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GLOSSARY

Code/ Corporate Governance Code:the Corporate Governance Code of listed
companies approved in July 2014 by the Corporatee@ance Committee and

promoted by Borsa Italiana S.p.A., ABI, Ania, Aseetioni, Assonime and

Confindustria.

Civil Code / c.c.:Italian Civil Code

Board: the Board of Directors of the Company.

Company. SAES Getters S.p.A.

Financial year: 2014 financial year (01.01.2014-31.12.2014).

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 amertdnserd additions) in
matters of transactions with related parties.

Report: The corporate governance report and ownershigtstres that companies are
obliged to draw up pursuant to articles 1##8of Italian Consolidated Financial Act and
89-his CONSOB Regulations for Issuers.

Consolidated Financial Act: Italian Legislative Decree 24 February 1998, no. 58

Independent Director: member of the Board of Directors of the CompanysBang
the independence requirements provided for in théeGof Conduct and articles 147-
ter, paragraph 4, and 148, paragraph 3, of Italiandl&tye Decree 58/1998.

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

Model 231 The organisational, management and control megldtalian Legislative
Decree no. 231 of 8 June 2001 approved by the BofRirectors of SAES Getters
S.p.A. on 22 December 2004 and subsequent amensiment

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 provisiomisoduced by the Savings Law (as
defined above).
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By-laws: the current version of the Company by-laws (aneeniy the Shareholders’
Meeting of 23 April 2013).
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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 ten m&umiuring plants, a worldwide

commercial and technical assistance network ance rtian 900 employees allow the
Group to combine multicultural skills with expereanto form a company that is truly
global.

The headquarters of the SAES Group are locatdakeiMilan 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 - Board of Auditors. More specificallyy this model the Governance of the
Company, is characterised by the existence of:

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

* a Board of Auditors/Internal Control and Audit Coittee called upon to
supervise the compliance with the law and the Bysleamong the other matters
prescribed by the current legal provisions, as waslithe financial reporting
process, the effectiveness of the internal contmolernal audit and risk
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management systems, the statutory audit of the anmeccounts and
consolidated accounts, and the independence ofexternal audit firm, in
particular with regard to the provision of non-dudj services to the Company;

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

The statutory audit of the annual accounts andalmlaed 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 Finatial Act)

The information reported below, unless otherwisdidated, refers to the date of
approval of this Report, i.e. 11 March 2015.

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

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  holding 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 EUR 0.554196.

Each ordinary share awards the right to vote witlamy restrictions. All administrative
and economic rights and the obligations provided dp law and the By-laws are
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 ofpttedits allocated for distribution and
the shareholders’ equity resulting from liquidatiomithout prejudice to the rights
established in favour of savings shares, as stt iioarticles 26 and 30 of the By-laws.

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

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

» the residual profits that the Shareholders’ meetiagides to distribute will be
divided among all the shares in such a way to enthat 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 issizdes)

In the event of the distribution of reserves, skdrave 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 categorgttoar categories).

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

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

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

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

There are no restrictions on the transfer of shares
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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 Financial Act)

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

7,812,910 SAES Getters S.p.A. ordinary shares,esgptative of 53.25% of the

ordinary capital, according to the understandinghaf Company on the basis of the
communications received pursuant to article 12¢éhef Consolidated Finance Act and
articles 152sexiesand 152ectiesof the Regulations for Issuers.

The parties that hold voting rights exceeding 2%hef subscribed capital, represented
by shares with voting rights, according to the lssof the shareholders’ register
updated on 31/12/2014 and supplemented by the coimations received by the

Company up to the present date and by other infiomaare:

Declarer Direct % of ordinary capital | % of voting capital
shareholder (14,671,350 ordinary | (14,671,350 ordinary
shares) shares)
S.G.G.HoldingS.p.A{ S.G.G.Holding 53.25 53.25
S.p.A.
Giovanni Cagnoli Carisma S.p.A. 5.80 5.80
The Tommasq Berger Trust S.p.A. | 2.73 2.73

Berger Trust

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

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

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

The company does not have share-based incentins déock options, stock grants,
etc.).

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

Consolidated Financial Act)
There are no restrictions on voting rights.
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2.7. Shareholder Agreements (pursuant to article3i&s, paragraph 1, letter g), of
Consolidated Financial Act)

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

2.8. Change of control clauses (pursuant to artid@3-bis, paragraph 1, letter h), of
Consolidated Financial Act) and provisions laid dowby 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 phtihe 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 & baancing agreements, as well as
credit lines: these agreements with the crediitutg&ins, as customary in these types of
agreement, set forth the right of the institutiotts request or claim the early
reimbursement of the loans and the obligation @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 24.3 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 Conatéd Finance Act, 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 Finamte A

2.9. Authorisation to increase share capital andthaorisations to purchase treasury
shares (pursuant to article 123-bis, paragraph &iter n), of Consolidated Financial
Act)

The extraordinary Shareholders’ Meeting of 23 AR€lL3 granted the Board the power,
pursuant to article 2443 of the Italian Civil Code,increase the share capital, with or
without consideration, in one or several occasigitlin 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 congidarawithout the issue
of new shares (with a consequent increase in tpéathbook value of all
shares already in issue), or by assigning ordiaagysavings shares, in
proportion to the ordinary and savings shares @yréald, in observance of
the provisions of Article 2442 of the Civil Codegtincrease may be
effected - within the limit of the amount authodseby drawing from the
available reserves posted in the financial statésnfen the year ended 31
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December 2012, without prejudice to the obligafmmthe Board of
Directors to check that such reserves exist andisable at the time of the
capital increase,;

and/or

- by means of one or more increases with consideratidh the issue of
ordinary and/or savings shares, having the sanmacteaistics as the
corresponding shares already in issue, to be affgre-emptively in the
form of rights, with the right for the administnagi body to determine the
issue price, including any premium; it is stiputhteat the conversion shares
in such increase(s) cannot be issued with an imhfleok value less than
thatof the shares in issue at the time of the boesdlution(s) to issue
shares.

The Shareholders’ meeting of 29 April 2014 autretishe purchase of treasury
shares of the Company up to a maximum of 2,000@@mary and/or savings
shares for a period of 18 months from the authtosadate, taking the shares
already held in the portfolio by the Company itgetb account, and any case within
the limits permitted by law, for a consideratiom¢lusive of all additional purchase
charges, but no more than 5% and no less than S#teobfficial stock-exchange
price registered by the share at the close of thdirtg session prior to each
individual transaction.

During the Financial Year at the Board did not getany treasury share purchase
program, and therefore did not make use of the oamstition granted by the
Shareholders’ Meeting of 29 April 2014 (nor diduge, in the months prior to the
Shareholders’ Meeting, the authorisation previougignted by the Shareholders’
Meeting of 23 April 2013).

As stated in the previous paragraph, to the predatet 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 Shareholders’ Meeting%April 2014, and the proposal
to adopt a similar resolution is entered in the nage of the subsequent
Shareholders’ Meeting, in ordinary session, plarfioe@8 April 2015.

Reference is to be made to the special explanatpyrt for the Shareholders’
Meeting prepared by the Board of Directors on $hiject, pursuant to article 73 of
the Regulations for Issuers, which shall be filwithin the time limits provided for
by the laws in force (i.e. at least 21 days priorthie date of the Shareholders’
Meeting) at the registered office of the Comparsywa&ll as made available on the
Company website www.saesgetters.com (Investor Relations/Shareholders’
Meeting).
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2.10. Management and Coordination (pursuant to &te 2497 and subsequent ones
of the Italian Civil Code)

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

For the purposes of article 37, paragraph 2, of Magket Regulations, it is to be
specified that, following the assessment of the r8oaconfirmed on this date,
considering the presumption set forth in articl®@24f the Italian Civil Code to be
overcome, S.G.G. Holding S.p.A. does not manageoordinate SAES Getters S.p.A.
by virtue of the majority interest held by it. This in consideration of the fact that
S.G.G. Holding S.p.A., from a managerial, operatl@and industrial point of view does
not play any role in the definition of the long#erstrategic plans, the annual budget
and the choice of investments, nor does it appspexific significant transactions of
the Company and its subsidiaries (acquisitions,nsfexs, investments, etc.).
Furthermore, it does not coordinate business tivga and actions in the sectors in
which the Company and its subsidiaries operate,iaddes not give instructions or
provide technical, administrative and financialvisgs or coordination in 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.

*k%k

It is to be specified that the information requit®darticle 123ais, 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 1t28-of the Consolidated Finance Act.

Furthermore, the information required by article8s, first paragraph, letter ) {Hie
laws applicable to the appointment and replacenaoérihe directors (...) as well as the
amendment of the company by-laws, if different frive laws and regulations
additionally applicabl®) is included in the section of the Report dedéchato the Board
of Directors (section 4).

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

The Corporate Governance system of SAES Getteré& . Spessentially based on the
transposing of the principles and recommendationatained in the Corporate
Governance Code (and any subsequent versions)hwhecBoard of Directors decided
to comply with on 23 February 2012 and can be foaimdhe website of Borsa Italiana
S.p.A. www.borsaitaliana.it, in the conviction th#te principles and provisions
expressed therein contribute significantly to thehievement of the proper and
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entrepreneurial management of the Company as wsetb ghe creation of value for
Shareholders, increasing the level of trust aner@st of investors, foreign or otherwise.

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

The following Report provides information on thermparate governance of SAES
Getters S.p.A. and on the level of compliance & @ompany 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 faillrecomply with one or several
provisions, as well as indicating the corporateegnance practices actually applied by
the Company beyond the obligations prescribed g land regulations, pursuant to
article 123bis of Consolidated Financial Act and article B8-of the Regulations for
Issuers.

Neither the Company nor its major subsidiaries subject to non-ltalian legal
provisions that influence the structure of the @oape Governance of SAES Getters
S.p.A.

4. BOARD OF DIRECTORS

4.1.Appointment and replacement of directors (puasii to article 123-bis, paragraph
1, letter I), of Consolidated Financial Act)

The Board is appointed by the Shareholders’ Meetinghe basis of lists presented by
the Shareholders, according to the procedure sttt ifo article 14 of the Company By-
laws, and in any case without prejudice to the iappbn 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.

As resolved by the Board of Directors of 23 Febyu2012, on the occasion of the
Shareholders’ Meeting called to renew the Boardwéctors of the Company on 24
April 2012, the Company applied the provisionshad Code regarding the composition
of the Board of Directors and its Committees amd,particular, the provisions of
principles 5.P.1., 6.P.3. and 7.P.4., as well gdicgiion criteria 2.C.3. and 2.C.5.

At present, the Board believes that the Directtiaukl be appointed 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.
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The lists, signed by the submitting shareholdesnmdete with the information and
documents requested by law, or filed by the Shadden® at the Company headquarters
within the twenty-fifth day prior to the date ofettshareholders’ Meeting convened to
appoint the members of the Board of Directors. Tmnpany 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 contain a number of candidates that ishigher than fifteen, each with a
progressive number. Each list must contain and esgly identify at least one
Independent Directdy with a progressive number no higher than seviethel list has
more than seven candidates, it must contain andessly identify a second
Independent Director.

A Shareholder may not submit nor vote for more thare list, even through
intermediaries or trust companies. The 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, (hereinafileo “Majority List”), all the
members of the Board are selected, in the numbeviqusly established by the
Shareholders’ Meeting, minus one; within these nemmlimits, the candidates are
elected in the order they appear on the list;f(@m the list with the second-highest
number of votes and that is not connected, eveineictty, with the Shareholders that
have submitted or voted for the Majority List puast to applicable regulations
(hereinafter also “Minority List”), one Director iselected, and more precisely the
candidate indicated with the first number on th&t; lhowever, if not even one
Independent Director is elected from the Majoriigtlin the event that the Board is
made up of no more than seven members, or if oméylodependent Administrator is
elected in the event that the Board is made up @enthan seven members, the first
Independent Administrator stated in the MinoritystLwill be elected, rather than the
first name on the Minority List.

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

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

If only one list is submitted, the Shareholders’dlieg votes on this list and if it obtains
the majority of the voters, without taking abstens into account, the candidates listed
in progressive order will be elected Directors aptihie number established by the
Shareholders’ Meeting, without prejudice to thet fdat if the Board is made up by
more than seven members, a second Independentd®ireelected, in addition to the
Independent Director that must be listed amonditbieseven candidates.

lMeaning a Director that satisfies the requiremesftaindependence prescribed by article -1df7
paragraph 4 of the Consolidated Finance Act, ad aglthe further requirements of independence
provided for in the Corporate Governance Code.
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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 Sharetgldiéeeting, the members of the
Board of Directors are appointed by the Sharehsldbteeting with the majority
requested by law, without prejudice to the obligatof the Shareholders’ Meeting to
appoint the minimum number of Independent Admiatstrs required.

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

The shareholders’ meeting convened on 24 April 28dsblved to fix 11 (eleven)
members of the Board of Directors and appointedfollewing persons as directors:
Mr. Stefano Baldi, Mr. Emilio Bartezzaghi, Mr. GiolCanale, Mr. Adriano De Maio,
Ms. Carola Rita della PofiaMr. Luigi Lorenzo della Porta, Mr. Massimo deRarta,
Mr. Andrea Dogliotti, Mr. Pietro Alberico Mazzoldr. Roberto Orecchia and Mr.
Andrea Sironi.

The term of the mandate of the Board of Directarsich was appointed on 24 April
2012, expires after a three-year period with thpreyml of the financial statements
regarding the financial year closed as at DecerBbeR014. The Shareholders' Meeting
to be called, then, will be required to take a hetsan on the appointment of the Board
of Directors, after determining the number of itembers. Reference is made to the
report prepared by the Directors on the subjecthenMeeting's agenda, which will be
filed at the company's registered office, in thafdlsystem at www.linfo.it and also
made available on the Company's website www.saesgeom, section Investor
Relations/Assemblea degli Azionisti, by the termsablished by the laws in force.

4.1.1. Succession Plans

In its meeting of 19 February 2013, the Board ofebtors, having consulted the
Remuneration and Appointment Committee that metiszuss this subject on 15
February 2013, assessed how the structure of thety bd shareholders was
characterised by the presence of a stable majshdyeholder, as well as the existence
of powers of representation of ordinary and exttamary administration equally
granted to both the executive directors and thusthe present date, considers it
unnecessary to setup ad hoc succession plans.

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

The current Board of Directors of the Company wagpomted by the ordinary
Shareholders’ Meeting on 24 April 2012 using treeskystem pursuant to article 14 of
the Company By-laws. It is to be noted that onlg éist was submitted by the majority
shareholder S.G.G. Holding S.p.A., which obtain&®8% of the voting capital. The
Board of Directors elected through this systemlgieahain in office until the approval
of the financial statements as at 31 December 2014.

The current By-laws set forth that the Shareholddeeting may select a minimum of
three (3) and a maximum of fifteen (15) Directofbe higher, maximum number of

“Resigned from her position in office on 24 ApriliZand on 9/05/2013 the Board of Directors co-opted
Ms. Alessandra della Porta to replace the resigbingctor.
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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
business areas in which the group operates. Fuorther it allows the company to
procure a range of professionals from differenaarand to integrate different skills and
experience in order to respond better to curredtfature demands, maximising value
for Shareholders. The complex and broad range tefasts of the Company and the
Group make it increasingly necessary to have diffeprofessions, experience and
expertise within the administrative body. When ®eard has a higher number of
members it is in a position to guarantee betterimal communication and to carry out
its responsibilities more efficiently, with the mssary skill and authority, responding
promptly to the increasingly complex subjects thatCompany has to confront.

In compliance with articles 14tér, paragraph ler, and 148, paragraphHis, of Italian
Legislative Decree no. 58 of 1998, as amendeddiait Law 12 July 2011 no. 120 on
the subject of equality of access to the admirtisinaand 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 admaithist and control bodies of the
Company.

On 31/12/2014 the Board of Directors was compodeglaven Directors, as indicated
in Table 1 annexed to this Report.

The personal and professional information of eackdior is provided below:
Stefano BALDI -born in Trieste on 26 May 1950
He graduated with a Law degree from the Univerd@gli Studi of Trieste in 1975.

In 1977 he held the position of export manageratidierie Waissenfels S.p.A. in
Fusine (UD), a leading company in the industrial anow chains sector.

In 1978 he started to work as product manager botatori DON BAXTER S.p.A. in
Trieste, a pharmaceutical company.

In 1983 he was employed as associate sales mamadd¢inen as marketing manager by
GEFIDI S.p.A. of Trieste, a company promoting fineh products and Italian mutual
funds.

From 1986 to 1988 he was employed as a marketingage in HAUSBRANDT
S.p.A., a company operating in the coffee sector.

Subsequently, up to 1990, he held the positiomgpector in Friuli-Venezia Giulia for
ASSICURAZIONI GENERALI S.p.A.

He has been a Director of SAES Getters S.p.A. sif&7 .

Emilio BARTEZZAGHI —born in Milan on 1 5 January 1948

He graduated with a degree in Electronic Engingenn1971 from the Politecnico di
Milano.

He is currently Full Professor of Business Managamat the Department of
Management Engineering of the Politecnico di Milambere he is an Organisational
Systems lecturer.
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He is vice-chairman of the Fondazione PolitecnicoMdano and member of the
assessment Group of the University of Verona.

From 2004 to 2008 he was appointed Rector for matéwnalisation of the Politecnico
di Milano.

He is a member of the Committee for the Proteabibimpartiality and Product Quality
and Certiquality, and is independent administratbthe Boards of Directors of the
Artemide Group and SAES Getters.

He has contributed to the development of Manageiegineering in Italy, not only as
a lecturer and researcher, but by carrying outnsgeorganisational and cultural
activities: in fact he was Director of the Departrhef Management Engineering of the
Politecnico di Milano from 1993 to 2000 and Chaimud the MIP - Business School of
the Politecnico di Milano from 2000 to 2004.

He was Chairman of the Italian Association of Maragnt Engineering, member of
the board of the European Operations Managemenockg®on and Professor of
EIASM - European Institute for Advanced StudiedpManagement of Brussels.

His interest in research concerns the managemeimnoivation and organisational
change, operations and supply chain management, capdal organisation and
management. From the beginning of his career hedabined research and teaching
with consultancy for both companies and public bedi

He has been a Director of SAES Getters S.p.A. 2042.

Giulio CANALE -born in Genoa on 16 March 1961

He graduated with a degree in Economics and Busiines the Universita degli Studi
of Genoa.

From 1984 to 1989 he embarked upon his careereatviian branch of a leading
advertising company, IGAP S.p.A. There he heldowsipositions, finally reaching the
position of Sales Manager.

He joined the SAES Getters Group in 1990. His fipgisition, after a brief
acclimatisation period at SAES Getters S.p.A., ¢hatral headquarters of the SAES
Getters Group, was as representative of the irtesthe Group at SAES Getters
Korea (known at that time as Hankuk Getters Copmig where he remained for four
years. The last position he held at SAES Gettere&avas as Representative Director,
a position equivalent to that of Managing Directdran Italian Company. To the
present date he is still Chairman of SAES Gettenei.

In 1994 he moved to the Tokyo office of SAES Gattéapan, taking on the delicate
role of Asian Markets Coordinator. In this posititve promoted the international
expansion of the Group, managing workgroups resplenfor the incorporation of new
companies in Singapore, Taiwan and China and coatidg all the activities of the
Asian Companies of the Group existing at that {SES Getters Japan, SAES Getters
Korea, SAES Getters Singapore and its Branch iwdiaj SAES Getters Representative
Office in Shanghai, PRC). In particular, he alstihibe position of Chief Negotiator of
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the SAES Group delegation that negotiated thengettp of a Joint Venture in Nanjing,
PRC, with a Chinese partner: this joint venture imasigurated in November 1997.

In 1997 he returned to SAES Getters S.p.A. in Laindlilan, being appointed vice
Managing Director, and holding the position of SAG®up Subsidiaries Director. His
responsibilities as Managing Director were thogechlly associated with the position
pursuant to Italian legislation. In his role as Sidiaries Director, he was responsible
for ensuring that the strategic and operationatuctions of the SAES Getters Group
were correctly transferred and followed precisdiythee Subsidiaries, in coordination
with the other company Management departments wedofrom time to time. Among
the other activities assigned to the role, he suped the drafting of the Business Plan
of the Subsidiaries, suggested possible local esusgtion and restructuring,
coordinated the activities required for the openoignhew companies or acquisitions,
and proposed SAES Getters presence strategy in makket areas, especially in
emerging and prospective future markets.

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

In 2006 he was confirmed Managing Director and appd Group Deputy Chief
Executive Officer, as well as Group Chief Finan¢¥ticer.

In 2009 he was appointed Vice Chairman and ManaBingctor and appointed Group
Deputy Chief Executive Officer, as well as Grougetrinancial Officer.

In 2012 he was reconfirmed Vice Chairman and Mawgaddirector, Chief Deputy
Executive Officer and Group Chief Financial Officer

Finally, he is a member of the Board of Directofsvarious companies of the SAES
Getters Group. In particular he is the ChairmarE®fC S.r.l., SAES Getters Export
Corp., SAES Pure Gas Inc., SAES Smart Materials, lBbairman di SAES Getters
Korea and Vice-Chairman of SAES Getters Internatidwuxembourg.

He is also a Director of S.G.G. Holding S.p.A.

Alessandra DELLA PORTA —born in Milan on 27 July 1963.

She was awarded a Law degree in March 1989fromsitaedegli Studi of Milan
Profession:

She is registered in the Register of Lawyers ounly 1992

She is registered in the Register of Court of Gamsdawyers on 21 November 2007

She was a member of the professional AssociatianriiJFauda e associate” from July
1999 to July 2009

She was a member of the professional AssociatioBT™” from July 2009 to June
2010

Currently she is a partner in the Professional gission “Studio DPC”
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Specialisation:
Civil law in general with particular specialisationfamily Law.
She has been a Director of SAES Getters S.p.Ae0@d3.

Luigi Lorenzo DELLA PORTA — born in Milan on 5 March 1954.

He embarked upon his career in Rome in 1975by fiognithe 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 lItaly.

From 1979 he managed the Soram company, the owefnkrge recording studios
studies, which he sold in 1983, the year in whiehfbunded the Delven company,
which he is still manages today and which mark&otical 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 hasdaahe shop famous allover the world.

He has been a Director of SAES Getters S.p.A. 2042.

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

He graduated with a degree in Mechanical Engingdriom the Politecnico di Roma in
1989.

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

subsidiary. In this role, he was also responsilde the activities carried out in
Avezzano (southern area) as part of a project fdfgelMI and concerning the "Super-
purification of gas”.

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

In 1992 he took on the role of Technical Managethef subsidiaries of Avvezzano,
responsible for the coordination of applied reseantd production activities of the two
companies, SAES Metallurgia and SAES Engineering.

From 1993 to 1985 he personally followed the cams$ion (and partial design) of a

new plant in Avezzano, the SAES Advanced Technekdactory, and travelled

regularly to Korea to follow the construction oetkecond plant in Chinchon and the
USA plant, SAES Pure Gas.

During the same period he worked as a project leimdseveral innovative projects of
the Group with the responsibility of industrialigimew products developed by the
Central Research and Development department witlenSAES 2001 project. In this
role he co-ordinated multi-disciplinary and mulétional workgroups whose mission
was to design, build and launch mass productiontpla
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In 1995 he followed the start-up of new productimes at the new SAES Advanced
Technologies plant, as well as the transfer of idvm@oduction lines from the factory
in Lainate. Furthermore, in his role as Technicanelger, he followed the 1ISO 9001
certification of the companies in Avezzano.

In 1996 he moved with his family to Milan in ordey take on the role of Group
Innovation Manager at the parent company SAES &e8e.A., while simultaneously
maintaining his previous responsibilities at thedurction sites in Avezzano.

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 Systeaha Group 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.

In 2003 he was reconfirmed Vice Chairman and Mawmga@lirector, Chief Technology
& Innovation Officer of the Group and was appoin@ebup Chief Executive Officer.

In 2009 he was appointed Chairman and reconfirmexl Chief Executive Officer
and Chief Technology & Innovation Officer of thedBp.

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

He is member of the Board of Directors of varioompanies within the SAES Getters
Group. He is also the Chairman of SAES Advancedhiielogies and Director of
SAES Nitinol S.r.l., Chairman of Spectra-Mat, Memi@orp., SAES Getters
International Luxembourg S.A. and Actuator Solusi@&mbH.

He is a director of S.G.G. Holding S.p.A..
He has been an independent director of Alto Pa&t8&R S.p.A. since December 2004.
He is a manager of MGM Srl.

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

Member of EIRMA (European Industrial Research Mamagnt Association).

Adriano DE MAIO - born in Biella, on 29 March1941.
He graduated with a degree in Electrical Engingefiom the Politecnico di Milano in
1964.

He was Full Professor of Corporate Management, Mation Management and
Management of Complex Projects at the PolitecnicMithno 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 wagsrdordinary Commissioner of
the National Research Centre.

He has been Chairman of the CEN European Centkabdmedicine Foundation since
its incorporation in 2009. He has also been Chairmtithe Science Park Area of
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Trieste since February 2012. He currently sits lom $cientific Committees of the
Italian Space Agency, the Fondazione Politecnicd #me Fondazione Tronchetti
Provera and is a member of the Board of DirectérSaes Getters S.p.A., Telecom
Italia Media S.p.A., TXT e-solutions S.p.A. and EEMs.p.A.. He is member of the
board of Unitech, an international programme traups together top multi-national
universities, and has received an honorary degne&rigineering from the Ecole
Centrale de Paris.

He is the author of numerous publications in natioand international scientific
journals.

He has been a Director of SAES Getters S.p.A. 2064..
Andrea DOGLIOTTI - born in Genoa on 23 January 1950, married, onerdaug

He studied classics at high school and graduat#u avi honours degreecum laude in
Mechanical Engineering/Methods for Conducting Bass1in Genoa, February 1974,
with top marks. He has excellent knowledge of EsigliFrench, economy, law and
computer science.

From 1974 to 1995 he worked at Italimpianti andamee manager in1981,where he
was involved in the setting up and assessment@égs and investment plans in Italy
and abroad. He managed major industrial logistrogepts in Italy. He also dealt with
industry strategies and the organisational appre@ache company and the IRI Group.
He is the member of the Board of Directors of vasioperating 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 guatgtems.

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

He has been working as a freelance consultant iaechiology, Processes and
Strategies” since 2010.

Has been a member of the Board of Directors of S&e8ers S.p.A. since 2006, as
well as a member of the Audit Committee since 2009.

Pietro Alberico MAZZOLA — born in Milan on 13 June 1960

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 also holds the following positions:

- senior lecturer of Strategy in the Managemento8tbf the Universita L. Bocconi of
Milan;

- member of the Board of Directors of the Italianctety of Engineering and Business
Economics Lecturers;
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-member of the editorial board of the Family BusmeReview, Journal of Family
Business Strategy and Financial Reporting journals;

- registered in the Register of Chartered Accoustathe Register of Auditors and
member of the European Accounting Association;

- expert consultant in several civil and criminabgeedings pending before the public
judicial authorities or arbitration boards, in detening the damage or value of
companies and company branches;

- management consultant for several medium-sizi@it companies;
- co-founder of Partners - Consulenti e ProfesstoAissociati S.p.A.;
- co-author of the listing guide for the industiéén prepared by Borsa Italiana S.p.A.;

- member of the examining board for the CONSOB joutainder, held in 2005, based
on qualifications and examinations, to ten posgiof assistant on a trial basis in the
operational career of permanent personnel, for@oaws graduates;

- author and co-author of various national andri@Bonal publications (H-Index
database Scopus: 7) among which:

- Is Corporate Board More Effective Under IFRS di's”just an lllusion?”,
Journal of Accounting, Auditing & Finance, 2014,

- The Influence of the institutional context on porate illegality, Accounting,
Organizations and Society, 2013;

- Family Management and Entrepreneurial Orientatioploring linear and non-
linear effects, Entrepreneurship: Theory and Peac013;

- A Note on the Non-Linear Effects of Family Sowsad Power on Performance,
Journal of Business Research, 2013;

- Board monitoring and Earnings management pre @odt-IFRS, The
International Journal of Accounting, 2011;

- Earnings Management for Income Smoothing in Ra@ibntrolled Companies,
Corporate Governance: An International Review, 2011

- Family involvement in ownership and managemexpiaing non-linear effects
on performance, Family Business Review, 2008;

- Strategic Planning in Family Business: a powedealelopmental tool for the
next generation, Family Business Review, 2008;

- Building reputation on financial markets, Longriga Planning, 2006;

- The “Thresholds of Punishability” in new regutats on false corporate notices:
several problems in application, in Business Juidgnce, 2004

- The industrial plan. Design and communicationcofporate strategies, Milan,
Egea, 2003;

- The Role of Going Public in Family Business’ Lebgsting Growth: A study of
Italian IPOs, in Family Business Review, 2002.

He has been a Director of SAES Getters S.p.A. 2008.
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Roberto ORECCHIA —born in Turin on 19 September 1952

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 anchfiteactivities as a Doctor and as
University Researcher at the Radiotherapy Divisidrthe 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, Chairmaih the Degree Course in
Radiological Techniques etc.). He currently holte fposition of Director of the
Medical Imaging and Radiation Sciences departmadtia Scientific Co-Director of
the European Oncology Institute of Milan, Sciewtilirector of the National Centre of
Oncological Hadrontherapy of Pavia (CNAO) and Qiain of the Italian Therapeutic
Radiation Association (AIRO) of Lombardy. He is thathor of approximately 300
scientific publications in the most prestigious rjoais. The field which interests Mr.
Orecchia most is advanced radiotherapy, radiotlyeirapreast and prostate neoplasia,
and hadrontherapy.

He has been a Director of SAES Getters S.p.A. 2008.

Andrea SIRONI - born in Milan on 13 May 1964

He was awarded an honours degree cum laude witmésfs in Political Economy in
March 1989,specialising in “International Econoriiicsfrom the Universita
Commerciale L. Bocconi.

He has been Rector of the Universita Bocconi sidcwber 2012 and is a professor of
Economics of Financial Intermediaries at the sames/&isity. He was previously pro-
rector to international relations and Dean of thedgate school.

He has been the Chairman of CEMS, the global @éiasf management schools, since
November 2014.

He was a visiting scholar at the Department of k@eaof the Stern School of Business
of New York University and visiting professor aetBivision of Research and Statistics
of the Federal Reserve Board of Washington.

He was an independent director of the Banco Popolar
He was Vice-Chairman of Banca Aletti SpA until Sepber 2012.
From 1989 to 1990 he was a financial analyst aCin@se Manhattan Bank of London.

His research mainly concerns the measurement amégeeent of risk in financial
institutions and the regulation of markets andritial institutions.

He has published various articles in internatioselentific journals and numerous
Italian and international books.
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He has been a Director of SAES Getter S.p.A. shgs.

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 comgkawith 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, dbkang 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.

The Board reveals and reports the positions ottbireor auditor held by the Directors
in listed companies and in the other companiesdisabove in the Corporate
Governance Report. The offices of director or aurditeld by each Director in other
companies listed in regulated markets, even abrimafinancial, banking, insurance
companies or large companies as at 31 December, 2&14lisclosed in the board
meeting of 18 February 2015, are stated in AnnektBis Report.

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

In compliance with application standard 1.C.3 o thode, 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, in the meeting of 21 December 2006 Board considered it appropriate
to assign a score to each position, different frini@ one assigned to the office of
member of the Board of the Company. The score difftmsed on the commitment
related to the type of office (executive/non-exaautirector), as well as in relation to
the type and size of the companies in which th&ipads held. The Board also decided
to set a maximum score, beyond which it is reasenab assume that the office of
Director of the Company cannot be carried out effity. Exceeding the maximum
threshold constitutes a just cause to remove theciir from his/her office.

The Board believes that 100 points constitutesrtagimum threshold beyond which
the office of Director of the Company cannot befgened 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:
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OFFICE SCORE
Executive Director in listed issuer, banking, fingh or insurance company, 50
whether listed or not.
Chairman (without operational proxies) in listeslusr, banking, financial of 15
insurance companies, whether listed or not.
Participation in each committee of the listed isgégpointment 5
Committee, Control and Risk Committee, Remuneralommittee)
Non-executive director in listed issuer, bankingahcial or insurance 12
companies, whether listed or not.
Executive Director in a company subject to the muatprescribed by the 25
Consolidated Finance Act other than the subsidiaxfehe Company
Non-executive director in a company subject todbetrols prescribed by 10
the Consolidated Finance Act other than the sudisedi 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 @oé subject to the 20
controls prescribed by the Consolidated Financeafidtnot controlled by
the Company with net shareholder’s equity excee@it@) million
Non-executive Director in unlisted companies, which ao¢ subject to the 7
controls prescribed by the Consolidated Financeafdtnot controlled by
the Company with net shareholder’s equity excee@it@) million
Executive Director in unlisted companies, which @oé subject to the 18
controls prescribed by the Consolidated Financeafddtnot controlled by
the Company with net shareholder’s equity less €130 million
Non-executive Director in unlisted companies, whacé not subject to the 5
controls prescribed by the Consolidated Financeafidtnot controlled by
the Company with net shareholder’s equity less €30 million
Member of the Board of Auditors in listed companiesnking, financial 17
and insurance companies, whether listed or not
Member of the Board of Auditors in unlisted comgeiwhich are not 13
controlled by the Company, but are subject to th&rols prescribed by the
Consolidated Finance Act
Member of the Board of Auditors in subsidiariegstad Company 10
Member of the Board of Auditors in unlisted comgamiwhich are not 10
subject to the controls prescribed by the Constdii&inance Act and are
not controlled by the Company
Member of a Supervisory Body 5
Owner (or co-owner) of the management departmeattiost 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, and the legal framkeof reference.
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4.3. Role of the Board of Directors (pursuant totete 123-bis, paragraph 2, letter d,
of Consolidated Financial Act)

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

During the Financial Year the Board met 10 timeghwan average attendance rate of
85.5% of the Directors (compared to 83.3% in th&32fnancial year). The attendance
of the Executive Directors was 100% (as in the 2Biti&ncial Year), the attendance of
non-executive Directors was on average 82.2% (comop&o 79.6% in the 2013
financial year) and the attendance of the IndepeinDBe&ectors was on average 86.7%
(compared to 88.9% in the 2013 financial year).

The board meetings lasted an average of approXdyrateours.

For the 2015 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 ltaliana S.p.A. in December 2014 during thublipation of the calendar of
company events, made available on the Company teelhsi2015, on the date of this
Report, the Board had already met three times,(odaRuary, 18 February and on the
date of approval of this report.

On the occasion of the board meetings the Chaimo&s his utmost to ensure that the
Directors are provided with the documents and metion necessary for enabling the
Board to express an informed opinion on the topiosler its consideration with
reasonable notice, where possible together witmtire to attend (generally sent ten
days prior to the board meeting). With regard ®fthancial reports, these are sent with
at least two working days’ notice, depending onttdwhnical time required to prepare
the documents. As an exception, in light of theureabf 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 maltenay not be forwarded to them or
the documents may be made available to the Direatoa data room, which is prepared
and dedicated specially for this purpose at thestexgd office of the Company.

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

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

The Group General Counsel, who usually acts asegeyrof the Board, may also
attend Board meetings.
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During the meetings, and in all cases at least eneey quarter, pursuant to article 19
of the By-laws, the Board of Directors and the Boaf Auditors are informed by the
Chairman and the Managing Director, also in retatio subsidiaries, of the activities
undertaken, the general business trends, theisdesble development and the most
significant economic, financial and equity-relatednsactions 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 @lztions, explanations or additional
information considered necessary or appropriateafoomplete and correct assessment
of the facts brought to the attention of the Board.

The Board plays a central role in the Corporate éamance system of the Company,
being vested with the most extensive powers for ¢héinary and extraordinary

administration of the Company, with the power targaout all acts considered

necessary for the implementation and the achievewfecorporate purposes, with the
exclusion of powers that are reserved by law andhomt exception for the

Shareholders’ Meeting.

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

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;

d) assesses and approves the annual budget and #sment 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 AppeintnCommittee have been
examined and the Board of Auditors has been caduldetermines the
remuneration of Executive Directors and the othereddors that hold special
offices, as well as the division of the total reraration due to the individual
members of the Board, if the Shareholders’ Meeliag not already taken care of
this matter;

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



h) monitors and evaluates general management trendiiding any conflicts of
interest, taking the information received from tliexecutive Directors, the
Remuneration and Appointment Committee and the tfatil 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 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 professitigiales whose presence on the
Board it might deem advisable;

[) reports to the Shareholders during the Shareholtgsting; provides information
in the corporate governance report and, in padicun the number of meetings of
the Board held during the financial year and thateel attendance rate of each
Director;

m) at the end of each financial year prepares a catenidthe company events for the
subsequent financial year; the 2015 calendar ofpamy events was communicated
to the market on 9 December 2014;

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

With reference to letter b) above, during the FomanYear, the Board evaluated the
strategic plans in the meetings of 22 January &néebruary.

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;

With reference to letter d) above, during the FaianYear, the Board approved the
budget of the Company and the Group in the meetfr@2 January 2014; in 2015, on
20 January.

®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 2014, in complianith w
the parameters stated above as well as togetheibwitiness considerations, the following compaaies
considered to be significant: SAES Advanced Teabgies S.p.A., SAES Nitinol S.r.l., SAES Getters
USA, Inc., SAES Getters (Nanjing) Co. Ltd., SAESt@es Korea Corporation, SAES Smart Materials,
Inc., Memry Corporation, SAES Pure Gas, Inc, Sgebtat, Inc. On the contrary, while still complying
with the parameters stated above, as a resultifbéss considerations, the following companiesnate
considered to have strategic significance: SAESte&etinternational Luxembourg S.A. and SAES
Getters Export, Corp.
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With reference to letter €) above, in the Finan¥iear, the Board met for this purpose
on 13 March, 13 May, 31 July and 13 November; ib®2®n 11 March.

With reference to letter f) above, the Board didl cansider it necessary to fix any limit
of power, considering it is adequate to reservesterificant 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 assignethém wisely, only for the normal

management of the business, and on which the Bwoasl regularly and promptly

updated. The Executive Directors are in fact olligereport regularly to the Board of
Directors and the Board of Auditors on the exengsiof the delegated powers,
providing adequate information on the actions edrrout and, in particular, on any
abnormal, atypical or unusual transactions carmigdin the exercising of the aforesaid
powers. During the Financial Year, the delegatedidsoreported regularly to the Board
in its subsequent meeting on the activities carovetl while exercising the powers
granted to them. Please see paragraph 4.4.1 tbefunformation.

With regard to letter g) above, the Board passesbludon on this matter on 18
February, 13 March and 29 April on the proposahefRemuneration and Appointment
Committee, which met on 4 and 18 February.

With reference to letter j) above, the Board ofebtors met for this purpose on 11
March and, on the proposal of the Audit and Riskn@uttee, having consulted and
obtained the approval of the Board of Auditors @hmet together with the Audit

Firm, the Director in charge of the internal cohtaod risk management system, the
Officer in Charge of the preparation of the Compsraccounting documents and the
Group General Counsel), considered the organisatiadministrative and general

accounting structure to be adequate, as well astteture of the Company and the
subsidiary companies with strategic significancathwparticular reference to the

Internal Control and Risk Management 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 2014 a series
of responses to a questionnaire sent by the ComBanyetary’s office aimed at the

formalisation of the self-assessment by the Boaag wollected. After the responses
were processed in an aggregated and anonymous maneeBoard carried out this

assessment successfully in the meeting of 18 Deeegili4.

In particular, an improvement was highlighted irvdlved subjects’ perception in

connection with the attendance at the Board ofd@ars meetings of subjects belonging
to the Management and the support functions; with ibvolvement of the Board of

Directors in the definition of the rules of the porate direction; with its knowledge of
the Group and the information flow by the Superg€8ody.

An improvement, although not a significant one, wegistered of involved subjects'
perception of the possibility to access minutesthaf utility of conference calls for

participating in the meeting of the Board, andidd tevel of elaboration of the Control
and Risk Committee.

Moreover, there surfaces the need of a greaterhieneent of the company's

management also through elaboration meetings anfspsubjects (R&D, commercial,
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single BU, foreign subsidiaries), with contactsoalgth the company's top and middle
management involved in the management of the abwmioned subjects.

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

1. merger resolutions in cases pursuant to Articléds2&nd 250%is of the Civil
Code, also as referred to for demergers pursuarirticle 2506ter, final
paragraph of the Civil Code, where the said reguiatare applicable;

the establishment or closure of secondary officeskaanches;

the awarding of powers of representation to Dinexto

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

o g bk~ Wb

the transfer of registered offices within Italy.

The Shareholders’ Meeting did not grant any generaprior authorisation for any
derogations of the prohibition on competition pamd for by article 2390 of the Italian
Civil Code.

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

4.4. Delegated Bodies
4.4.1. Managing Directors

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

— the Managing Directors of the Company or 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 onlythie 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
Shareholders’ Meeting of 24 April 2012 met at timel ®f this meeting to allocate the
company positions, to grant the various powers, tanabpoint the Committees. As in

“See Note no.3
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the past, the Board adopted a proxy model thatigeesvfor the granting of extensive
operating powers to the Chairman and the Managimgcdr. Consequently, the

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

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

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

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 convention without lindtatas to the cause or matter;
authorising purchases of raw materials, semi-fedsgoods, finished products and
consumables; authorising offers also outside theentibusiness conditions;

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

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

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

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

h) issuing relevant certificates and declarations téot purposes, extracts from the
payrolls regarding the personnel for Social Seguhisurance and National Health
Insurance Bodies, and for other Bodies and indafslusigning all declarations
prescribed by tax legislation;

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

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

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

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

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

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

The Executive Directors are in fact obliged to mpegularly to the Board of Directors
and the Board of Auditors on the exercising of thelegated powers, providing
adequate information on the deeds carried out angharticular, on any abnormal,
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 thecidirs 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 dentdays prior to the board meeting),
except in case of need or emergency. With regatldetdinancial reports, these are sent
with at least two working days’ notice, depending the technical time required to
prepare the documents. As an exception, in lighthefnature of the resolutions to be
passed and due to confidentiality requirementsh @s, for example, with regard to
strategy plans, with the consent of the Directtire, material may not be forwarded to
them or the documents may be made available tDitleetors in a data room, which is
prepared and dedicated specially for this purpaseha registered office of the
Company.

The Chairman of the Board is also the Chief ExeeutDfficer, but shares the
responsibility for the management of the Companthwie Managing Director, Mr.
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Giulio Canale. Both are on a list of Directors sutibea 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 thainan equal to those granted to the
Managing Director, in such a way that Mr. Massimalal Porta, former Managing
Director for the 2006-2008 three-year period, cocidtinue to act efficiently and to
provide the strategic impulse he always providedviamaging 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 24 April 2012 considered it
appropriate to appoint Mr. Andrea Sironi as Leadependent Director and informed
the market, on the same date, in accordance watlptbvisions of the Regulations for
Issuers.

The Chairman and the Managing Director do theiraginio ensure that the Board is
kept informed on the main new laws and regulatibias concern the Company and the
company bodies.

Should the Directors require explanations and madion 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&hheman and/or the Managing
Director for business representatives of the Commnd the Group to attend board
meetings in order that they may provide the appatgiinsight into the topics on the
agenda.

The Officer in Charge of the preparation of the @amy’s accounting documents
pursuant to article 158is of Consolidated Financial Act is invited to paigete in all
the meetings of the Board of Directors regarding #pproval of the interim
management report, the half-year financial reptmg, financial statements and the
consolidated financial statements, and wheneveagiemnda of the Board of Directors
includes the approval of resolutions that requive issuing of a certificate by the
Officer in Charge, and each time that it is consadeappropriate by the Chairman, also
on the proposal of the Managing Director, whenedhae items on the agenda of the
Board of Directors that may have an impact on tbeoanting information of the
Company or the Group.

The Group General Counsel, who usually acts asegeyrof the Board, may also
attend Board meetings.

4.4.3. Reporting to the Board

The delegated bodies are obliged to report regutarthe Board of Directors and to the
Board of Auditors on the exercising of the deledapowers, providing adequate
information on the actions carried out and, in ipatar, on any abnormal, atypical or
unusual transactions carried out in the exercishthe aforesaid powers. During the
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Financial Year, the delegated bodies reported aglyuto the Board in the subsequent
meeting on the activities carried out while exengjghe powers granted to them.

4 5. Other Executive Directors

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

4.6. Independent Directors

The Board in office, elected by the Shareholderselthg of 24 April 2012, is made up
of 11 (eleven) members, including two (2) Executd&ectors and nine (9) non-
Executive Directors, three (3) of which qualify lslependent Directors and one (1)
qualify as Independent Director pursuant to thesigions of articles 147Ter, paragraph
4, and 148, paragraph 3, of Italian Legislative iec58/1998, who do not have, nor
have recently had, direct or indirect relationshwiite Company or subjects related to
the latter that currently influence their indepamcof judgement.

With reference to principle 3.P.1. and applicatetandard 3.C.3. of the Code, the
Company believes that three (3) non-Executive Domscshould be appointed.

It is also believed that with this composition, thenber, expertise, availability of time
and authoritativeness of the non-Executive Directamtribute to the enrichment of the
board discussions and guarantee that their opicawries considerable weight in the
making of well thought-out, informed board decison

Non-Executive Directors contribute their specifigpertise to board discussions,
contributing to the making of sound decisions, ampliance with the interests of the
company and paying special attention to areas wdmrticts of interest may arise.

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

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

®In compliance with application standard 3.C.2 of @mde, the Chairman of the Board of Directors, thedttive
Directors and Managers with Strategic Responsibdliire considered to be “significant figures” & @ompany;
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companies in which he/she is a significant figuoe,as partner of a professional
company or consultancy firm) has, or has had in phevious financial year, a
significant commercial, financial or professionalationship:

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

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

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

d) if the Director receives, or has received in firevious 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 incentive plans linked to compg@erformance, based on shares or
otherwise, from the Company or one of its subsie&or the parent company;

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

f) if the Director holds the office of Executive fiector 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 reldyvenarriage 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 mandatonyriy its evaluation the Board must
take all the circumstances into consideration tmay appear to compromise the
independence of the Director.

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

The independence of the Directors and the reldtipssthat may be or appear to
compromise the independent opinion of a Directeremaluated annually by the Board,
taking into account the information supplied by ihdividuals concerned or in any case
available to the Company. The outcome of the evalns of the Board are duly

communicated to the market at the time of the apgpwnt of the Independent

Directors, as well as within the context of thepmyate governance report.

If the Board is entirely certain that the requiremef independence is satisfied even in
the presence of situations that are abstractlyrabfe to non-independent cases, the

*The relationships stated above are certainly siamf when: (i) trade or financial relationshipceed 5% of the
turnover of the supplier or the beneficiary compaory(ii) the professionals services exceed 5%hefihcome of the
Director or EUR 100,000".

36 making innovation happen, to ther saes
group



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 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 applicat&tandard 3.C.4. of the Code, in the
meeting of 18 February 2015, as every year, therdBoaported the degree of
independence of its Directors pursuant to the lawgorce (article 147#er of the
Consolidated Finance Act), confirming, on the badithe requirements set forth in the
Corporate Governance Code and articles ted,7paragraph 4, and 140 paragraph 3, of
the Consolidated Finance Act, that the Directors Emilio Bartezzaghi, Mr. Roberto
Orecchia, Mr. Andrea Sironi qualified as “Indepemttie and on the basis of the
individual independence requirements set fortlriiclas 147ter, paragraph 4, and 140,
paragraph 3, of the Consolidated Finance Act, MatAdriano De Maio qualified as
“Independent”. The Board did not make use of adddl or different criteria, as there
were no situations that were abstractly referabléhé cases identified by the Code as
indicative of lacking independence. The three Doex filed suitable declarations
before the Shareholders’ Meeting stating that tisayisfied the requirements of
Independent Directors (as explained above). Thed3aa the next meeting after the
Shareholders’ Meeting then accepted this qualiboatcommunicating it to the market
on the same date (24 April 2012).

Also for the purposes of application standard 3.&.5he Code, the Board of Auditors
checked that criteria adopted by the Board to etalthe independence of its members
had been applied correctly, acknowledging the datitans issued by the individuals.

On 13 May 2014 the Board of Directors and BoardAoditors issued a regular
certificate ex article 2.2.3, paragraph 3, lettg¢rok the Market Regulations organised
and managed by Borsa lItaliana S.p.A. (verificabbthe degree of independence and
correct application of evaluation criteria).

Meetings.In compliance with application standard 3.C.6 e 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 Directoest in the absence of the other
Directors on 4 February 2014, in order to discusp@sals for the further improvement
in the management of the Board, aimed at makingliteztors even more involved in

the dynamics of the company.

The Independent Directors did not consider it ne@gsto meet again in the absence of
the other Directors, considering the high qualitytree information received from the
delegated bodies and their active participatiorth@ Board and in the Committees,
which enabled them to analyse the issues of irttewsehem in adequate depth.

Number.If the Shareholders’ meeting resolves to amencdtieber of members of the
Board, it is advisable that the following propornt$oare respected:

- Board composed of up to eight (8) members: &t leeo (2) Independent Directors;
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- Board composed of nine (9) to fourteen (14) masibat least three (3) Independent
Directors;

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

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 Extave Officer, although he is not the
sole person responsible for the management of tmepany, in compliance with
application standard 2.C.3. of the Code, the Bazfrd®4 April 2012 considered it
appropriate to appoint the Independent Director Mrdrea Sironi as Lead Independent
Director. The non-executive Directors (and in matar the Independent Directors)
refer to Mr. Sironi for a better contribution tcetlctivities and operation of the Board.
The Lead Independent Director collaborates (asasechllaborated during the Financial
Year) with the Chairman in order to guarantee thatDirectors are the recipients of
complete and timely information flows. The Leaddpédndent Director is also granted
the power,inter alia, to call special meetings with Independent Directon order to
discuss the issues considered to be of interd¢betoperations of the Board of Directors
or the management of the company, either indepéilydenon the request of the other
Directors.

Mr. Andrea Sironi is a member of two Committeesgetwithin the Board: the Audit
and Risk Committee and the Remuneration and App@nt Committee.

5. PROCESSING OF COMPANY INFORMATION

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

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

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 Coynpaisite 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
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guarantee equal treatment, completeness, compiblignsand continuity of
information, in a complete and adequate manner amdany case, through the
institutional channels and according to the terstaldished 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 Act,
pursuant to and in accordance with article bidef the Consolidated Finance Act and
articles 152his, 152ter, 152quaterand 152quinquiesof the Regulations for Issuers.

The Board also approved the Code of Conduct faerhal 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 will be respblesifor informing the Significant
Persons (who have not already been informed onuatad their position) of the start
and finish dates of the period during which thenBections are prohibited.

On the proposal of the Executive Directors and wngrspecial proxies in this regard if

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

During the Financial Year transactions carried lmuSignificant Persons were reported
to the market and to the competent authorities. rétaged 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 wiglv legal provisions, can be

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

Governance/Policies and Procedures/Internal Deakaton).

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

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 Chairman of each Committee reports regularlyheo Board on the work of this
Committee.

Both the Committees are composed exclusively ofExecutive 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.

The Board has the power to setup one or more fu@oenmittees 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 thrmedaid Committees.

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

6.1. Audit and Risk Committee

For all information regarding the Audit and Riskrdmittee please refer to paragraph
10.

6.2. Appointment Committee

On the basis of the recommendations of the Codgaicapion standard 4.C.1., letter c),
on the occasion of the renewal of the Board dutilgmeeting of 24 April 2012, the
Board assessed the possibility of grouping thetfans provided for the Appointment
Committee (application standard 5.C.1., letterara) b)) into a single Committee - the
Remuneration and Appointment Committee - in consitlen of the close correlation
and mutual relevance of the subjects dealt with.
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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 Appoient Committee please refer to
the Report on remuneration published by the Comppuagsuant to article 12t&r of
the Consolidated Finance Act.

6.5. Committee for transactions with related partis

The Committee is composed of 3 unrelated diredioas satisfy 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),
on the occasion of the renewal of the Board dutirgmeeting of 24 April 2012, the
Board assessed the possibility of grouping thetfans provided for the Appointment
Committee (application standard 5.C.1., letterara) b)) into a single Committee - the
Remuneration and Appointment Committee - in consitilen of the close correlation
and mutual relevance of the subjects dealt with.

8. REMUNERATION AND APPOINTMENT COMMITTEE

The Board of Directors set up the Compensation Cibi@ennow the Remuneration and
Appointment Committee within the Board on 17 Decemb999 with consulting and

proposal functions. The Remuneration and Appointn@@mmittee is composed of 3

non-executive directors, of which2 are independent 1 has considerable knowledge
and experience in accounting and finance mattetee CTommittee has its own

Regulations, approved by the Board of Director2@mecember 2012, which regulates
its composition and appointment, the tasks andabipey procedures of the Committee
itself, in compliance with the principles and apption criteria contained in the

Corporate Governance Code of listed companies.

Its current members are: Mr. Emilio Bartezzaghdé@pendent Director) — Chairman of
the Committee, Mr. Adriano De Maio (non-executiveredtor and Independent
Director pursuant to the combined provisions oickes 147ter, paragraph 4, and 148,
paragraph 3, of Italian Legislative Decree 58/198&) Mr. Andrea Sironi (Independent
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Director and Lead Independent Director). During fingancial Year the Committee met
six times with the attendance of all its membefge Teetings lasted approximately two
hours. On the invitation of the Chairman, the Gr@gneral Counsel and the Group HR
Director attended the meetings. At least four nmgstiare planned for 2015, two of
which have already been held on 4 and 26 Februal$.2Mlinutes of the meetings of
the Committee are duly recorded.

Executive directors do not usually participatehe meetings of the Remuneration and
Appointment Committee, which, instead, can be dtdrnby the Chairman of the Board
of Auditors, who is always invited to meetings. TGemmittee has the right to access
the information and the company departments redudoethe performance of its duties
and, if it is considered appropriate, may makeafsexternal consultants, to be selected
by self-appointment. This power was exercised durihe financial year in the
Remuneration Policy analysis and updating procesk aso in the process for the
definition of the executive directors' collaboratiagreements in view of the next
appointment of the Board of Directors, scheduled2®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 anpreletermined expenses
budget that is considered adequate for the perfoceaf 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 Act.

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 pursuantticiea123+ter of the Consolidated
Finance Act.

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

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,rntiagority of whom are independent.
On 24 April 2012 the Board appointed the followidgectors as members of the Audit
and Risk Committee: Mr. Roberto Orecchia (Independirector) — Chairman of the
Committee, Mr. Andrea Sironi (Independent Directang Mr. Andrea Dogliotti (non-
executive Director).

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

The Committee has its own Regulations, which regalaits composition and
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appointment, the tasks and operating procedurdseoCommittee 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 dulyrosmh The Chairman of the Board
of Auditors or other Auditor appointed by the Chaan of the Board of Auditors
attends the Committee meetings. On invitation & @ommittee, the Internal Audit
Manager also attends.

The Committee carries out its duties, listed urmieagraph 10.2, in collaboration with
the Board of Auditors, the Internal Audit Managaeddhe Managing Director entrusted
with the supervision of the operations of the In&rControl and Risk Management
System.

In the performance of its tasks, the Audit and Risknmittee has the right to access the
information and Company departments required fergarformance of its duties, and
may make use of external consultants, at the 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 confronted severaleBnwith the advisers who are
supporting the Company in the implementation ptoje€ an Enterprise Risk
Management process, as more widely described immgpgph 10., providing
methodological guidelines and discussion cues duha whole project

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

Auditors, the Officer in Charge of the preparatioh the Company’s accounting

documents, with the Internal Audit Manager and@neup General Counsel.

10.2. Tasks assigned to the Audit and Risk Commaitte

In the meeting of 23 February 2012, the Board ok&brs decided to adjust the tasks
of the Audit and Risk Committee to the recommemaeticontained in article 7 of the
Code. Therefore, the Audit and Risk Committee spomsible for:

a) expressing opinions to the Board of Directors wébard 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 riskfileroas 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;
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Iv. the description of the main characteristics of th&ernal control and risk
management system in the corporate governancetreguse overall adequacy
is evaluated by the Board;

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

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

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

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

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

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

f) requesting the Internal Audit Department to insppeicific 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.

Following the entry into force of Italian Legishati Decree 39/2010, the Audit and Risk
Committee is even more focused on its main tagkr@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 provision statutory auditing introduced in
the system by the provisions of Italian LegislatiMecree 39/2010.

During the Financial Year the Committee met fourds (on 22 January, 12 March, 25
June, and 13 November).

The average length of each meeting was approxignatee hour. The average

participation of members in the Committee meetimgs 92%. The meeting were
regularly attended also by the Chairman of the BadrAuditors and the Internal Audit

Function Manager.

For the current financial year the outgoing AuditeRisk Committee (because of the
renewal of the corporate boards) met on 18 Febraagyl0 March 2015. On 10 March
a meeting was also held that was one of the reguéatings between the Committee,
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the Internal Control and Audit Committee, the Auéiitm, the Internal Audit Manager,
the Director in charge of the internal control amgk management System and the
Officer in Charge of the preparation of the Compamccounting documents pursuant
to Italian Legislative Decree 262/05.

During the financial year the Audit and Risk Contegt

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

- reported to the Board (on 31 July 2014 and on I8Waey 2015) on the activities
carried out in the first and second six months 0142 and on adequacy of the
Internal Control and Risk Management System.

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, asugement, management and
monitoring of the main risks. An efficient Intern@ontrol and Risk Management
System helps to ensure the protection of comparsetgs the efficiency and
effectiveness of corporate transactions, the riiliabof financial information and
compliance with laws and regulations.

The Internal Control and Risk Management Systempirated and monitored by the

following parties within the company, which are ahwed 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 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:
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- Officer in Charge of the preparation of the Compsnyaccounting documents
pursuant to Italian Legislative Decree 262/05;

- Audit firm;
- other internal control departments (Quality, Safetg.);
- other bodies prescribed by different regulatioisIcertification bodies).

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

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

The Board of Directors met on 11 March 2015, andthe proposal of the Audit and
Risk Committee, having consulted and obtained g@aval of the Board of Auditors
(which met together with the Audit Firm, the Direcin charge of the internal control
and risk management system, the Officer in Chafgleeopreparation of the Company’s
accounting documents and the Group General Couosedidered the internal control
and risk management system to be adequate.

In order to be able to define the risk profile bk tGroup, considering the strategic
objectives defined for the three-year period 200572 the company started an
Enterprise Risk Management process implementatrojeq in 2014, continuing the

activities started in 2012 on a limited area (Bass Area Medical SMA) and

expanding the analyses carried out to the enticeiar

The objective of the project was the development aofmethodology for the
identification and evaluation of the main Grougksisind the existing level of protection
with the purpose of providing functional instrumeiidr taking decisions also based on
the business risk profile. As anticipated aboverdhwas a steady confrontation with the
Audit and Risk Committee, which resulted in severdkas of methodological
consideration and analysis.

The project lead to a reporting on the main rigaarof the Group and on the events and
scenarios that might potentially jeopardize thei@ament of planned objectives. Each
risk was evaluated using qualitative and quamatcales (where possible, a risk
scenario was generated, and the likeability of oenice in the three-year period 2015-
2017 and the impact on consolidated business sesidte measured). For each risk
event, the existing countermeasures were alsofietiriand, where it was held
necessary, additional mitigation actions were daefjrwhich will be submitted to the
Board of Directors' consideration on 8 April 20B\yvays in steady coordination with
the Audit and Risk Committee.

The Company's objective is having the Enterprisk Rlanagement become an integral
part of the business processes starting from 2015.
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The information on the main characteristics of th&ernal Control System for the
purposes of financial reporting and the risk manag@ system in place in relation to
the financial reporting process, including the aigsited reporting process, is given
below.

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 can make informed investment decisions;

» the timeliness of the reporting, with particulaference to the observance of the
deadlines prescribed for its publication accordiiog applicable laws and
regulations.

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

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

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

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

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

ADMINISTRATIVE AND ACCOUNTING CONTROL MODEL

On 14 May 2007 the Board of Directors of the Conypapproved the accounting
control model, adopted also in light of the 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 obgsf truthfulness and correctness
in its reporting through the identification and ragament of the main risks associated
with the preparation and the disclosure of finanoi&ormation, was subjected to a

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

Components of the Accounting Control Model

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

* administrative and accounting risk assessment;

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

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

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

The control 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
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Italian Legislative Decree 61/2001 are followed wheetermining the materiality
threshold.

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

» the identification, using quantitative criteriazg) 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 statementsthedinancial statements of the
subsidiaries;

* the identification of the related input account qgasses/flows and the related
controls to protect the identified risks for eadgngicant 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 efficiermand operation of the controls.

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

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

These counterfoils are used as a tool to identié/dpecific 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 counterfoils are subject tostamt revision by the related
Department Managers, with the support of the IraleAudit Department of the Group.

With regard to theegular evaluation of the adequacy and effectivpligption of the
controls described in the counterfqilhhe Department Managers and the subsidiary
companies involved in the training and managemesdgss of accounting and financial
reporting are responsible for the correct operatéord 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 procedurdgirt adequacy to the existing
processes and updating of the related countedbilse controls.

Furthermore, the Internal Administrative and Accingy Control System is subject to
an independent assessmét the Internal Audit Department, aimed at assgsthe
adequacy of the project and the actual effectiven&sthe existing controls. The
assessment is integrated in the general annual @adiprepared by the Manager of the
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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 onbtsis of the reports received from
the Department Managers and the subsidiary compamnie the reports on the activities
of the Internal Audit Department.

All the documents on the control activities carriedt and their results are made
available to the company entrusted with the audibider that it may carry out the
necessary verifications for the purposes of cestfon.

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 announcemeride externally are consistent with
the definitions of article 158is of the Consolidated Finance Act.

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

* Annual Financial Statements and Half-year Repoodpced with reference to the
separate Financial Statements of SAES Getters S.th& Consolidated financial
statements of SAES Getters and to the half-yeadenmsed 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 SUBSIDIARY COMPANIES OF SAES GETTERS S.P.A.

The Persons in charge of the management and ptigpmacd accounting and financial
reporting for the subsidiary companies, namely kbeal Administrative Directors
and/or Controllers, together with their general agars, are 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.
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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 compsnaad detailed control counterfoils
were prepared for the processes selected as d oédhke risk assessment, which are
verified by the Administrative Directors/Controkeof the individual subsidiaries.

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

On 24 April 2012 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 particalan 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 b tksuer and its subsidiaries, and
subjects them on a regular basis to the Board,;

b) implements the guidelines defined by the Board ofedors, by designing,
implementing and managing the internal control asll 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 interngdsr and procedures in the
performance of business transactions, simultangaofrming the Chairman of the
Board of Directors, the Chairman of the Audit antskRCommittee and the
Chairman of the Board of Auditors;

e) duly reports to the Audit and Risk Committee (oe tBoard of Directors) on the
problems and critical aspects emerging during therations of the system or that
comes to his knowledge, so that the Committee 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. In its meeting of 13 March 2@#3Board of Directors made a
positive evaluation on this matter.

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 AudiaNager, the Company, always in the
meeting of 23 February 2012, resolved to adoptiegipdn 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 consultegl Audit and Risk Committee. In the
same meeting, the Board, on the proposal of Mrli&G@anale and with the approval of
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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 providhed with an adequate budget for
the performance of her responsibilities.

As defined by the Board and in compliance with gpte 7.P.3. of the Code, the
Internal Audit Manager is responsible for ensurihg operation and adequacy of the
Internal Control and Risk Management System and bi#sic 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 cahtand 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 chairpersontheBoard of Auditors, the
Audit and Risk Committee and the Board of Directas 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 segments; be entrusted to subjects
outside the Company, provided that they possessrdbairements of professional

standing and independence. This organisationatehsas not adopted by the company
during the 2014 financial year.

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 statug, introduced an administrative liability system admpanies for offences
committed in the interest or to the advantage & tlompanies 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” piarg to and in accordance with
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Italian Legislative Decree no. 231/2001 (“Model 23dnd simultaneously the “Code of
Ethics and Business Conduct” that form an integeat of the Model, in order to clearly
define the set of values that the SAES Getters Breaognises, accepts and shares, as
well as the set of rules of conduct and the prilesipof legality, transparency and
correctness to be applied in the performance dbutsness 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 Boapproved the revision of Model 231
in light of the entry into force of the regulatioimsplementing the EC regulations on the
prevention of market abuse, as well as within ggular verification pursuant to article
7, paragraph 4, letter a) of Iltalian LegislativecBe no. 231/2001.

With its resolutions of 18 March 2008 and 23 A@@08, the Board then approved the
revision of Model 231 in order to adapt it to tlegal amendments that were made in
2007 aimed at extending the range of offences giedeex Italian Legislative Decree
no. 231/2001. In particular, the following offenagere introduced:

- the offences of receiving, laundering or using nyprgwods 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 20Gitroduced article 2Septiesin
Italian Legislative Decree no. 231/2001, relatedhe offences connected to the
violation of safety and accident-prevention regols. Reference is made to the
possible offence of manslaughter or gross/veryggregyligent injury committed in
violation of accident-prevention regulations ane 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 @empany set up the revision and
adjustment plan of the Model to Italian Legislatbecree no. 231/2001, following the
inclusion of the following significant offences tme list:

- (article 24ter) organised crime offences - Italian Law 15 Julp20no. 94,

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

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

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

In this regard the activities carried out by eacompany 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@&lupdated, as well as the adequacy
of the supervision controls implemented for thevpreion of crime.
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The updated Model was submitted to and approvetido¥Board of Directors during the
meeting of 27 April 2010.

During this verification it was considered apprapei to arrange a new procedure on
patents, the “Procedure for the management of mepocate IP assets”

The objective of this procedure is to explain thperating methods that SAES must
follow when managing relations with Patents Firngatent Offices, the Judicial

Authority, Third Parties and the Supervisory Authes in relation to the obligations

prescribed for the protection of industrial progeights, in compliance with the laws

of reference and the principles of maximum transpey, timeliness and collaboration,
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 dompany 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 deses the employer in the event of
the employment of third-country nationals with wafal residence permits.

Finally, on 19 December 2013 the Board of Directgrdated the Model following the
entry into force of Italian Law 190/2012, which riodluced new offences, such as
private bribery and extortion by persuasion, i@ ltalian legal system.

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 atiégi 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 $edcplstification 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
illustrates its components, and the&pecial Part prepared for the different types of
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offence set forth in Italian Legislative Decree re81/2001 (if relevant for the
Company) that form an integral and essential patte@Model.

11.4. Supervisory Body

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

On 24 April 2012, subsequent to the Meeting forappointment of the Board in office,
the latter appointed the following persons as membEtthe Supervisory Body:

* Mr. Vincenzo Donnamaria (as member of the BoarAuditors);
* Ms. Laura Marsigli (Internal Audit Manager);
* Mr. Roberto Orecchia (as Independent Director).

Ms. Laura Marsigli, because of the increase inlibsiness duties she is involved in
because of her position as the Internal Audit Managesigned from his position as a
member of the Supervisory Body on 4 July 2014, reatained available to carry out
targeted checks on inputs of this Body, compatiwith the other audit activities
assigned to her.

On 31 July 2014, the Board of Directors awardeddis& of member of the Supervisory
Body to the Group Legal Counsel Mr. Alessandro iAl@s a substitute for Ms.
Marsigli.

The Body has its own Regulations and also ele¢se@hairman internally, namely Mr.
Vincenzo Donnamaria.

The Body shall remain in office until the approwdlthe financial statements for the
2014 financial year.

The Body met three times during the Financial Y@ath the average attendance rate of
83% of its members at all the meetings).

On 13 May 2014 the Company issued a regular aatibn ex article 1.A.2.10.2 of the
Instructions accompanying the Regulations of Bdtakana S.p.A. (Adequacy of the
231 Model and its compliance, and composition ef$lupervisory Body).

The Board of Directors, taking also account of dlotvities of the Supervisory Board,
assigns the latter an annual expense budget fquatHiermance of its activities, in full
economic and managerial autonomy. The aforesaigdiud updated from time to time
in accordance with the specific requirements thitbe 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, thé&eholders’ meeting resolved to
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entrust Deloitte & Touche S.p.A. with the auditingsk pursuant to the Italian
Legislative decree 39/2010 on the basis of thegwalpof the Board of 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 reporttoe 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 24 April 2012 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 Auditors, pursuarand in accordance with new article
154bis of the Consolidated Finance Act, introduced byltakan Savings Law.

Pursuant to article 24 of the Company By-laws,odticed with the resolution of the
extraordinary Shareholders’ meeting of 29 June 2@0& 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 statemdatghe 2014 financial year). He can
be re-elected. Mr. Di Marco was appointed Officar Charge on 29 June 2007,
confirmed on 24 April 2009 and his appointment wasewed on 24 April 2012.

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 bstef the Consolidated Finance Act,
those assigned to him by the Board upon his apmeint, and supervises his effective
compliance with administrative and accounting pdores.

On 14 May 2007, the Board approved the first vergibthe document describing the
Accounting Control Model, described in paragraph didd 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 OfficgZharge. In particular, the document:

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

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

- defines the (formal and internal) certification gess on financial reporting.
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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 aondswering 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 and if@dmmittee to carry out suitable
supervision as required by the law, periodical megstare planned, among the other
activities carried out by the Committee in the iflifent of its functions, of the
Community, the Audit and Risk Committee, the AutlitiCompany, the Internal Audit
Function Manager, the Manager in charge with drgwup corporate accounting
documents according to Legislative Decree no. Zbaftd the Group General Counsel.
Such meetings focus on the analysis and discus$itre financial information process
and the application of accounting principles, adl vas the relevant controls, the
effectiveness of the internal control system, méraudit and risk management, the
legal auditing of yearly accounts and consolidadedounts, the independence of the
legal auditing company, particularly in connectigith the performance of non-auditing
services to the entity subject to legal auditing.

These meetings are also a confrontation opportwntgpecific projects regarding the
activities of the involved bodies, like, by way e@kample, in this financial year, the
above-mentioned Enterprise Risk Management pracggdsmentation project.

During 2014, two meetings were held on 12 March 2m&eptember.

12.INTERESTS OF DIRECTORS AND TRANSACTIONS WITH
RELATED PARTIES

On 21 December 2010 the Board of Directors, hawngsulted and obtained the
approval of the Independent Directors Committeepptetl 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 (her@ndfCommunication”),
aimed at ensuring the transparency and the sul@tant procedural correctness of the
transactions with related parties, identified parduto the revised international
accounting standard IAS 24.

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

The other transactions, unless they fall within tesidual category of transactions of
minor value - transactions of less than €250,08 -defined as “of minor significance”
and may be carried out subject to the reasonechandbinding opinion of the aforesaid
Committee. Furthermore, the Procedures identifyesasf exemption to their
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application, including, in particular, the ordinatyansactions concluded under
conditions equivalent to those of the market ondsad, transactions with or between
subsidiaries and those with associated companiegided 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.car{investor Relations / Corporate Governance)

13. APPOINTMENT OF AUDITORS

The appointment of the Board of Auditors is explisessgulated by the By-laws, which
set forth an appointment procedure using a slagtesy without prejudice to the
application of different and further mandatory legaregulatory provisions.

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

Article 22 of the current By-laws, which alreadypided for the election of the Board

of Auditors by presenting lists, was amended by rémolution of the extraordinary

Shareholders’ Meeting of 27 June 2007 in orderrémdpose the amendments and
additions to the election procedures introducedhi& meantime to the regulations in
force.

In particular, the amendments were introduced img@nce with the provisions of
article 148, paragraph 2 ands; as well as article 14Bis of the Consolidated Finance
Act, as amended by Italian Legislative Decree 2@db@ber 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 beamnof the Board of Auditors must
be elected by the minority Shareholders that atedimectly or indirectly related to the
Shareholders that have submitted or voted thatredatahe most votes, with reference
to the definition of relations between current @hatders and minority Shareholders
contained in the Regulations for Issuers; thatGhairman of the Board of Auditors is
appointed by the Shareholders’ meeting from amdreg Auditors appointed by the
minority shareholders; that the By-laws may requive Shareholder or Shareholders
that submit the list are owners, at the time ofnsiskion of the list, of a shareholding
that does not exceed the one stated in articletd® paragraph 1, of the Consolidated
Finance Act; that the list must be lodged at thegany headquarters, accompanied
with a series of documents specified by the reguiat at least 25 days prior to the date
fixed for the Shareholders’ Meeting convened tospasolution on the appointment of
Auditors; that the lists must be made available the public at the company
headquarters, the management company of the mamkledn the website of the issuing
companies within the time limits and using the rodthprovided for by law; that the
By-laws can establish the criteria to identify t@ndidate to be elected if the lists are
equal.

Current article 22 of the By-laws sets forth tha tminority - that are not party of a
relevant connection, even indirectly, as per atibd8, paragraph 2 of Italian Law no.
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58/98 and related regulatory rules - are entitiedhie appointment of one statutory
Auditor, who is the Chairman of the Board, and ¢ 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 Companycefi alone or together with other
shareholders, own voting shares representing stt lea percentage in the voting capital
equal to the one determined by CONSOB, pursuaittiole 148 paragraph 2 of the

Consolidated Finance Act and in compliance with Begulations 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 ddhgany 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 AuditGhe Company makes the lists
available to the public on its website www.saeggsttom, at the company offices
(Viale ltalia, 77, Lainate (Milano), at the linfgsdem at www.linfo.it, within the time
limits and using the methods established by appléckaws.

The lists must contain the names of one or mordidates 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¢pesit 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 thlae 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 Auditors are elected a®v: (i) 2 statutory Auditors and 1
substitute Auditor are selected from the list thas obtained the highest number of
votes (“Majority List”), in the order of priorityhiey appear on the list; (i) 1 statutory
Auditor, who will be the Chairman of the Board ofiditors (“Minority Auditor), and 1
substitute Auditor (“Minority Substitute Auditorgre selected from the second list that
has obtained the highest number of votes and shadticonnected directly or indirectly
with the Shareholders that have submitted or vliethe Majority List pursuant to the
applicable provisions (“Minority List”), in the oed 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 attitine of submission of the list
prevails, or, subordinately, the one submittedigytigher number of Shareholders.

If only one list is presented, the Shareholdersetay 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 Auditors will be thestf candidate voted as statutory
Auditor.

If no lists are submitted, the Board of Auditorslahe Chairman are appointed by the
Shareholders’ meeting with the ordinary majoritieguired by law.

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

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

As set forth in article 2401, paragraph 1, of ttadidn Civil Code, the Shareholders’
Meeting appoints or replaces the Auditors in coamde with the principle of the
necessary representation of minorities.

14. COMPOSITION AND OPERATION OF THE BOARD OF
AUDITORS (pursuant to article 123-bis, paragraph 2 letter d),
of the Consolidated Finance Act)
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The Board of Auditors holding office was appointedthe Shareholders’ Meeting on
24 April 2012 and will remain in office until thepproval of the 2014 financial
statements. The Board of Auditors, as shown in num&il in the following table,

consists up of Mr. Vincenzo Donnamaria, Chairmanth&f Board of Auditors, Mr.

Maurizio Civardi and Mr. Alessandro Martinelli, siory Auditors. The Board of
Auditors holding office was appointed on the basisa single list submitted to the
Company by the majority Shareholder S.G.G. Holdhpg.A., in compliance with the
methods and within the time limits prescribed byulations and the By-laws.

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

The term of the mandate of the Board of Auditorkjolv was appointed on 24 April
2012, expires after a three-year period with thpreyml of the financial statements
regarding the financial year closed as at DecerBbeR014. The Shareholders' Meeting
to be called, then, will be required to take a hetsan on the appointment of the Board
of Auditors. Reference is made to the report preghdny the Directors on the subjects in
the Meeting's agenda, which will be filed on the n(pany's website
www.saesgetters.com, section Investor Relationgtbtea degli Azionisti, made
available at the company's registered office (Viw#a, 77, Lainate (Milano), and filed
in the 1info system at www.1info.it by the termsaddished by the laws in force.

The Board carries out an annual inspection on tmtirtuance 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 Act andiagpbn standard 8.C.1. of the Code.
During the Financial Year, with reference to thd2@inancial year, this inspection was
carried out on 18 February 2014. With referencetht® 2014 financial year, this
inspection was carried out on 18 February 2015.

In addition to the requirements prescribed by thgiaable regulations, the Auditors of
the Company must also have proven skills and egpdrt 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.hef Code, the Board did not consider it
necessary to specifically provide that the Auditsi®ould be chosen from among
persons that qualify as independent on the basishefcriteria indicated for the

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

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 Badrduditors informed CONSOB
of the management and control positions held atctimpanies set forth in Book V,
Chapters V, and VI, VIl of the Italian Civil Codpursuant to and in accordance with
article 144quaterdecie®f the Regulations for Issuers.
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Also in compliance with the principle 8.P.1. of tl@&ode, the Auditors operate
autonomously and independently also from the Sladdlers that elected them.

The Auditor that, personally or on account of 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 Board of Auditors, within the context of theka assigned to it by law, supervises
the methods of implementing corporate governantas rand ensures (as it did during
the Financial Year) that the criteria and proceduceascertain the independence of its
members adopted by the Board of Directors has beemctly applied. The result of
these checks is announced to the market withincthrgext of this Report or the
Auditors’ Report to the Shareholders’ Meeting.

The Board of Auditors also oversees (as it didruthe Financial Year) the conditions
for the independence and the autonomy of its mesnlr@iorming the Board thereof in
a timely manner with respect to the drafting ofsteport. The Board of Auditors
verified the continuing satisfaction of the requients of independence of its members
in the first meeting after its appointment (on 2griR2012) and during the Financial
Year. In carrying out the inspections stated ahineeBoard did not apply any further
criteria for the independence of the Directors,dnly laws and regulations.

The Board of Auditors is responsible for evaluatthg proposals formulated by the
audit firms in order to be entrusted with the rethtask, as well as the plan prepared for
the audit and the results shown in the report anthe suggestion letter. The Board of
Directors also supervises the effectiveness ohtltbting process and the independence
of the audit firm, also checking its compliance hwiegal provisions, as well as the
nature and size of the services other than thaiagdiervices provided to the Company
and its subsidiaries by the aforesaid audit fird e entities belonging to its network.

During the Financial Year, the Board of Auditorgpsrvised the independence of the
audit firm, checking its compliance with legal pisigns in these matters, as well as the
nature and size of the services other than thdiagdiervices provided to the Company
and its subsidiaries.

Furthermore, by virtue of the provisions containied Italian Legislative Decree
39/2010, the Board of Auditors also acts as Infe@antrol and Audit Committee
called upon to supervise the financial reportingcpss, the effectiveness of the internal
control, internal audit and risk management systeting statutory audit of annual
accounts and the consolidated accounts and thpendence of the external audit firm.

Reference is to be made to subsequent paragrapdtinional Corporate Governance
Practices” for further details.

The Board of Auditors may ask the Internal Auditp@gment to carry out specific
inspections on operational areas or corporate daioss in the performance of its
tasks, as indicated in application standard 8.6f.the Code.

In accordance with application standard 8.C.5hef€ode, the Board of Auditors and
the Audit and Risk Committee duly exchanged impdrtanformation for the
performance of their respective tasks, for exangpléhe occasions of the meetings of
the Board of Directors or Audit and Risk Commitfeewhich, it is to be remembered,
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are attended by the Chairman of the Board of Auslitor other Auditor appointed by
the latter).

During the Financial Year the Board of Auditors m&k times with constant
participation of all members. The meetings of tla® of Auditors last an average of 3
hours. Five meetings are planned for the 2015 &izduwyear; 1 meeting was held on 11
March.

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

The personal and professional information of eaalitr is provided below:

Maurizio CIVARDI - born in Genoa on 30 July 1959
Chartered Accountant - Partner of STUDIO ROSINASSOCIATI

- Registered in the Register of Auditors (Italian Mterial Decree 12/4/1995 O.G. 31
bis— IV special series of 21/4/1985)

- Official Receiver

- Expert appointed by the Court (pursuant to Artie843 of the Italian Civil Code)
for the evaluation of complex businesses

- Liquidator

- Tax and company advisor of several companies,dfeong assistance in corporate
reorganisation transactions, company organisatimh r@quests for admission to
insolvency proceedings

- former Member of the Research Committee for Dir€akes within the Italian
National Board of Chartered Accountants

- former Delegate in the C.N.D.C./ACCA Bilateral Coittee within the JOINT
INTERNATIONAL COMMITTEE on behalf of the Italian Ni@nal Board of
Chartered Accountants

He has been a Statutory Auditor of SAES GettersASgince 2006.

Vincenzo DONNAMARIA -born in Rome on 4 October 1955
He graduated with a Law degree from the Univeid&gli Studi of Rome in 1978.
Lawyer enrolled in the Bar of Rome (94).

Registered in the Register of Auditors since itsnfation (Italian Ministerial Decree 12
April 1995).

Court of Cassation lawyer, registered in the Spé&tagister of Cassation Lawyers since
2003.

Mr. Vincenzo Donnamaria is a founding member antonal manager of Studio
Associato di Consulenza Legale e Tributaria KStulssociato (law firm). The Firm,
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which has more than 3000 professionals, lawyeateted 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.

From May 95 to September 1988 he was the foundiegpiner of the Studio Consulenti
Associati Di Paco, Donnamaria, Guidi, (KPMG) andswasponsible 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 1988 he was appointed Consultant of the @wityh for Communication
Guarantees within the preparation of the Regulatioconcerning the organisation and
the operation of this Authority.

In 1998 he was also appointed member of the Conniss 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 has been a statutory Auditor of SAES GettersASgince 2006. In 2006 he was
appointed Chairman of the Board of Auditors.

Alessandro MARTINELLI - born in Milan on 5 July 1960

Registered in the Register of Chartered Accountants Accounting Experts of Milan,
roll section A, since 20 September 1987.

Registered in the Register of Statutory Auditor&sOno. 31 of 21/04/1995 lItalian
Decree 12/04/25.

After an apprenticeship at the leading accountdincyof Milan, he embarked upon his
career in 1987 in his family Firm, active since @9#nainly dealing mainly with tax
consultancy, corporate consultancy and tax-rel@eduits.

As manager, he also followed the administrative arcbunting management of clients
of the Firm.

He has been statutory Auditor of SAES Getters S.pirice 2006.

15. INVESTOR RELATIONS

The Chairman and Managing Director, in compliancéhwprocedure for the
management of inside information, do their utmosestablish constant dialogue with
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the Shareholders, the institutional investors drel 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 guarantggardss releases, regular meetings
with institutional investors and with the financammunity.

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

institutional investors, the Shareholders as a wtald the analysts is entrusted to a
specific dedicated department, called Investor trRelg, 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 the Managing Director, Mr. Giulio Caeal

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 bss8dtaliana S.p.A. in Milan on 25
and 26 March 2014 and in London on 2 October 2@kpectively. For the current
financial year the STAR Conference in Milan is plad for 25 March 2015.

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

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

Furthermore, the Company, in order to facilitate #gttendance of the Shareholders in
the Shareholders’ Meeting, allows the Shareholteesk questions on the items on the
agenda, also before the Meeting, by sending atezgi letter with acknowledgement

of receipt to the company headquarters via cedtiflemail to the address saes-
ul@pec.it. The questions received before the Slo#tels' Meeting are answered on the
website of the Company or, at the latest, durimgsthareholders’ meeting, with the right
of the Company to provide a unified response tetjoles with the same content.

Special attention is to be paid to the Company #el{g/ww.saesgetters.com), where
financial and economic information (such as finahatatements, 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.C.the Company provides the
necessary or appropriate information in the spelciaéstor 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.
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The admission and the permanence of the CompatmgiS8 TAR (“Segmento Titoli con

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

16. SHAREHOLDERS’ MEETINGS (pursuant to article 123-bis,
paragraph 2, letter c), of the Consolidated Financ@éct)

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 orgirend/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 Shareholders’ Meeting is regulated by arti@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 welgdication standard 9.C.2. and 9.C.3.
of the Code, the Chairman and Managing Directorthdor utmost to encourage the
widest possible attendance at the ShareholdefsiiMeetings, as an actual moment of
communication and connection between the Compaadyitaninvestors. As a rule, all
the Directors attend the Meetings. The Board dtsestmost 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 Shareholders’ Meeting in full atign of the facts.

During the Financial Year, the Shareholders’ Megtivas held on 29 April 2014 with
the following agenda:

1. Reports of the Board of Directors for the finahgear ended 31 December
2013; financial statements as at 31 December 2@l&ed resolutions; presentation of
Consolidated Financial statements as at 31 DeceBide; distribution of the dividend;

2. Report on remuneration pursuant to article tE23f Italian Legislative Decree
no. 58/1998 and article 8fuater of CONSOB resolution no. 11971 of 14/5/1989
concerning the regulations for issuers;

3. Proposal for the authorisation of the Board afe€tors pursuant to and in
accordance with articles 235at. seq of the Italian Civil Code and 132 of Italian
Legislative Decree no. 58/1988, to purchase angodess of up to a maximum of
2,000,000 treasury shares; related and consegesititions;
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4. Appointment of a director.

In order to attend the Shareholders’ Meeting, tlmen@any requires the notification
establishing the right to speak and to vote inShareholders' Meeting to be sent by the
intermediary on the basis of records at the enth@faccounting day of the seventh day
of open market before the date fixed for the Shaldshs’ Meeting on first and only
call.

In this regard, article 10 of the By-laws states:
“Attendance and representation at the Shareholderséting 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 certifieemail 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 Shareholders’ Meetings

In compliance of application standard 9.C.3. of @agle, on 13 March 2012 the Board
proposed the adoption of specific regulations foar8holders’ Meetings, indicating the

procedure to be followed in order to enable theedydand functional performance of

the meetings, guaranteeing, at the same time,ighe of each shareholder to take the
floor on the points under discussion. These reguiatwere approved and adopted by
the Shareholders’ Meeting of 24 April 2012 and updawith the amendment of article

4, paragraph 7, by the Shareholders’ Meeting oA@3l 2013.

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

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
of savings shares for in the 2014-2016 financiaryge-mail address: massimiliano.
perletti@roedL.it), fixing his remuneration (at €Dlper year).
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16.3. Significant changes in the market capitaligat of shares

The ordinary and savings shares listed on theatatlectronic Stock Market (STAR
segment) registered a decrease in value by -12r8%0-20.9%, respectively, in 2014
against an increase by +0.4% and +8.5%, respegtivegistered by the FTSE MIB
index and by the FTSE Italia Star index.

16.4. Significant changes in the company structure

No significant changes in the company structureeweported in the financial year
2014.

17. ADDITIONAL CORPORATE GOVERNANCE PRACTICES

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

18. CHANGES AFTER THE REPORTING PERIOD

There were no changes in the Corporate Governdnagige subsequent to the closing
date of the Financial Year.
Lainate, 11 March 2015

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
Birth

of

Year of
First
Appoint
ment

In office
since

In office until

List
(M/m)

Exec.

Non
exec.

Indep.
based
on
Code

Indep.
based
on
Consol
idated
Financ
e Act

Attenda
nce at
BoD
meetings

Number
of other
offices

Audit
and
Risk
Comm
ittee

Remune
ration
and
Appoint
ment
Committ
ee

Chairman

Massimo
della Porta

1960

1997

24.04.12

Shareholders'
Meeting for the
approvalof the
2014FinancialS
tatements

10/10

Vice-
Chairman,
Managing
Director and
Chief Financial
Officer

Giulio Canale

1961

1997

24.04.12

Shareholders'

Meeting for the
approval of the
2014 Financial
Statements

10/10

Director

Stefano Baldi

1950

1987

24.04.12

Sharedrsld
Meeting for the
approval of the
2014 Financial
Statements

6/10

Director

Emilio
Bartezzaghi

1948

2012

24.04.2012

Shareholders'
Meeting for the
approval of the
2014 Financial
Statements

9/10

6/6 P

Director

Adriano De
Maio

1941

2001

24.04.12

Shareholders'
Meeting for the
approval of the
2014 Financial
Statements

7/10

6/6 M

Director

Alessandra
della Porta

1963

2013

09.05.13

Shareholders'
Meeting for the
approval of the
2014 Financial
Statements

10/10
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BOARD OF DIRECTORS

Position Members Year of | Year of | Inoffice In office until List Exec. Non Indep. Indep. | Attenda Number Audit Remune
Birth First since (M/m) exec. based | based | nceat of other | and ration
Appoint on on BoD offices Risk and
ment Code Consol | meetings Comm | Appoint
idated ittee ment
Financ Committ
e Act ee
Director Luigi 1954 2012 24.04.2012)  Shareholders'| M X 2 7/10
Lorenzo della Meeting for the
Porta approval of the
2014 Financial
Statements
Director Andrea 1950 2006 24.04.12 Shareholders'| M X - 10/10 4/4 M
Dogliotti Meeting for the
approval of the
2014 Financial
Statements
Director Pietro 1960 2008 24.04.12 Shareholders'| M X 7 7/10
Mazzola Meeting for the
approval of the
2014 Financial
Statements
Director Roberto 1952 2009 24.04.12 Shareholders'| M X X X - 9/10 34 P
Orecchia Meeting for the
approval of the
2014 Financial
Statements
Director Andrea Sironi | 1964 2006 24.04.12 Shareholders'| M X X X - 8/10 4/4 M| 6/6 M
Meeting for the
approval of the
2014 Financial
Statements
Directors retired during the Financial Year
No director retired during the Financial Year
Board of Directors | Audit and Risk Remuneration and | Appointment
Committee Appointment Committee
Number of meetings held during the Financial Year Committee
10 4 6 N/A
Quorum required for the submission of the listsybgorities for the election of one or more memkgrgsuant to article 148 of the Consolidated Fieafct)
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TABLE 2 - STRUCTURE OF THE BOARD OF AUDITORS

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

Vincenzo Chairman 1955 1997 24/04/12 Shareholders' Meeting|fM No 6/6 23
Donnamaria the approval of the 2014

Financial Statements
Maurizio Civardi | Statutory 1959 2006 24/04/12 Shareholders' Meeting [fn No 6/6 63

Auditor the approval of the 2014

Financial Statements
Alessandro Statutory 1960 2006 24/04/12 Shareholders' Meeting foriM No 5/6 9
Martinelli Auditor the approval of the 2014

Financial Statements
Fabio Egidi Substitute 1963 24/04/12 Shareholders' Meeting foM No n.a. n.a.

Auditor the approval of the 2014

Financial Statements
Piero Angelo Substitute 1949 24/04/12 Shareholders' Meeting farM No n.a. n.a.
Bottino Auditor the approval of the 2014

Financial Statements

AUDITORS RETIRED DURING THE FINANCIAL YEAR

No auditor retired during the Financial Year
Quorum required for the submission of the listwbigorities for the election of one or more memMprgsuant to article 148 of the Consolidated Fieafct) | 2.5 %
Number of meetings during the Financial Year 6
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ANNEX1 — POSITIONS AS DIRECTOR OR AUDITOR HELD IN O THER

COMPANIES LISTED IN REGULATED MARKETS, EVEN ABROAD, IN
FINANCIAL, BANKING, INSURANCE OR LARGE COMPANIES
NAME POSITIONS _
Company Position

Stefano Baldi

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

Non-executivieebtor

Emilio Bartezzaghi

Artemide Group S.p.A.

Polimilano Educational Consulting

Fondazione Universitaria
Politecnico di Milano

Independent non-executive
Director, Member of ARC

) Non-executive Director

Non-executive Director

Giulio Canale

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

Telima ltalia S.r.l.

Director

Non-executive Director

Adriano De Maio

Telecom ltalia Media S.p.A.

Persidera S.p.A.

Non-executive Director

Non-executive Director

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

Pietro Mazzola

Banca Popolare Commercio e
Industria
Berger Trust S.p.A.

Fratelli Testori S.p.A.

Valvitalia S.p.A.

Chairman of the Board of
Auditors

Vice-Chairman of the Board o
Directors

Chairman of the Board of
Auditors

Chairman of the Board of
Auditors

Chairman of the Board of

Valvitalia Finanziaria S.p.A
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Auditors
Generali S.p.A. Member of Supervisory Body

Buccellati Holding Italia S.p.A. Director

Roberto Orecchia

Andrea Sironi

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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