due to confidentiality
requirements, such as, for example, with regarstiategy plans, with the consent of
the Directors, the material may not be forwardeth&m.

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

In accordance with principle 2.P.5. of the Codejsitto be noted that the Board
considered it appropriate to grant proxies to thaifnan equal to those granted to the
Managing Director, in such a way that Mr. Massimglal Porta, former Managing
Director for the 2006-2008 three-year period, cocidtinue to act efficiently and to
provide the strategic impulse he always providedvianhaging Director in previous
board mandates (as from April 1997). The grantihgroxies and the concentration of
offices held by Mr. Massimo della Porta is consadkrto be consistent with the
organisational structure of the Company.

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

The Chairman and the Managing Director do theiraginio ensure that the Board is
kept informed on the main updates on laws and atigus that concern the Company
and the company bodies.
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Should the Directors require explanations and médron from the management of the
Company, they must send a request to the Chairmlam takes care of the matter, by
gathering the necessary information or by putting Directors in contact with the
management concerned. The Directors may reque&hbeman and/or the Managing
Director for business representatives of the Comp@ard the Group to attend board
meetings in order that they may provide the appatgiinsight into the topics on the
agenda.

4.4.3. Reporting to the Board

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

4.5. Other Executive Directors

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

4.6. Independent Directors

The Board in office, elected by the Meeting of ®aiders of 28 April 2015, is made
up of 11 (eleven) members, including two (2) Exa®uDirectors and nine (9) non-
Executive Directors, four (4) of which qualify asdependent Directors and one (1)
qualify as Independent Director under the provisioh articles 14%er, paragraph 4,
and 148, paragraph 3, of Consolidated Finance Lbawt (ot under the Code of
Conduct), who do not have, nor have recently hadctdor indirect relations with the
Company or subjects related to the latter thatetuly influence their independence of
judgement.

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

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

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

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

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

With reference to principle 3.P.1. and applicatgtandard 3.C.3. of the Code, the
Company believes that three (3) non-Executive Darscshould be appointed for a
Board of nine (9) to fourteen (14) directors.

However, the new Board, in office since 2015, hasr findependent Directors (one
more than the number of Independent Directorsemotitgoing Board).
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In particular, it is believed that with this compgas, the number, expertise, availability
of time and authoritativeness of the non-Executd&ectors contribute to the
enrichment of the board discussions and guarantes their opinion carries
considerable weight in the making of well thought;anformed board decisions.

Non-Executive Directors contribute their specifigpertise to board discussions,
contributing to the making of sound decisions, ampliance with the interests of the
company, aimed at creating value for shareholderthé medium to long-term and
paying special attention to areas where confli€iaterest may arise.

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

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

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

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

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

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

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

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

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

“In compliance with application standard 3.C.2. & @ode, the Chairman of the Board of Directors, thecHtive
Directors and Managers with Strategic Responsibdliire considered to be “significant figures” & @ompany;
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f) if the Director holds the office of Executive iector in another company in which an
Executive Director of the Company holds the oftiédirector;

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

h) if the Director is a close relative of a persorone of the situations described in the
previous points and in particular if the Directar the spouse that is not legally
separated, common law spouse, relative or reldyearriage up to fourth degree of
kinship of a Director of the Company or the compantontrolled by the latter or the
parent company/companies or those subjected to comeontrol or parties in the
situations described in the previous points.

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

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

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

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

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

In compliance with principle 3.P.2. and applicatetandard 3.C.4. of the Code, in the
meeting of 18 February 2016, as every year, therdBaaported the degree of
independence of its Directors pursuant to the lawsorce (article 147#er of the
Consolidated Finance Law), confirming, on the basithe requirements set forth in the
Corporate Governance Code and articles ted,7paragraph 4, and 140 paragraph 3, of
the Consolidated Finance Law, that the Directors @audiana Giusti, Mr. Stefano
Proverbio, Mr. Roberto Orecchia and Ms. Luciana &logualified as “Independent”,
and on the basis of the individual independenceirements set forth in articles 147-
ter, paragraph 4, and 140, paragraph 3, of the Calateli Finance Law, that Mr.
Adriano De Maio qualified as “Independent”. The Bbdid not make use of additional
or different criteria, as there were no situatitret were even abstractly referable to the
cases identified by the Code as indicative of lagkndependence. The four Directors
filed suitable declarations before the Meeting b&i®holders stating that they satisfied
the requirements of Independent Directors (as exgibabove). The Board, in the next
meeting after the Meeting of Shareholders then mede this qualification,
communicating it to the market on the same dateA(@d 2015).
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Also for the purposes of application standard 3.6f3he Code, the Board of Statutory
Auditors checked that criteria adopted by the Bdardvaluate the independence of its
members had been applied correctly, acknowleddgneg declarations issued by the
individuals.

On 13 May 2015 the Board of Directors and BoardStdtutory Auditors issued a
regular certificate ex article 2.2.3, paragraphledter L) of the Market Regulations
organised and managed by Borsa Italiana S.p.A.ificagron of the degree of
independence and correct application of evaluatidaria).

Meetings.With reference to application standard 3.C.6.h&f Code, the Independent
Directors usually meet once a year in the absehtteemther Directors (also in the light
of the number of persons attending the meetingshef Board and the various
Committees). The meeting may also be held infoyna#l audio or video conferencing.

During the Financial Year the Independent Directdid not consider it necessary
however to meet again in the absence of the othexcrs, considering the high

quality of the information received from the delegghbodies, their active participation
in the Board and their presence on the Committebssh enabled them to analyse the
issues of interest to them in adequate depth.

4.7. Lead Independent Director

As illustrated in paragraph 4.4.2 above, as their@lam of the Board has also
operational powers, holding the office of Chief Extve Officer, although he is not the
sole person responsible for the management of @mepany, in compliance with
application standard 2.C.3. of the Code, the Bazfr®8 April 2015 considered it
appropriate to appoint the Independent Director Moberto Orecchia as Lead
Independent Director. The non-executive Directamsd(in particular the Independent
Directors) refer to Mr. Orecchia for a better cdmition to the activities and operation
of the Board. The Lead Independent Director coltates (as he has collaborated during
the Financial Year) with the Chairman in order t@aigantee that the Directors are the
recipients of complete and timely information floW$e Lead Independent Director is
also granted the powenter alia, to call special meetings with Independent Direxcto
order to discuss the issues considered to be @feisit to the operations of the Board of
Directors or the management of the company, eitig@pendently or on the request of
the other Directors.

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

5. PROCESSING OF COMPANY INFORMATION

On 24 March 2006, the Board acknowledged and patgractice to the new provisions
of the Consolidated Finance Law, the Regulationsl$ésuers, as supplemented by
CONSOB resolution no. 15232 of 29 November 2005,wadl as the Market
Regulations organised and managed by Borsa Itagn# and related Instructions, as
amended following the Italian Savings Law, in taosing the EC directive on market
abuse, introducing ad hoc internal procedures analing and updating those already
existing on this matter.
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More precisely, the Board adopted:

- the Procedure for Managing Inside Informatioralso for the purposes of the
application standard 1.C.1., letter j) of the Coddiich defines the behaviour of
Directors, Auditors, managers and employees intioglao the internal management
and disclosure to the market of inside informatiog, precise information that has not
been made public, concerning, directly or indingctine or more issuers of financial
instruments or one or more financial instrumentsicly, if made public, could have a
considerable influence on the prices of these firinstruments.

The procedure stated above, available on the Coynpaibsite www.saesgetters.com
(Investor Relations/Corporate Governance/Policied Brocedures/Inside Information
section) has been drawn up for the purpose of emstinat information regarding the
Company that is disclosed externally is in full gd@ance with the principles of
correctness, clarity, transparency, timeliness, l@odd and equal disclosure in order to
guarantee equal treatment, completeness, compiblignsand continuity of
information, in a complete and adequate manner amdany case, through the
institutional channels and according to the terstal@dished by the Company, as well as
to ensure that internal management of informatmomparticular is in compliance with
the obligations of confidentiality and lawfulness;

- the Insiders Register: set-up effectively fromdril 2006, identified the persons that,
due to their working or profession or the tasksriedr out, have access to the
information indicated in article 114, paragraph fltlee Consolidated Finance Law,
pursuant to and in accordance with article bidef the Consolidated Finance Law and
articles 152bis, 152ter, 152quaterand 152quinquiesof the Regulations for Issuers.

The Board also approved the Code of Conduct farhai Dealing (hereinafter also
“Internal Dealing Code”), which regulates the imf@tion disclosure requirements that
the Significant Persons and/or in the Persons Glo&ssociated to the Significant
Persons, as identified in the Code itself, aregellito observe in relation to the
transactions they carry out on financial instrursewitthe Company or other financial
instruments related to them. The Internal Dealirmgl€€also regulates the obligations
that the Company is obliged to observe towards ket in relation to the
transactions on financial instruments carried guSkgnificant Persons and by Closely
Associated Persons. The Internal Dealing Code gesvifor black-out periods, i.e.
predetermined periods (the 15 calendar days pnegeatie Board meetings to approve
the accounting data for the period and the 24 heubsequent to the issuance of the
related press release) during which the persongduto the provisions of the Code
may not carry out transactions on SAES Gettersiia instruments or on financial
instruments related to them.

The Chairman and the Managing Director may prohditrestrict, the performance of
transactions by Significant Persons and Closelyéissed Persons in other periods of
the year when particular events are taking place.

In this case the Officer In Charge (as definedhe Internal Dealing Code) will be
responsible for informing the Significant Persowsd have not already been informed
on account of their position) of the start anddindates of the period during which the
Transactions are prohibited.
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On the proposal of the Executive Directors and wngrspecial proxies in this regard if

necessary, the Board reserves the right to makierdiler amendments or adjustments
to the procedures that are considered necessdhabare advisable following changes
in laws or regulations.

During the Financial Year transactions carried muSignificant Persons were reported
to the market and to the competent authorities. rétaed filing models as well as the
Code of Conduct for Internal Dealing, as amendedheyBoard of Directors on 28

August 2008 and on 23 February 2012 to comply wilv legal provisions, can be

consulted on the Company website www.saesgettens(bovestor Relations/Corporate

Governance/Policies and Procedures/Internal Deakatjon).

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

The information disclosed outside the Company nbastiniform and transparent. The
Company must be accurate and consistent in comumimgc with mass media.
Relations with the mass media are reserved exdlysito the Chairman and the
Managing Director, or to the business departmentharge of these matters.

6. COMMITTEES WITHIN THE BOARD (pursuant to article 12 3-
bis, paragraph 2, letter d), of the Consolidated Fiance Law)

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

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

In relation to application standard 4.C.1. lett¢rofl the Code (as amended in July
2015), it is to be specified that it was not corsdl necessary for the Chairperson of
each committee to give information on the work iearout to the next board meeting to
be held thereafter: the Chairman of the Control Rk Committee reports at least
every six months to the Board on the work of thmnnittee and if he considers it
appropriate he asks for specific issues to be e¢achky adding them to the agenda of the
Board. The Chairwoman of the Remuneration and Agpwent Committee reports on
the items to be added to the agenda of the Boashewer she considers it necessary
and reports once a year on the work carried ouhbyCommittee during the previous
financial year.

Both the Committees are composed exclusively ofExwecutive Directors, who are
predominantly Independent.

The Board does its upmost to ensure an adequaiBorotvithin the Committees, unless
for any reason and cause it is considered apptepi@aconfirm one or more Directors
beyond the established terms and conditions.

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



The Board has the power to setup one or more fu@enmittees within it with to act
in an advisory or consultative capacity, which Ebal defined in practical terms in the
board resolution concerning the formation of threedaid Committees.

In relation to application standard 4.C.1., letgrof the Code, it is specified that the
existing Committees (Remuneration and Appointmeam@ittee and the Audit and
Risk Committee) are provided with annual predeteadi expenses budgets that are
considered adequate for the performance of théwites.

6.1. Audit and Risk Committee

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

6.2. Appointment Committee

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

6.3. Executive Committee

The Board did not consider appropriate to setupgeaecutive Committee within the
Board, as already explained in paragraph 4.5.

6.4. Remuneration and Appointment Committee

For all information on the Remuneration and Appoieht Committee please refer to
paragraph 8 and to the Remuneration Report publislyethe Company, pursuant to
article 123ter of the Consolidated Finance Law.

6.5. Committee for transactions with related partis

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

7. APPOINTMENT COMMITTEE

On the basis of the recommendations of the Cod#ication standard 4.C.1., letter c),
in 2012 the Board assessed the possibility of gnmughe functions provided for the
Appointment Committee (application standard 5.Clditers a) and b)) into a single
Committee in consideration of the close correlafod mutual relevance of the subjects
dealt with. Hence the Remuneration and Appointn@arhmittee was set up.
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8. REMUNERATION AND APPOINTMENT COMMITTEE

The Board of Directors set up the Compensation Citieen - currently the
Remuneration and Appointment Committee within treaf on 17 December 1999
with consulting and proposal functions. The Rematien and Appointment
Committee is composed of three non-executive direcbf which two are independent
and one has considerable knowledge and experieramecounting and finance matters.
The Committee has its own Regulations, approvedhieyBoard of Directors on 20
December 2012, which regulates its composition apgointment, the tasks and
operating procedures of the Committee itself, impbance with the principles and
application criteria contained in the Corporate &omance Code of listed companies.

lts current members areMs. Gaudiana Giusti (Independent Director) — Gliainan of
the Committee, Mr. Adriano De Maio (non-executiveredtor and Independent
Director pursuant to the combined provisions oickas 147ter, paragraph 4, and 148,
paragraph 3, of Consolidated Finance Law) and Mgidna Rovelli (Independent
Director). During the Financial Year the Committe®t six times with an average
attendance of 77.78% of its members and the meetasjed an average of one hour
and a half. On the invitation of the Chairwomarg @Broup Legal Counsel and the
Group HR Director attended the meetings. At leastreeetings are planned for 2016,
three of which have already been held on 20 Janwag 2 and 25 February 2016.
Minutes of the meetings of the Committee are daborded.

Executive directors do not usually participatehe meetings of the Remuneration and
Appointment Committee, which are always attendedh@yChairman of the Board of
Statutory Auditors. The Committee has the rightatxess the information and the
company departments required for the performandts afuties and, if it is considered
appropriate, may make use of external consultaotbe selected autonomously. This
power was exercised during the Financial Year eRemuneration Policy analysis and
updating process and also in the process for thiaitten of the executive directors’
collaboration agreements in preparation for theoagment of the Board of Directors,
which took place on 28 April 2015.

In compliance with application standard 4.C.1.heff Code, it is to be specified that the
Remuneration and Appointment Committee has an anpregletermined expenses
budget that is considered adequate for the perfocemaf its activities.

For all information on the Remuneration and Appoieht Committee please refer to
the Policy on remuneration published by the Compaumguant to article12&r of the
Consolidated Finance Law.

On 14 March 2016 the Chairwoman of the Committemnted to the Board on the
activities carried out during the financial yearhege activities concerned, among
others, the approval of the Remuneration Policg, dnalysis and approval of draft

® Until 28 April 2015 the members of the CommitteerevMr. Emilio Bartezzaghi (Independent Director)
— Chairman of the Committee, Mr. Adriano De Maiorfrexecutive and Independent Director pursuant
to the combined provisions of articles 147-terggaaph 4, and 148, paragraph 3 of ConsolidatechEma
Law and Mr. Andrea Sironi (Independent Director &eadd Independent Director).
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agreements for executive directors and the proptaeet objectives of the Executive
Directors. For some activities the Committee wasséasd by an external professional.

The Committee supervised the Board Review proagsthé Financial Year, overseeing
the work of the leading consultancy firm speciappointed by the Board to support its
self-evaluation, and meeting to discuss the matie25 February 2016.

9. REMUNERATION OF THE DIRECTORS

For all information on the remuneration of the dicgs please refer to the Policy on
remuneration published by the Company pursuanttidiea123+ter of the Consolidated
Finance Law.

10. AUDIT AND RISK COMMITTEE (pursuant to article 1 23-bis,
paragraph 2, letter d), of Consolidated Finance Lay

10.1. Composition and operation of the Audit andsRiCommittee

Composition and Operatioly virtue of principle 7.P.4. of the Code, the Bibaet up
an Audit and Risk Committee (Committee replacing thternal Control Committee),
composed of three (3) non-Executive Directors,rntfagority of whom are independent.
On 28 April 2015 the Board appointed the following Directors as rhera of the
Audit and Risk Committee: Mr. Roberto Orecchia @pdndent Director) — Chairman
of the Committee, Ms. Gaudiana Giusti (IndependBirector) and Mr. Stefano
Proverbio (Independent Director).

At least one member of Committee has adequate iexperin accounting and financial
matters. In this case, this member is Mr. Stefamwétbio.

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

The Audit and Risk Committee is chaired and meatshe initiative of the Chairman.
The minutes of the Committee meetings are dulyrossh The executive directors do
not normally participate in Committee meetings. T@bairman of the Board of
Statutory Auditors or other Auditor appointed bye tichairman of the Board of
Statutory Auditors attends the Committee meeti@gsinvitation of the Committee, the
Internal Audit Manager also attends.

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

® Until this date the members were: Mr. Roberto ©néz (Independent Director) — Chairman of the
Committee, Mr. Andrea Sironi (Independent Direct@a)d Mr. Andrea Dogliotti (non-executive
Director).
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In the performance of its tasks, the Audit and Risknmittee has the right to access the
information and Company departments required fergarformance of its duties, and
may make use of external consultants, at the egpehthe Company. During the
Financial Year the Audit and Risk Committee accese information and made
contact with the company departments made availabtae Company.

The Audit and Risk Committee consulted the advigdrs are supporting the Company
in the implementation project of an Enterprise Risknagement process several times,
as more widely described in paragraph 10 of thipdRe providing methodological
guidelines and discussion cues throughout the giroje

The Committee may invite non-members to attendhiggtings on the invitation of the
Committee itself, with reference to each item omdlgenda. The Chairman of the Audit
and Risk Committee reports regularly to the Boandtloe work of the Committee.
During the Financial Year the Audit and Risk Conteetperformed its duties by also
making appropriate contact with the auditing conypahe Chairman of the Board of
Statutory Auditors, the Officer in Charge of theeparation of the Company’s
accounting documents, with the Internal Audit Magraand the Group Legal Counsel.

10.2. Tasks assigned to the Audit and Risk Comrmitte

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

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

i. the definition of the guidelines of the internalnt@! and risk management
system;

il. the adequacy of the internal control and risk mansnt system compared to
the characteristics of the company and its riskfileproas well as on its
effectiveness, at least every year;

iii. the formulation of the work plan prepared by theéeinal Audit Manager,
approved annually by the Board of Directors;

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

v. the results reported by the audit firm in the sstjge letter, if any, and in the
report on the fundamental issues emerging duriagtatutory audit;

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

b) evaluating the correct use of the accounting ppiesi and their consistency for the
purpose of the drafting of Consolidated Financi@tesnents together with the
Officer in Charge of the preparation of the Compsraccounting documents and
after having consulted the statutory auditor amdBbard of Statutory Auditors;
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C) expressing opinions on specific aspects relatethéoidentification of the main
business risks;

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

e) monitoring the independence, adequacy, effectisenes efficiency of the Internal
Audit Department;

f) requesting the Internal Audit Department to inspgpeicific operational areas;

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

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

Following the entry into force of Italian Legishati Decree 39/2010, the Audit and Risk
Committee is even more focused on its main tagire@baring the relevant issues to be
submitted to the Board of Directors in order to ldeathe latter to make adequate
choices and decisions on the internal control idmanagement system issues.

The role of the Audit and Risk Committee, as arestigation body and analysis and
study centre of proposals in preparation for tls®lkgions of the Board of Directors and
aimed at putting the necessary conditions in pfacenabling the administrative body
to make adequate choices and decisions on inteon#lol and risk management system
issues, is in perfect harmony with the new prowvision statutory auditing introduced in
the system by the provisions of Italian LegislatiMecree 39/2010.

During the 2015 Financial Year the Committee meteniimes (on 18 February, 10
March, 8 April, 11 and 13 May, 11 June, 30 July(fober and 16 December).

The average length of each meeting was approxignatee hour. The average
participation of members in the Committee meetings about 92%. The meetings
were regularly attended also by the Chairman oBthard of Statutory Auditors and the
Internal Audit Function Manager.

During the financial year the Audit and Risk Contest

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

- monitoring the progress of the audit plan impleradnby the Internal Audit
Department, as well as the implementation of treomenendations issued from
time to time;

- evaluating the correct use of the accounting ppiesi and their consistency for the
purpose of the drafting of Consolidated Financi@tesnents together with the
Officer in Charge and the audit firm;
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- presented the results of the Enterprise Risk Manage project to the Board on 8
April 2015;

- reported to the Board (on 30 July 2015 and on 2ilaky 2016) on the activities
carried out in the first and second six months 012 and on adequacy of the
Internal Control and Risk Management System.

In the 2016 financial year the Control and Risk @uttee met on 21 January and 12
February. On 14 March 2016 a plenary meeting ottwrol bodies was held, attended
by the Committee itself, the Supervisory Body, felit Firm, the Board of Statutory
Auditors, the Internal Audit Manager, the Directorcharge of the Internal Control and
Risk Management System, the Director in charge mwithg up the Company’s
accounting documents pursuant to Italian Legistafdecree no.262/05 and the legal
department.

11. INTERNAL CONTROL AND RISK MANAGEMENT SYSTEM

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

The Internal Control and Risk Management Systempirated and monitored by the

following parties within the company, which are ahved in various capacities and with

different responsibilities in the Internal Contandid Risk Management System. Each
one has specific duties, as described below:

- Board of Directors;

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

- Supervisory Body;

- Audit and Risk Committee;

- Internal Audit Department.

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

- Officer in Charge of the preparation of the Companyaccounting documents
pursuant to Italian Legislative Decree 262/05;

- Audit firm;
- other internal control departments (Quality, Safetg.);
- other bodies prescribed by different regulatio®Icertification bodies).
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The Board of Directors believes that the curremtsthn of the parties involved in the
Internal Control and Risk Management System andirttezrelationship between the
control bodies and departments guarantee an adelgwat of reliability on the capacity
of the system itself to achieve its goals.

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

The Board of Directors met on 14 March 2016, andihe proposal of the Audit and
Risk Committee, having consulted and obtained g@aval of the Board of Statutory
Auditors (which met together with the Audit FirnhetDirector in charge of the internal
control and risk management system, the OfficeClvarge of the preparation of the
Company’s accounting documents and the Group Gei@ransel) considered the
internal control and risk management system todegjaate.

In order to be able to define the risk profile betGroup, considering the strategic
objectives defined for the three-year period 20068 in 2015 the Company performed
a Risk Assessment of the 2016-2018 Strategic Pldnnathe context of the Enterprise
Risk Management process, continuing the activisiested in 2012 on a limited area
(Business Area Medical SMA) and from 2014, on thi&re Group. .A methodology for
the identification and evaluation of the main Groigis, as well as the existing level of
protection was developed within the context of tBeterprise Risk Management
process, with the purpose of providing functiomestiuments for making decisions also
based on the business risk profile. As anticipatiedve, there was a steady dialogue
with the Audit and Risk Committee, which resultedseveral ideas of methodological
consideration and analysis.

The analysis was carried out parallel to the SgiatBlanning process with a view to its
gradual integration and the project lead to a reporthe main risk areas of the Group
and on the events and scenarios that might polignjgmpardize the achievement of
planned objectives. Each risk was evaluated usimgitgtive and quantitative scales
(where possible, a risk scenario was generatedirantikeability of occurrence in the
three-year period 2016-2018 and the impact on dmaded business results were
measured). For each risk event, the existing coongasures were also clarified and,
where it was held necessary, additional mitigatemtions were defined, always in
steady coordination with the Audit and Risk Comatt

The Company's objective is to ensure that the Bng&r Risk Management project
increasingly becomes an integral part of businessgsses.

*k%

The information on the main characteristics of theernal Control System for the
purposes of financial reporting and the risk manag# system in place in relation to
the financial reporting process, including the @idgted reporting process, is given
below.
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THE INTERNAL CONTROL SYSTEM FOR THE PURPOSES OF THE
FINANCIAL REPORTING PROCESS AND RISK MANAGEMENT.

Introduction

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

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

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

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

» the accuracy of the reporting, its neutrality anecgsion;

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

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

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

The guidelines taken as a reference in the plannmpglementation, monitoring and
updating of the Accounting Control Model, even dtrexplicitly indicated, are the
guidelines set forth in the CoSO Report

Reference is to be made to the subsequent paragfap the specific details on the
Accounting Control Model and the tasks assignetti@dOfficer in Charge.

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

" Report of the Treadway Commission of the Commiti&ponsoring Organisations (CoSO) of 1992,
considered as the best practice of reference frsthucture of the Internal Control Systems and the
Enterprise Risk Management Framework, publisheseptember 2004.
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These checks, by selecting specific processes athosg consider important following

the risk assessment process described below, weysincluded in the more general
inspection of the actions of the Internal Contra@p@rtment at the subsidiaries of the
SAES Group.

ADMINISTRATIVE AND ACCOUNTING CONTROL MODEL

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

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

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

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

Components of the Accounting Control Model

The Accounting Control Model is made up of thedwling elements:

* general control environment;

* administrative and accounting risk assessment;

* matrixes of administrative and accounting cont(bkreinafter also “matrixes”);

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

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

The control environmentis the basis of an effective internal control ansk
management system. The main documents formalissngssential characteristics are:
the Code of Ethics and Business Conduct, the sgbwérnance rules contained in the
Report on corporate governance and ownership stestthe organisation chart and the
organisational provisions, and the system of pmaxie

The administrative and accountimgk assessmens the process of identifying and
assessing the risks related to accounting anddiakreporting. The risk assessment is
conducted on an entity level as well as on a sipgbeess level. The criteria set forth in
Italian Legislative Decree 61/2001 are followed wheetermining the materiality

threshold.

This process is repeated and updated every yedhéoyOfficer in Charge with the
support of the Internal Audit Department and subeetly shared with the Managing
Director, and requires:
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» the identification, using quantitative criteria z@) and qualitative (significance)
criteria, of the balance sheet items/financial infation that are highly volatile or
that imply the risk of error, with reference to tfieancial statements of the
Company, the consolidated financial statementsthadinancial statements of the
subsidiaries;

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

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

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

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

These matrixes are used as a tool to identify gexic controls in place for each
relevant process in each subsidiary company, mghidentification of the controls to

be tested in order to evaluate the adequacy ofAttministrative and Accounting

Control System. The matrixes are subject to conseaision by the related Department
Managers, with the support of the Internal AudipBement of the Group.

With regard to theegular evaluation of the adequacy and effectivpligption of the
controls described in the matrixeshe Department Managers and the subsidiary
companies involved in the training and managemestgss of accounting and financial
reporting are responsible for the correct operatiord updating of the Internal
Administrative and Accounting Control System witkference to all the related
accounting processes/flows, and must continuakess the correct application of the
administrative and accounting control procedurdsirt adequacy to the existing
processes and updating of the related matrixdseofdntrols.

Furthermore, the Internal Administrative and Accdigp Control System is subject to
an independent assessmét the Internal Audit Department, aimed at assgsghe
adequacy of the project and the actual effectivenasthe existing controls. The
assessment is integrated in the general annual @adiprepared by the Manager of the
Internal Audit Department, confirmed by the AudidaRisk Committee and approved
by the Board of Directors.

The Officer in Charge regularly monitors the adexyuand effectiveness of the internal
administrative and accounting control system onbisis of the reports received from
the Department Managers and the subsidiary compamie the reports on the activities
of the Internal Audit Department.
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All the documents on the control activities carriedt and their results are made
available to the company entrusted with the audibider that it may carry out the
necessary verifications for the purposes of cestion.

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

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

* Annual Financial Statements and Half-year Repoodpced with reference to the
separate Financial Statements of SAES Getters $.thé& Consolidated Financial
Statements of SAES Getters and to the half-yeadermsed Consolidated Financial
Statements of the SAES Getters Group;

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

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

The persons in charge of the management and ptepacd accounting and financial
reporting for the subsidiary companies, namelyltieal administrative managers and/or
controllers, together with their general managars,responsible for:

* ensuring that the activities and the controls icplin the input process of the
accounting reporting are consistent with the pples and objectives defined on
a Group level;

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

» promptly and regularly informing the Managing Ditac or the Officer in
Charge of the following:

o significant changes to the Internal Administratesed Accounting Control
System in order to identify the specific contralse implemented;

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

Considering that the control structures in the mgjof the subsidiaries are small, the
Company decided not to issue specific proceduretherprocesses that influence the
input of the accounting reporting of these compsra@d detailed control matrixes were
prepared for the processes selected as a redhi oisk assessment, which are verified
by the administrative directors/controllers of thdividual subsidiaries.

11.1. Executive Director in charge of the Intern&ontrol and Risk Management
System
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On 28 April 2015 the Managing Director Mr. Giuli@@ale was appointed by the Board
as the Director responsible for the internal cdn@od risk management system
(hereinafter “Appointed Director”) who in particulan compliance with application
standard 7.C.4. of the Code:

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

b) implements the guidelines defined by the Board afe@ors, by designing,
implementing and managing the internal control asd management system and
constantly checking its adequacy and effectiveness;

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

d) may request the Internal Audit Department to carty inspections on specific
operational areas and on compliance with interndsr and procedures in the
performance of business transactions, simultangaof&rming the Chairman of the
Board of Directors, the Chairman of the Audit antskRCommittee and the
Chairman of the Board of Statutory Auditors;

e) promptly reports to the Audit and Risk Committeetfee Board of Directors) on the
problems and critical aspects emerging during fherations of the system or that
comes to his knowledge, so that the Committee ke Board) may take the
appropriate action.

The Appointed Director, with the support of the eimal Audit Department
continuously verifies the effectiveness of the apens of the implemented Internal
Control and Risk Management System. It is also eskedged that, in relation to
application standard 7.C.4. of the Code, the OffioeCharge constantly verified the
overall adequacy, efficiency and effectiveness bé tinternal control and risk
management system and the Board, during the appsbaae of this Report, took note
thereof.

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

11.2. Internal Audit Manager

In addition, with reference to the Internal AuditNager, the Company, always in the
meeting of 23 February 2012, resolved to adoptiegipbn standard 7.C.1. of the Code.
The Internal Audit Manager is appointed and remdwedhe Board, on the proposal of
the Appointed Director and after having consultesl Audit and Risk Committee. In the
same meeting, the Board, on the proposal of Mrli&{anale and with the approval of
the Audit and Risk Committee, in consideration lué taforesaid application standard,
appointed Ms. Laura Marsigli as Internal Audit Mgea

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

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

a) verifies the effectiveness and adequacy of thernatecontrol and risk
management system on the basis of an annual plaraudit plan for the 2015
Financial Year was submitted to the Board on 18ebdmer 2014 for approval
in compliance with application standard 7.C.1;

b) is not in charge of any operational area and hobreally depends on the
Board;

c) has direct access to all the information useful o performance of her
activities;

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

e) prepares timely reports on particularly significaménts;

f) sends the periodical reports to the chairpersonshefBoard of Statutory
Auditors, the Audit and Risk Committee and the Bloaf Directors, as well as
to the Officer in Charge;

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

In compliance with application standard 7.C.6. bk tCode, the Internal Audit
Department, as a whole or by operational segmengs; be entrusted to subjects
outside the Company, provided that they possessrdfairements of professional
standing and independence. This organisational cehovas not adopted by the
Company during the Financial Year.

For the year 2016, instead, the activities of thterhal Audit department will be
outsourced to the company Protiviti for the perfaoim January to September 2016,
under the guidance of Ms. E. Marcandalli, appointgtth the formal role of Internal
Audit Manager. Upon the end of the outsourcingqeerMs. Marsigli will return to her
regular service as Internal Audit Manager.

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

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

The Board, with resolution of 22 December 2004, rappd and adopted its own
“Organisational, Management and Control Model” piargt to and in accordance with
Italian Legislative Decree no. 231/2001 (“Model 234nd simultaneously the “Code of
Ethics and Business Conduct” that form an integaat of the Model, in order to clearly
define the set of values that the SAES Getters Breaognises, accepts and shares, as
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well as the set of rules of conduct and the priesipof legality, transparency and
correctness to be applied in the performance dbutiness and in its various dealings
with third parties.

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

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

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

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

- article 9 of Italian Law no. 123 of 3 August 200G#troduced article 25eptiesin
Italian Legislative Decree no. 231/2001, relatedhte offences connected to the
violation of safety and accident-prevention regols. Reference is made to the
possible offence of manslaughter or gross/veryggrnegligent injury committed in
violation of accident-prevention regulations ana tprotection of occupational
health and safety.

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

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

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

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

- (article 25novieg crimes related to the copyright infringementalign Law 23 July
2009, no. 99,

in addition to the offence of incitement to withtio$tatements from or issue false
statements to the judicial authority - Italian Laf\3 August 2009, no. 116.

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

The updated Model was submitted to and approvetido¥Board of Directors during the
meeting of 27 April 2010.
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During this verification it was considered apprapei to arrange a new procedure on
patents, the “Procedure for the management of rapocate IP assets”.The objective
of this procedure is to explain the operating mdshthat SAES must follow when
managing relations with Patents Firms, Patent @ffiche Judicial Authority, Third
Parties and the Supervisory Authorities in relatiorthe obligations prescribed for the
protection of industrial property rights, in congsice with the laws of reference and the
principles of maximum transparency, timeliness aotlaboration, as well as asset
traceability.

The procedure was drawn up in compliance with tiecjples set forth in the Model
and with those specifically identified in Speciarte A — “Offences against the public
administration” and F — “Offences against the pubdith, industry and commerce, and
relating to infringement of copyright”.

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

The Model was updated by the Board of Director26rDecember 2011 in order to

transpose the introduction of the environmentaines among the cases of predicate
offence set forth in Italian Legislative Decree 28D1. The update included the

introduction of a new Special Part G — “environna¢ioffences”.

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

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

conduct referable to the cases of predicate offeetdorth in article 22, paragraph 12-
bis of Italian Legislative Decree 109/2012, which Brtee employer in the event of the
employment of third-country nationals with unlawfakidence permits.

On 19 December 2013 the Board of Directors upd#tedModel following the entry
into force of Italian Law 190/2012, which introdac@eew offences, such as private
bribery and extortion by persuasion, into the daliegal system.

Finally, on 13 May 2015 the Board of Directors ugediathe Model and added Special
Part | — the crimes of receiving, laundering anthgisnoney, goods or benefits of
illegal origin, self-laundering and transnationahtes.

The 231 Model was adopted by the Board in the betief that the establishment of an
“organisational, management and control model"addlition to being a valid tool for
raising the awareness of all those that operatbetralf of the Company so that they
behave correctly in the performance of their atiési is also an indispensable for
preventing the risk of the commission of the offehset forth in Italian Legislative
Decree no. 231/2001. With the adoption and thecg¥e implementation of the Model,
the Company aspires to take advantage of the $dcplstification in the unlikely
event of their involvement for the relevant typésfiences.

The Document describing the Model is divided intbGeneral Part, which, after a
brief explanation of the essential contents ofidtalLegislative Decree no. 231/2001,
describes the activities carried out for defining 231 Model of the Company and its
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illustrates its components, and the&Special Part prepared for the different types of
offence set forth in Italian Legislative Decree m81/2001 (if relevant for the
Company) that form an integral and essential patteModel.

11.4. Supervisory Body

The Company has a supervisory body whose taskglanéfied in Italian Legislative
Decree 231/2001, as specified in Model 231 formedliby the Company, such as
supervising the operation, effectiveness, compéaaed revision of the Model as well
as preparing the operating procedures to ensuceritsct functioning.

On 28 April 2018, subsequent to the Meeting for the appointmenthef Board in
office, the latter appointed the following persassmembers of the Supervisory Body:

* Mr. Vincenzo Donnamaria (as member of the Boar8tatutory Auditors);
* Ms. Gaudiana Giusti (as Independent Director);

» Mr. Stefano Proverbio (as Independent Director);

* Ms. Luciana Rovelli (as Independent Director);

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

The Body has its own Regulations and also eledee@hairperson internally, namely
Ms. Luciana Rovelli.

The Body shall remain in office until the approwdlthe financial statements for the
2017 financial year.

The Body met five times during the Financial Yeaitlf the average attendance rate of
80% of its members at all the meetings). The mmofethe meetings of the body were
duly recorded.

On 13 May 2015 the Company issued a regular aetiéin on the basis and as required
according to article 1.A.2.10.2 of the Instructioascompanying the Regulations of
Borsa Italiana S.p.A. (Adequacy of the 231 Modeal @a compliance, and composition

of the Supervisory Body).

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

11.5. Audit Firm

The statutory audit is carried out by an appoirgedit firm that operates in accordance
with the provisions of law. On 23 April 2013, theebting of Shareholders resolved to

8 Until 28 April 2015 the following were memberstbe Supervisory Body: Mr. Roberto Orecchia (as
Independent Director), Mr. Vincenzo Donnamariar(esnber of the Board of Statutory Auditors) and
Mr. Alessandro Altei (as Group Legal Counsel).
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entrust Deloitte & Touche S.p.A. with the auditingsk pursuant to the Italian
Legislative decree no. 39/2010 on the basis ofptioposal of the Board of Statutory
Auditors:

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

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

- for the limited audit of the half-year reporttbe Company on a consolidated basis,

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

On 28 April 2015 the Board appointed Mr. MicheleNDarco asGroup Administration,
Finance & Control ManageandDeputy Chief Financial Officerconfirming him, to be
the Officer in Charge of the preparation of the @amy’s accounting documents, after
having consulted the Board of Statutory Auditongrspant to and in accordance with
new article 15%is of the Consolidated Finance Law, introduced byltakan Savings
Law.

Pursuant to article 24 of the Company By-laws,odticed with the resolution of the
extraordinary Meeting of Shareholders of 29 Jun@72@he Officer in Charge of the

preparation of the Company’s accounting documenisst nsatisfy the professional

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

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

corporate accounting documents.

The office of Officer in Charge expires at the esfdthe mandate of the Board that
appointed him (approval of the financial stateméatghe 2017 financial year). He can
be re-elected. Mr. Di Marco has been the Office€ivarge since 29 June 2007.

The Officer in Charge has autonomous spending agwlatsire rights. The Board
ensures that Mr. Di Marco is provided with adequade/ers and means to perform the
duties assigned to him pursuant to article b&tef the Consolidated Finance Law,
those assigned to him by the Board upon his appeint, and supervises his effective
compliance with administrative and accounting pdures.

On 14 May 2007, the Board approved the first vergibthe document describing the
Accounting Control Model, described in paragraph ddd an update on 20 December
2012, in order to ensure a higher level of religpibf the financial reporting disclosed

to the market and the effectiveness of the Offic&Zharge. In particular, the document:

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

- regulates the rules of conduct, the roles and resbiities of the company
organisational structures involved in various capes;
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- defines the (formal and internal) certification gess on financial reporting.

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

In observance of principle 7.P.3. of the Code andsidering the regulatory and
procedural provisions introduced by Legislative i2ecno. 39 of 27 January 2010, in
order to facilitate a steady information flow amoting several business bodies and
functions that enables the Internal Control andiAGdmmittee (the Board of Statutory
Auditors) to carry out suitable supervision as regfiby the law, periodical meetings
are planned, among the other activities carriedbguihe Committee in the fulfillment
of its functions, of the Community, the Audit angsRCommittee, the Audit Firm, the
Internal Audit Manager, the Manager in charge wvdthwing up corporate accounting
documents according to Legislative Decree no. Zbaftd the Group General Counsel.
Such meetings focus on the analysis and discusgitire financial information process
and the application of accounting principles, adl vas the relevant controls, the
effectiveness of the internal control system, m#raudit and risk management, the
legal auditing of yearly accounts and consolidaaedounts, the independence of the
legal auditing company, particularly in connectieith the performance of non-auditing
services to the entity subject to legal auditing.

These meetings are also an opportunity to excheaileges on specific projects regarding
the activities of the involved bodies, like, by wafyexample, in this financial year, the
above-mentioned Enterprise Risk Management pracgssmentation project.

During 2015, two meetings were held on 10 March 2&&eptember.

12. INTERESTS OF DIRECTORS AND TRANSACTIONS WITH
RELATED PARTIES

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

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

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

The Procedures came into force on 1 January 20d laenpublished in the Company
websitewww.saesgetters.canfinvestor Relations / Corporate Governance).

13. APPOINTMENT OF AUDITORS

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

The Board believes that the Auditors, in the sarag &s the Directors, ought also to be
appointed according to a transparent procedurgessibed below.

Article 22 of the current By-laws, which alreadyypided for the election of the Board
of Statutory Auditors by presenting lists, was adezh by the resolution of the
extraordinary Meeting of Shareholders of 27 Jun@72th order to transpose the
amendments and additions to the election procednt@sluced in the meantime to the
regulations in force.

In particular, the amendments were introduced img@nce with the provisions of
article 148, paragraph 2 and; as well as article 14Bis of the Consolidated Finance
Law, as amended by Italian Legislative Decree 26eD#er 2006 no. 303, and article
144sexiesof the Regulations for Issuers as modified by COBSesolution no. 15915
of 3 May 2007, which establishes that an active bemof the Board of Statutory
Auditors must be elected by the minority Sharehaldieat are not directly or indirectly
related to the Shareholders that have submittecbtad that obtained the most votes,
with reference to the definition of relations betémecurrent Shareholders and minority
Shareholders contained in the Regulations for tsstieat the Chairman of the Board of
Statutory Auditors is appointed by the Meeting dfa&holders among the Auditors
appointed by the minority shareholders; that theld®ys may require the Shareholder
or Shareholders that submit the list are ownereatime of submission of the list, of a
shareholding that does not exceed the one statadiahe 147ter, paragraph 1, of the
Consolidated Finance Law; that the list must beyéatat the company headquarters,
accompanied with a series of documents specifiethbyegulations, at least 25 days
prior to the date fixed for the Meeting of Shareless convened to pass resolution on
the appointment of Auditors; that the lists mustnb&de available to the public at the
company headquarters, the management company ofidhieet and on the website of
the issuing companies within the time limits anthgghe methods provided for by law;
that the By-laws can establish the criteria to tdgrhe candidate to be elected if the
lists are equal.
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Current article 22 of the By-laws sets forth that minority - that are not party of a
relevant connection, even indirectly, as per atith8, paragraph 2 of Consolidated
Finance Law and related regulatory rules - aretledtito the appointment of one
statutory Auditor, who is the Chairman of the Bqamdd of one substitute Auditor.

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

Only those shareholders who, with reference tcstieges registered in their account on
the day of deposit of the lists at the head officethe Company, alone or together with
other shareholders, own voting shares represeatihgast the percentage in the voting
capital equal to the one determined by CONSOB,yantsto article 148 paragraph 2 of
the Consolidated Finance Law and in compliance withRegulations for Issuers, are
entitled to present lists for the appointment ofdAors. On the date of this Report, the
requested share is 2.5% of the share capital witing rights.

A Shareholder cannot submit or vote for more thae list, even through third parties
or through trust companies.

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

The lists, to be signed by all those that submittezin, must be lodged at the head
offices of the Company within twenty-five days prito the Meeting convened to
resolve upon the appointment of the Board of Stayufuditors. The Company makes
the lists available to the public on its website wsaesgetters.com, at the company
offices (Viale Italia, 77, Lainate (Milano), at tlénfo system at www.linfo.it, within
the time limits and using the methods establishedgplicable laws.

The lists must contain the names of one or moreidates for the position of Statutory
Auditor and of one or more candidates for the pasiof Substitute Auditor. The names
of the candidates are marked in each section (BStgtuditors section, Substitute
Auditors section) by a progressive number and imlmers not exceeding the members
to be elected.

The lists also contain, as an annex:

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

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

c) an exhaustive report on the personal and profeslsicmaracteristics of the
candidates accompanied by the list of the managewrah control positions
held in other companies;
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d) a declaration of the candidates certifying that -emistence of causes for
ineligibility and incompatibility, as well as theogsession of the requirements
provided for bypro tempordaws and regulations in force, and their acceptance
of the candidature;

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

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

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

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

methods provided for by applicable laws.

Members of the Board of Statutory Auditors are telécas follows: (i) 2 statutory
Auditors and 1 substitute Auditor are selected ftomlist that has obtained the highest
number of votes (“Majority List”), in the order @fiority they appear on the list; (ii) 1
statutory Auditor, who will be the Chairman of ti&oard of Statutory Auditors
(“Minority Auditor”), and 1 substitute Auditor (“Miority Substitute Auditor”) are
selected from the second list that has obtainedithigest number of votes and that is
not connected directly or indirectly with the SHaokelers that have submitted or voted
for the Majority List pursuant to the applicableoyisions (“Minority List”), in the
order of priority they appear on the list.

In the event that the lists obtain an equal numiferotes, the list submitted by
Shareholders owning the larger shareholding attitthe of submission of the list
prevails, or, subordinately, the one submittedrigyttigher number of Shareholders.

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

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

If, for any reason, the Majority Auditor is no lagavailable, he/she is replaced by the
Substitute Auditor selected from the Majority List.

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

As set forth in article 2401, paragraph 1, of thdlCode, the Meeting of Shareholders
appoints or replaces the Auditors in compliancenwite principle of the necessary
representation of minorities.

14. COMPOSITION AND OPERATION OF THE BOARD OF
STATUTORY AUDITORS (pursuant to article 123-bis,
paragraph 2, letter d), of the Consolidated Financéaw)
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The Board of Statutory Auditors holding office wappointed by the Meeting of
Shareholders on 28 April 2018nd will remain in office until the approval ofett2017
financial statements. The Board of Statutory Audit@s shown in more detail in the
following table, consists up of Mr. Pier France§mortoletti, Chairman of the Board of
Statutory Auditors (elected on the basis of a niipdist), Mr. Vincenzo Donnamaria
and Ms. Sara Anita Speranza, Statutory Auditorse Board of Statutory Auditors
holding office was appointed on the basis of tvetslisubmitted to the Company by the
majority Shareholder S.G.G. Holding S.p.A. and iy ininority Shareholder Equilybra
Capital Partners, in compliance with the methods &ithin the time limits prescribed
by regulations and the By-laws.

The list and the accompanying documents were alemmtly published on the
Company website.

The Board carries out an annual inspection on tmirmuance of the professionalism
and integrity requirements that the Auditors muis$y pursuant to the Decree of the
Ministry of Justice of 30 March 2000, no. 162, adlvas that of independence pursuant
to art.148 of the Consolidated Finance Law andiegipbn standard 8.C.1. of the Code.
During the Financial Year, with reference to thel2Ginancial year, this assessment
was carried out on 18 February 2015. With referaiocthe 2015 financial year, this
assessment was carried out on 18 February 2016.

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

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

Directors, as they considered legal provisions & dofficient. The Shareholders
submitting the lists for the appointment of the Bbaf Statutory Auditors are requested
to indicate the possible suitability of the candesato qualify as independent, leaving
the evaluation of the importance of this qualificatto the Meeting of Shareholders
during the appointment phase of the Board of Stayuauditors.

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

During the Financial Year each member of the Ba#r&tatutory Auditors informed
CONSOB of the management and control positions helithe companies set forth in
Book V, Chapters V, and VI, VII of the Civil Codpursuant to and in accordance with
article 144quaterdecie®f the Regulations for Issuers.

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

® Until this date the members of the outgoing Boafrtatutory Auditors were: Mr. Maurizio Civardi,
Mr. Alessandro Martinelli and Mr. Vincenzo DonnaimaafChairman of the Board of Statutory Auditors).
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The Auditor that, personally or on account of thpatties, has an interest in a particular
transaction of the Company immediately informs oékiger Auditors and the Chairman

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

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

The Board of Statutory Auditors, within the contexttthe tasks assigned to it by law,
supervises the methods of implementing corporat@m@ance rules and ensures (as it
did during the Financial Year) that the criteriadaprocedures to ascertain the
independence of its members adopted by the BoarDirectors has been correctly
applied. The result of these checks is announcéaetonarket within the context of this
Report or the Auditors’ Report to the Meeting ob&holders.

The Board of Statutory Auditors also oversees (@i during the Financial Year) the
conditions for the independence and the autononitg shembers, informing the Board
thereof in a timely manner with respect to the tilngf of this Report. The Board of
Statutory Auditors verified the continuing satigfan of the requirements of
independence of its members in the first meetingrats appointment (on 28 April
2015) and during the Financial Year. In carrying thhe assessments stated above the
Board did not apply any further criteria for thel@pendence of the Directors, but only
laws and regulations.

The Board of Statutory Auditors is responsible dealuating the proposals formulated
by the audit firms in order to be entrusted witle tielated task, as well as the plan
prepared for the audit and the results shown inr¢pert and in the suggestion letter.
The Board of Directors also supervises the effectss of the auditing process and the
independence of the audit firm, also checking aspliance with legal provisions, as
well as the nature and size of the services ottan the auditing services provided to
the Company and its subsidiaries by the aforesailit irm and the entities belonging
to its network.

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

Furthermore, by virtue of the provisions containied Italian Legislative Decree
39/2010, the Board of Statutory Auditors also aass Internal Control and Audit
Committee called upon to supervise the financipbréng process, the effectiveness of
the internal control, internal audit and risk magragnt systems, the statutory audit of
annual accounts and the consolidated accountshendhtlependence of the external
audit firm.

The Board of Statutory Auditors may ask the Intervadit Department to carry out
specific inspections on operational areas or catearansactions in the performance of
its tasks, as indicated in application standard4.@f the Code.
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In accordance with application standard 8.C.5.h&f €ode, the Board of Statutory
Auditors and the Audit and Risk Committee duly exatped important information for
the performance of their respective tasks, for gtaron the occasions of the meetings
of the Board of Directors or Audit and Risk Comueétt (in which, it is to be
remembered, are attended by the Chairman of thedBdaStatutory Auditors or other
Auditor appointed by the latter).

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

During the Financial Year the Board of Statutorydfiars met six times with constant
participation of all members. The meetings of theall of Statutory Auditors last an
average of 3 hours. Six meetings are planned ®R2016 financial year; one meeting
was held on 3 March.

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

The personal and professional information of eaaditr is provided below:
Pier Francesco SPORTOLETTI- born in Bologna on 27 October 1956

Mr. Sportoletti is registered in the professionat@unting association of Certified
Public Accountants, Auditors and Advisors (ODCEE€Bologna under no. 386/A.

He has also been registered in the Register of txgdiunder no. 55990 since its
establishment.

He is the owner of a firm bearing the same namectwhpecialises in extraordinary
transactions and internationalisation processes.

He has been the Chairman of the Board of Statuaoditors of SAES Getters S.p.A.
since 2015.

Vincenzo DONNAMARIA - born in Rome on 4 October 1955

Mr. Donnamaria graduated with a Law degree fromUhwersita degli Studi of Rome
in 1978.

He is a lawyer enrolled in the Bar of Rome (1994).

He has been registered in the Register of Audisinge its establishment (ltalian
Ministerial Decree 12 April 1995).

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

Mr. Vincenzo Donnamaria is a founding member antonal manager of Studio
Associato di Consulenza Legale e Tributaria KStullésociato (law firm). The Firm,
which has more than 300 professionals, lawyersitetesl accountants and auditors, is
associated with the international network of KPMG.

From November 1978 to April 1985 he advanced hisarain Arthur Andersen,
reaching the office of ordinary member of the Tag &orporate Consultancy Firm.
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From May 1985 to September 1988 he was the foundmegnber of the Studio
Consulenti Associati Di Paco, Donnamaria, Guidi ) and was responsible for the
Rome office.

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

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

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

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

Still in 1998 he was also appointed member of thenfission of Inquiry set up by the
Ministry of Defence, with Italian Ministerial Deaeof 29 September 1998, in relation
to the criminal proceedings initiated by the JualicAuthority against the former

General Management personnel of the Constructioraedl weapons and arms.

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

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

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

She qualified to practice as a Chartered Accountah®99 and has also been registered
in the Register of Chartered Accountants of Milarte 1999.

She is registered in the Register of Statutory fardi— Decree of the general manager
of civil affairs and the professions 19/004/2001GOsupplement no.36 — IV special
series of 08.05.2001.

Ms. Speranza practices her profession at the Stalinelli Gabelli e Associati.
She has been a Statutory Auditor of SAES Gettgra\Ssince 2015.

15. INVESTOR RELATIONS

The Chairman and the Managing Director, in comgéamwith procedure for the
management of inside information, do their utmosestablish constant dialogue with
the Shareholders, the institutional investors dred rharket in order to guarantee the
systematic distribution of a complete and timelgam on its activities. Disclosure to
investors, the market and the press is guarantgeurdss releases, regular meetings
with institutional investors and with the financammunity.
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Also in compliance with application standard 9.Gfl.the Code, the dialogue with the

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

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

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

During the Financial Year meetings and confereralls on the regular economic and
financial reporting were organised. During the HRicial Year, the Company also
participated in the STAR Conference organised bis8dtaliana S.p.A. in Milan on 24
March 2015 and in London on 5 October 2015 respelgti For the current financial
year the STAR Conference in Milan is planned forab8l 16 March 2016, whereas the
conference in London is planned for 7 October 2016.

The presentations used during the meetings plamitadhe financial community were
made public through publication on the Company \Websat the
addresgww.saesqgetters.com/it/investor/presentgtion addition to being sent in
advance via e-mail to CONSOB and Borsa ItalianasS.p

The e-mail address for collecting requests forrmi@tion and providing explanations
and clarifications to the Shareholders on the @atisns carried out by the Company is:
investor_relations@saes-group.com.

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

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

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

events) can be found in Italian and English.

Also in compliance with application standard 9.@Pthe Code, the Company provides
the necessary or appropriate information in theigpénvestor Relations section of the
Company website so that the Shareholders can miadcemied decisions while
exercising their rights, with particular referent® the methods provided for the
participation and exercising of voting rights iretMeeting, as well as to the documents
related to the topics on the agenda, therein imctudhe list of candidates for the
positions of Director and Auditor with the indicati of their personal and professional
characteristics.

The admission and the permanence of the CompatmgiSTAR (“Segmento Titoli con
Alti Requisiti” - segment of securities with higaquirements) of Borsa lItaliana S.p.A.

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



also represent an indicator of the ability of Compa to satisfy the high information
disclosure standards that constitute one of itsre=g requirements.

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

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

The Meeting of Shareholders is regulated by agi@e9, 10, 11, 12 and 13 of the By-
laws, which can be found on the Company website the address
www.saesgetters.com/it/investor/company-bylaws.

In sharing principles 9.P.1. and 9.P.2. as weli@dication standards 9.C.2. and 9.C.3.
of the Code, the Chairman and the Managing Direstotheir utmost to encourage the
widest possible attendance at the ShareholdefsiiMeetings, as an actual moment of
communication and connection between the Compaadyitaninvestors. As a rule, all
the Directors attend the Meetings. The Board dtestmost to reduce the constraints
and obligations that render it difficult and burdeme for the Shareholders to attend
Meetings and exercise their voting rights. Moreover complaints to this effect were
received from the Shareholders.

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

In particular, in the Meetings the Board reportstio@ activities carried out and those
that are planned and does its utmost to ensurghbabhareholders are provided with
adequate information on the necessary topics sbthiey may make the decisions
reserved for the Meeting of Shareholders in fufraton of the facts.

During the Financial Year, the Meeting of Sharekadvas held on 28 April 2015 with
the following agenda:

1. Report of the Board of Directors for the financyalar ended 31 December
2014; financial statements as at 31 December 2@dldted resolutions;
presentation of Consolidated Financial statemesitata881 December 2014;
distribution of the dividend;

2. Appointment of the Board of Directors; determinatiof the number of its
members and their related remuneration pursuaartta2389 of the Civil
Code;

3. Appointment of the Board of Statutory Auditors;
3.1Appointment of the Board of Statutory Auditors ftre 2015-2017

financial years and its Chairperson;
3.2Determination of the remuneration of the statusugitors;

4. Report on remuneration pursuant to article f&3-paragraph of Italian
Legislative Decree no. 58/1998 and articleggirterof CONSOB resolution
no. 11971 of 14/5/1999 concerning the Regulationgssuers;
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5. Proposal for the authorisation of the Board of Bioes pursuant to and in
accordance with articles 23%t. seq of the Civil Code and 132 of Italian
Legislative Decree no. 58/1988, to purchase amubdes of up to a maximum
of 2,000,000 treasury shares; related and consegesaiutions;

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

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

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

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

The electronic notice of the delegation to attdmel Meetings may be pursued by means
of related link on the Company website, accordmthe methods set forth by the notice
of calling, or, alternatively, by means of certifiemail sent to the email address

indicated in the notice of calling.

The Chairman of the Meeting, also through appositeghall be responsible for
verifying the validity of the meeting’s establisimy¢he identity and legitimacy of those
present, and for regulating the meeting’s progresstablishing the methods of
discussion and voting (which shall in all casesttasparent), and announcing the
results of votes”.

16.1. Regulations for Meeting of Shareholders

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

the procedure to be followed in order to enableditterly and functional performance

of the meetings, guaranteeing, at the same tinegjght of each shareholder to take the
floor on the points under discussion. These reguiatwere approved and adopted by
the Meeting of Shareholders of 24 April 2012 andlatpd, with the amendment of

article 4, paragraph 7, by the Meeting of Sharedrsladf 23 April 2013.

The regulations can be found on the Company website the address:
www.saesgetters.com/it/investor/shareholders’-mgetegulations.

16.2. Special Meeting of holders of Saving shares

The special meeting of holders of savings sharesaees in accordance with the law,
at the company headquarters or another locatiam atroad, provided that it is within
the countries of the European Union.

The last meeting of holders of savings shares ved dn 29 April 2014 in order to

appoint the Common Representative, since his mantat expired. The special
meeting confirmed Mr. Massimiliano Perletti as CoamRepresentative of the holders
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of savings shares for in the 2014-2016 financiaryge-mail address: massimiliano.
perletti@roedL.it), fixing his remuneration (at £Q0 per year).

16.3. Significant changes in the market capitaligat of shares

The ordinary shares listed on the Italian Elect@tock Market (STAR segment) more
than doubled in value (+110.9%) in 2015, whereasiga shares registered an increase
of +92.3%, compared to an increase of +12% and2#88respectively registered by
the FTSE MIB index and by the FTSE Italia STAR ixde

16.4. Significant changes in the company structure

No significant changes in the company structureeweported in the financial year
2015.

17. ADDITIONAL CORPORATE GOVERNANCE PRACTICES

No corporate governance practices exist that haea bmplemented by the Company in
addition to those already indicated in the sectasve.

18. CHANGES AFTER THE REPORTING PERIOD

There were no changes in the Corporate Governdnaelge subsequent to the closing
date of the Financial Year.

Lainate, 14 March 2016
for the Board of Directors

Mr. Massimo della Porta
Chairman
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ANNEXES
TABLE 1 - STRUCTURE OF THE BOARD OF DIRECTORS AND COMMITTEES

BOARD OF DIRECTORS

Position Members | Year of | Year of | Inoffice In office until List Exec. Non Indep. | Indep. Number | Attendan | Audit Remun
Birth First since (M/m) exec. based | based on of other | ce at and eration
Appoint on Consolidated | offices BoD Risk and
ment Code Finance Law meetings | Comm | Appoi
ittee ntment
Comm
ittee
Chairman® | Massimo | 1960 1997 28.04.15 Meeting 0 X 3 14/14
della Shareholders
Porta for the
approval of the
2017Financial
Statements
Vice- Giulio 1961 1997 28.04.15 Meeting of X 1 14/14
Chairman, | Canale Shareholders
Managing for the approval
Director of the 2017
and Financial
Chief Statements
Financial
Officer
Director Adriano 1941 2001 28.04.15 Meeting q X X 12/14 216 M
De Maio Shareholders
for the approval
of the 2017
Financial
Statements
Director Alessandr| 1963 2013 28.04.15 Meeting 0 X - 12/14
a della Shareholders
Porta for the
approval of the
2017 Financial
Statements
Director Luigi 1954 2012 28.04.15 Meeting of X 2 12/14
Lorenzo Shareholders
della for the approval
Porta of the 2017
Financial
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BOARD OF DIRECTORS

Position

Members

Year of
Birth

Year of
First
Appoint
ment

In office
since

In office until

List
(M/m)

Exec.

Non
exec.

Indep.
based
on
Code

Indep. Number
based on of other
Consolidated | offices

Finance Law

Attendan
ce at
BoD
meetings

Audit
and
Risk
Comm
ittee

Remun
eration
and
Appoi
ntment
Comm
ittee

Statements

Director

Andrea
Dogliotti

1950

2006

28.04.15

Meeting q
Shareholders
for the approval
of the 2017
Financial
Statements

14/14

313 M

Director

Gaudiana
Giusti

1962

2015

28.04.15

Meeting 0
Shareholders
for the
approval of the
2017 Financial
Statements

fM

8/10

6/6 M

4/4 P

Director

Pietro
Mazzola

1960

2008

28.04.15

Meeting of
Shareholders
for the approval
of the 2017
Financial
Statements

7114

Director

Stefano
Proverbio

1956

2015

28.04.15

Meeting of
Shareholders
for the approval
of the 2017
Financial
Statements

10/10

6/6 M

Director®

Roberto
Orecchia

1952

2009

28.04.15

Meeting of
Shareholders
for the approval
of the 2017
Financial
Statements

11/14

7/9 P

Director

Luciana
Rovelli

1973

2015

28.04.15

Meeting of
Shareholders
for the approval
of the 2017

Financial

8/10

4/4 M
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BOARD OF DIRECTORS

Position Members | Year of | Year of | Inoffice In office until List Exec. Non Indep. Indep. Number | Attendan | Audit Remun
Birth First since (M/m) exec. based | basedon of other | ce at and eration
Appoint on Consolidated | offices BoD Risk and
ment Code Finance Law meetings Qomm Appoi
ittee ntment
Comm
ittee
Statements
Directors retired during the Financial Year
Director Stefano 1950 1987 24.04.12 Meeting of M X 1 3/4
Baldi Shareholders
for the approval
of the 2014
Financial
Statements
Director Andrea 1964 2006 24.04.12 Meeting of M X X X - 3/4 1/3M | 2)2 M
Sironi Shareholders
for the approval
of the 2014
Financial
Statements
Director Emilio 1948 2012 24.04.12 Meeting of M X X X 3 4/4 22 P
Bartezzag Shareholders
hi for the
approval of the
2014 Financial
Statements
Board of Audit and Risk Committee | Remuneration and | Appointment
Directors Appointment Committee
Number of meetings held during the Financial Year Committee
14 9 6 N/A
Quorum required for the submission of the listsrigorities for the election of one or more memiprgsuant to article 148 of the Consolidated Fiearaw): 2.5%
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TABLE 2 - STRUCTURE OF THE BOARD OF STATUTORY AUDIT ORS

Position Members Year of Birth Year of First | In office since In office until List Indep. | Attendance at | Other
Appointment based | BoD meetings | positions
M/m on
Code
Pier Francesco Chairman 1956 2015 28/04/15 Meeting of Shareholdens No 4/4 8
Sportoletti for the approval of the
2017 Financial Statements
Vincenzo Statutory 1955 1997 28/04/15 Meeting of Shareholderl No 5/6 23
Donnamaria Auditor for the approval of the
2017 Financial Statements
Sara Anita Statutory 1972 2015 28/04/15 Meeting of Shareholders M No 4/4 13
Speranza Auditor for the approval of the
2017 Financial Statement
Angelo Rivolta Substitute 1976 2015 28/04/15 Meeting of Shareholdems No n.a. n.a.
Auditor for the approval of the
2017 Financial Statements
Anna Fossati Substitute 1971 2015 28/04/15 Meeting of Shareholders M No n.a. n.a.
Auditor for the approval of the
2017 Financial Statement
AUDITORS RETIRED DURING THE FINANCIAL YEAR
Maurizio Civardi | Statutory 1959 2006 24/04/12 Meeting of Shareholderl No 2/2 n.a.
Auditor for the approval of the
2014 Financial Statements
Alessandro Statutory 1960 2006 24/04/12 Meeting of Shareholders M No 2/2 n.a.
Martinelli Auditor for the approval of the
2014 Financial Statements
Fabio Egidi Substitute 1963 2007 24/04/12 Meeting of Shareholdefsl No n.a. n.a.
Auditor for the approval of thg
2014 Financial Statements
Quorum required for the submission of the listsrigorities for the election of one or more memiergsuant to article 148 of the Consolidated Fieanc 25%
Law)
Number of meetings during the Financial Year 6
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ANNEX 1 — POSITIONS AS DIRECTOR OR AUDITOR HELD IN OTHER

COMPANIES LISTED IN REGULATED MARKETS, EVEN ABROAD,

IN

FINANCIAL, BANKING, INSURANCE OR LARGE COMPANIES

NAME

POSITIONS

Company

Position

Giulio Canale

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

Director

Adriano De Maio

Alessandra 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
Independent Director

Executive Director

Andrea Dogliotti

Gaudiana Giusti

Domus ltalia S.p.A.

Non-executive Director

Pietro Mazzola

Banca Popolare CommercidChairman of the Board of

e Industria

Berger Trust S.p.A.

Fratelli Testori S.p.A.

Buccellati Holding Italia
S.p.A.

Statutory Auditors

Vice-Chairman of the
Board of Directors

Chairman of the Board of
Statutory Auditors

Director

Roberto Orecchia

Stefano Proverbio

Borusan Group — Turchia

Non-executive Director

Luciana Rovelli

It is to be noted that, among the companies stabede, only S.G.G. Holding S.p.A
belongs to the SAES Getters Group, as the ultipatent company of the latter.
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