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Foreword

Saras S.p.A. (“Saras” or the “Company”) adherethéoCode of Conduct approved
by the Corporate Governanc&€ommittee promoted by Borsa Italiana S.p.A. (the
"Code of Conduct" or "Code", accessible to the jubk the website of Borsa
Italiana S.p.A. www.borsaitaliana.)tas described in this report.

Therefore, the paragraphs below describe the meatufes of Sarastorporate
governancesystem and the operation of its various componesisecially as regards
compliance with the recommendations containedendbde of Conduct.

This report has been prepared in accordance wiitiead 23bis, first paragraph of
Legislative Decree No. 58 of 24 February 1998, udsequently amended ("TUF" —
Consolidated Financial Law).

This report was approved by the Board of DirectirSaras (the "Board") at the
meeting of 12 February 2018, to be made availab&hareholders, also by means of
publication on the Company websiteww.saras.i, in view of the meeting called to
approve the financial statements for the finangedr ended on 31 December 2017.
The report refers to the 2017 financial year andene relevant, also to corporate
events occurring in 2018 until its approval date.



SECTION |

1. OWNERSHIP STRUCTURE

The Company’s share capital comprises no. 951,00000dinary registered shares,
fully paid up, with voting rights at both ordinagnd extraordinary shareholders’
meetings.

Based on the records in the Register of Members pardic information or else
information available to the Company on the pubiaradate of this Report, there
are no subjects holding a stake in the Companytgreéhan 3%, except for i
Massimo Moratti S.a.p.a. di Massimo Moratti, thalds a 25.011% stake in the
Company’s share capital and) (MOBRO S.p.A. formerly Gian Marco Moratti
S.a.p.A. di Gian Marco Moratfi)that holds a 25.011% stake in the Company’s share
capital.

By virtue of the shareholders’ agreement in foreaween MOBRO S.p.A and
Massimo Moratti S.a.p.A. di Massimo Moratti, sigresd1l October 2013 with regard
to the shares they each own in Saras S.p.A. nibted that both companies exercise
joint control over the issuer, as reported in thesp release published on 4 October
2013 (also available on the website/w.saras. ik

! As provided for by Legislative Decree no. 25 of EBbruary 2016, which has been in force since 18cM&016,
implementing Directive 2013/50/EU of the EuropeanliBment and of the Council of 22 October 2013akhinodified art.
120, paragraph 2, of the TUF.

2 It is worth noting that the company Gian Marcorbdtt S.a.p.A. di Gian Marco Moratti was converiatb a joint stock
company with effect from 26 March 2018 and chanigediame into MOBRO SPA, as per communication oivgch 2018
published on the websiteww.saras.it



The following tables provides details of the above:

SHAREHOLDERS No. ORDINARY % OF SHARE
SHARES CAPITAL
MOBRO S.P.A.
237,854,559 25.011

MASSIMO MORATTI S.A.P.A. DI MASSIMO
MORATTI 237,854,558 25.011

The company owns no. 14,989,854.000 treasury shegiaal to 1.576 % of the share
capital.

Furthermore, the following is specified:
1) there are no share transfer restrictions;
2) no shares or securities have been issued grameuiesd control rights.

3) there is no specific mechanism for exercising \@tilghts in the case of
employee share ownership;

4) there are no voting right restrictions;

5) there is a shareholders’ agreenigmirsuant to art. 122, paragraph 5, letters
(@) and (b) of the TUF filed with the Companies’gidter of Cagliari on 2
October 2013, communicated to CONSOB and availablan extract on the
websitewww.saras.it

6) Based on the communications received from the Camparrsuant to art.
120 of the TUF, the subjects that are, either tliyear indirectly, holders of
relevant shareholdings (pursuant to art. 123-tasagraph 1, letter c), TUF)
that exceed 3% of the share capital subscribed @ad up, are those
indicated in the Table attached to this Report épé)g

7) The following is worth noting with regard to sigicéint agreements entered
into by Saras or its subsidiaries that could beceffective, be amended or
terminated in the event of a change in the Comsacgntrol:

- the financing agreement signed on 10 July 2015, ndec on 20
September 2016, amounting to € 50 million;

- the financing agreement signed with a pool of baoiksl0 December
2015 amounting to € 265 millipnas amended and converted by

3 On 29 March 2018, the extract of the changesroedun reference to the mentioned shareholdergegent, pursuant to art.
122 of Legislative Decree no. 58/1998 and arts. 428 131 of the Issuers’ Regulations, was publishedhe website
www.saras.it.



agreement dated 28 October 2016 int@wlving credit line amounting
to € 255 million;

- the private debenture loan of € 200 million sigoed28 December 2017
for a term of 5 years;

they provide for the right of withdrawal in favoof lending banks and the
right for debenture holders to ask for the earlyaggnent of the debentures
held if:

(i) Messrs Massimo Moratti, Angelo Moratti, AngelomsaMoratti, Gabriele
Moratti, Giovanni Emanuele Moratti and their spajsechildren and
descendants individually or collectively, directby indirectly (also through
Gianmarco Moratti S.a.p.A. di Gian Marco Moratthew MOBRO S.p.A'-
and Massimo Moratti S.a.p.A. di Massimo Moratth)gt'Shareholders”), cease
to hold, more than 30% of Saras’ shares with votights;

(i) any person (other than a Shareholder) or groupeople acting together
(other than any group in which one or more Shadshsl (a) represent the
majority of the shares with voting rights or otlterests in this group and (b)
such Shareholders are owners or, either directindirectly, hold more than
30% of the Beneficiary’s shares with voting rights)tains the right (both
directly and indirectly) to:

(A) appoint or remove several directors (or otheuiealent
offices) of Saras with respect to those that thar&iolders
have the right to appoint or remove; or

(B) exercise, together, a percentage of votes at dhdinary
shareholders’ meeting of Saras, higher than thettuatecan be
exercised by the Shareholders; or

(C) exercise, in any case, control (as defined ih 83 of
Legislative Decree no. 58 of 24 February 1998, as
subsequently amended) over the Beneficiary.

On 30 December 2017, following the issue of theedélre loan of € 200 million,
the loan subscribed with a pool of banks on 6 M&6h5 was repaid early and
amended on 26 October 20I®his loan, originally of € 150 million, which, ahe
time of repayment amounted to € 115 million, wasegoed by the same clauses
associated with the change in control mentioned@bo

8) there are no agreements between the Company awlir¢kators providing for
compensation in the event of resignation or disahigsthout just cause or
termination of the relationship as a result ofkeetaver bid;

9) the appointment and replacement of directors avergped by art. 18 of the
Articles of Association, published on the Compangbgite (vww.saras.it
Please refer to the corresponding paragraphs @selttiparagraph 1.2) of this
Report;

4 See note 2.



10)the Articles of Association may be amended by aolut®n of the
extraordinary shareholders’ meeting. For the vatohstitution of the
shareholders’ meeting, legal provisions apply aedigions relating to the
amendment of the Articles of Association are takgnthe extraordinary
shareholders’ meeting with the majorities requingdhe law;

11)mandates to decide on capital increases pursuaatt.t@443 of the Italian
Civil Code have not been awarded to the Board;

12)the Ordinary Shareholders’ Meeting of 20 April 2Cduthorised, pursuant to
articles 2357 of the Italian Civil Code and 132tleé TUF, purchase of own
share acts up to the maximum legal limit, equa@®b of the share capital
subscribed and paid up, regarding shares alreadga¥wy the company to be
carried out, also byranches within 12 (twelve) months of the date of the
authorisation resolution passed by the aforemeatiorShareholders’
Meeting, with the simultaneous replacement (anacation of the part not
performed) of the previous authorisation to pureh@asn shares, resolved by
the Shareholders’ Meeting on 22 April 2016.

To date, the Company has not made any purchasesd bas this
authorisation.

Finally, it is pointed out that on 12 March 2018 tBoard of Directors

resolved to propose to the Shareholders' Meetmrgyened for 27 April 2018

— on first call and, possibly, for 28 April 2018 sacond call — to approve a
new authorisation of a 12-month duration startingmf the date of the

authorisation decision of the Shareholders' Meetmigh the simultaneous

replacement of the previous authorisation resolbgdthe Shareholders'
Meeting on 20 April 2017.

2. Company organisation

The corporate organisation of Saras S.p.A. complidgsthe provisions of the Italian
Civil Code and with other regulations specific torgorations, and in particular with
those contained in the TUF, and reflects in itsirety, the adoption of the
recommendations of the Code of Conduct.

The Company has adopted the so-called traditionahagement system and
comprises:

* a Board of Directors responsible for the businessmagement, within which a
Remuneration and Nomination Committee and a Cordnol Risk Committee
have been established:;

« the Control and Risk Committee was also conferhedduties that pertain to the
Related-Party Committee to be carried out everytitrshould be necessary in
accordance with the provisions of the related Rioe adopted by the Company
pursuant to art. 2391-bis of the Italian Civil Code implemented by Consob



Regulation adopted by resolution no. 17221 of 12dd&010;

* a Board of Statutory Auditors, called, inter aljg,to oversee compliance with
the law and the Articles of Association, as wellmanagement best practices
when performing company activities afig to also check the adequacy of the
organisational structure, the internal control egystand the Company’'s
administration and accounting system; and

e a Shareholders’ Meeting - whether Ordinary or HExtimary - which is
authorised to resolve, inter alia, Ghthe appointment and removal of members
of the Board of Directors and the Board of Statytéwditors and related
remuneration and responsibiliti€s) the approval of the financial statements and
the allocation of profit,(iii) the purchase and sale of own shar@s), the
amendments of the Articles of Association gmylthe issuance of convertible
debentures.

On 28 April 2015, the audit firm EY S.p.A (*EY”) waentrusted by the
Shareholders’ Meeting with the audit of its annaald consolidated financial
statements for the 2015-2023 financial years, dsasewith the limited audit of the
half-yearly reports for the same period.

Also note that, in line with the assessment madéehleyParent company, also the
subsidiaries Sarlux S.r.l., Saras Ricerche e Teg®IS.p.&., Parchi Eolici Ulassai
S.r.1%, Sardeolica S.r.l. and Deposito di Arcola S.mitrested EY with the audit of
their financial statements for the 2015-2023 finahgears.

Saras acknowledges the growing importance of thriboition by non-economic

aspects to determining the Company’s value andtHis reason, its view about
sustainability is inspired by the main national amérnational legal regulations such
as the Code of Conduct and Legislative Decree 284/2and by reference to the
declaration of non-financial information and divgrgalso called DNF).

Moreover, Saras has undertaken the route to prepal®ustainability Report”,
choosing to adopt the principles identified in th&lobal Reporting Initiative
Sustainability Reporting Standafd§GRI Standards), that offers an accurate,
exhaustive and transparent representation of théegtes aimed at guaranteeing its
economic growth and business development with @ \tee sustainability, taking
account of the expectations of its stakeholderssaeding to constantly improve the
environmental and social impacts generated bycitisiies. Therefore, as provided
in the GRI Standards, Saras started a materialitglyais process aimed at
identifying very interesting areas as well as thasaracterised by the greatest risks-
opportunities for the development of the Compariysiness and the creation of
value with a view to long-term sustainability. Bdsen materiality issues, or their
relevance, the Company identifies the major indicatfor monitoring and
communicating the Group’s sustainability performanc

5 The company Sartec S.p.A. was converted inte8&tr.l. with effect from 23 March 2017.
6 The company Peu S.r.l. was merged with the cognSandeolica S.r.l. with effect from 4 October 2017



For more details, please refer to the “Sustaingiieport” available on the website
www.saras.it

3. Compliance with the Code of Conduct 2015 (pursum to art. 123-bis,
paragraph 2, letter a) of the TUF)

Saras adheres to and complies with the recommengatif the Code of Conduct of
Borsa Italiana S.p.A. of listed companies curretljorce and, in the 2017 financial
year (last year of the term of office of the Boawditing for the renewal of the
Corporate Bodies), in line with the evolution lw#st practiceon the subject, Saras
started a process involving several corporate garere players (Independent
Directors andLead Independent Directoras well as the Remuneration and
Nomination Committee) whereby the outgoing Board teaprovide the market with
recommendations and opinions on the professioraacheristics and experience of
the Company’s future directors, ensure the estaiknt and operating modalities of
the new Board of Directors that must be adequaitstsize, complexity and sector
characteristics, as well as Group’s strategies.

Therefore, at the meeting held on 12 March 2018, Board of Directors, upon
recommendation by the Remuneration and Nominatiomi@ittee, accepting the
recommendations and assessments approved the ddocatied ‘Recommendations
of the Board of Directors of Saras to the Sharebrddn the size and composition of
the new Board of Directors{*Recommendations”) that provides the market with
objective criteria in line with the aforesaid olijees.

The proposed recommendations are illustrated in Directors’ Report on the
appointment of the Board of Directors publishedlmmCompany’s website.



SECTION I

DETAILED INFORMATION ON THE IMPLEMENTATION OF THE
RECOMMENDATIONS OF THE CODE OF CONDUCT

1. The Board of Directors

1.1. Role and duties of the Board of Directors

Pursuant to the law and the Articles of Associatite Company’s management
rests with the Board of Directors that operates ianarganised in such a way as to
guarantee the effective and efficient performarfaesdunctions.

The definition of the duties of the Board of Dims takes account of the
recommendations set out in articles 1.C.1 and 1.6f.&he Code. In particular, the
Board, in addition to the other duties and legal@is:

* may delegate its powers to the Chairman and/oradrtbe directors and/or an
executive committee pursuant to art. 2381 of takak Civil Code;

e may form one or more committees and/or boards whdelegate specific
functions or part of its powers within the legahiis, also for the purpose of
adjusting the corporate governance system to thiee Gd6Conduct;

e decides, having examined the proposals of the aalecommittee and after
consultation with the Board of Statutory Auditoisn the remuneration of
managing directors and those who hold certain edfic

* examines and approves the Company’'s strategicsinduand financial plans
and those of the group (the "Group") it belongspierjodically monitoring their
implementation; defines the Company’s corporateegaance system and the
Group’s structure;

» defines the nature and level of risk that is combpatwith the Company’s
strategic objectives;

* may resolve on: (i) the merger in the cases pravide by Articles 2505 and
2505bis of the Italian Civil Code; (ii) the establishmeort closure of secondary
offices; (iii) the indication of which directors,ebides the chairman, have the
power to represent the company, (iv) the reductibthe share capital in the
event of the withdrawal of a shareholder, withorgjydice to the case provided
for in the last paragraph of art. 248udater of the Italian Civil Code; (V)
adjustments to the Articles of Association to coynpith legal regulations; (vi)
the transfer of the registered office within thetiowal territory; (vii) the
reduction in capital due to losses as stated ir2dn6 of the Italian Civil Code;



» assesses the general performance of operationsciaibp taking account of
information received from bodies with delegated pmy as well as periodically
comparing the results achieved with those planned;

* examines and pre-emptively approves the most signif transactions of Saras
and the Group;

» assesses the adequacy of the organisational, afraiivie and accounting
structure of the Company and the Group set up byrianaging directors, with
particular reference to the internal control arstt management system,;

» performs, at least once a year, an assessmeng @dirtbtioning of the Board and
its committees as well as their size and compagsitico taking account of the
professional background, experience, also mandgema the gender of its
members, as well as their seniority in terms oiceff

» expresses its guidance in relation to the maximumlbrer of directorships and
auditor posts held by its members in other listechganies, namely in financial,
banking, insurance companies or large enterprises;

e appoints, after consulting the Board of Statutondiors, a designated manager
responsible for drafting company accounting docusamoosing among the
company’s executives with proven experience in acting and finance;

» formulates proposals to be submitted to the shéder® meeting and reports to
the shareholders’ meeting.

The following paragraphs are meant to provide aaildet description of the
composition and functioning of the Board as welltasctual implementation of the
tasks and duties listed above.

1.2. Members or the Board of Directors

The Articles of Association state that the sharééid’ meeting fixes the number of
members of the Board of Directors between a mininodithree and a maximum of
fifteen members.

The Articles of Association state that the Boardelscted by the shareholders’
meeting through a list voting mechanism to enabéelist that obtained the second
best result, and not in any way connected to thpnalist, to choose a director.

The lists of candidates will be presented by shadsns who, alone or together with
other shareholders, represent at least 2.5% (twat fige per cent), or a different

measure established according to legislation icefat the time, of share capital
consisting of shares with voting rights at the nady shareholders’ meeting.

The lists of candidates must be filed at the regest office no later than the 25th day
prior to the date of the first call of the sharelers’ meeting.

-10 -



The number of members of the Board will be equath® number of candidates
(from three to fifteen) indicated in the list tladitains the most votes.

The Articles of Association state that declaratibpsach of the candidates, together
with each list, must be filed at the registerediceff attesting, under their own
responsibility, to the non-existence of causesnefigibility and incompatibility, as
well as confirming compliance with the requiremeotscurrent legislation and the
current Articles of Association relating to theeaf Company director.

In addition to the above lists and declarationaysholders are also invited to file the
additional documentation required by art. Ibtiesof the Issuers’ Regulations at
the registered office. The names of the candidatggther with information about
their background, will also be promptly published the company website and
through the authorised storage mechanism the Coyrqdoscribes to.

Should one or more vacancies occur on the Boarthglaihe financial year, article
2386 of the Italian Civil Code shall apply. Articl8, paragraph 12 of the Articles of
Association regulates the possibility of replacandeparted director especially if the
departed director had been taken from a list atien that which received the most
votes, the replacement will be made by nominatingeeson taken, in progressive
order, from the same list the departed directoorgtd to, if still eligible and
prepared to accept the role. To confirm the directeopted by Board resolution, i.e.
by nomination of another director to replace himogedures similar to those
described above are followed at the subsequentlsbialers’ meeting. If the co-
opted director, or the director he replaces, hadhe other hand, been taken from a
minority list, the shareholder representing thgdst percentage of the share capital
present at the meeting and shareholders linkedntio éven indirectly, will not be
able to vote. After the vote, the elected candisaliebe the candidate with the most
votes. The term of the new director will expirethe same time as that of the
directors in place at the time of appointment, afite will be subject to the same
laws and Articles of Association that apply to tiker directors.

Every time that the majority of members of the Bbeesign their role for any cause
or reason, the entire Board shall be deemed to hesigned and a shareholders’
meeting must be called without delay by the dinecteemaining in office to
reconstitute the board.

The Board in office on 31 December 2017, appoinigith the list vote by the
ordinary shareholders’ meeting of Saras on 28 AZ0il5, comprised a total of 12
directors, of which 4 were executive and 8 were-exacutive directors (see table
sub1), of which four were independent non-executiwedaors: Gilberto Callera,
Adriana Cerretelli, Laura Fidanza and Isabelle aWatt.

On 31 December 2017, therefore, the Board, whase @& office expires on the date

of approval of the financial statements ended o8tember 2017, comprised the
12 members indicated below:

-11 -



Gian Marco Moratti Chairman

Massimo Moratti Chief Executive Officer
Angelo Moratti Vice-Chairman
Dario Scaffardi Executive Vice-Chairman and

General Manager

Gilberto Callera Independent Director

Chairman of the Remuneration and
Nomination Committee

Chairman of the Control and Risk
Committee

Lead Independent Director

Adriana Cerretelli Independent Director
Member of the Control and Risk
Committee

Angelomario Moratti

Gabriele Moratti

Giovanni Moratti

Laura Fidanza Independent Director

Member of the Control and Risk
Committee

Member of the Remuneration and
Nomination Committee

Isabelle Harvie-Watt Independent Director
Member of the Control and Risk
Committee

Gabriele Previati Member of the Control and Risk
Committee

Member of the Remuneration and
Nomination Committee

We also acknowledge that,

Director Andrey Nikolayevich Shishkin, a non-exeeet and non-
independent Director, co-opted pursuant to law #mel Articles of
Association on 29 February 2016 following the temde of Igor
lvanovich Sechin’s resignations on 24 February 20&6d whose
appointment was subsequently confirmed by the Bloéders’ Meeting
on 22 April 2016, tendered his resignations frorficefon 17 February
2017.

Consequently, on 27 February 2017, the Board aéddars, having heard
the opinion of the Remuneration and Nomination Cattei®, given the
imminence of the Shareholders’ Meeting - schedided®2 April 2017 -
and given that, until that date, activities whicbuhd have involved the
Board would not have been planned, decided notdoged with the co-
opting, pursuant to art. 2386 of the Italian CiR@ibde, and to submit all

-12 -



decisions consequent to the resignation of a re¢b the next
Shareholders’ Meeting, including the assessmenthether to reduce the
number of Directors.

- The Shareholders’ Meeting of 20 April 2017 elected new director
Giovanni Moratti.

- On 26 February 2018, due to the death of the Claaiyr. Gian Marco
Moratti, the Board of Directors of the Company weduced to 11
members.

The curriculum vitae of the members of the Boardwailable on the Company’s

website (vww.saras.it

For more information about the composition of trea®l and the Committees, refer
to the sections below as well as the annexed taltié.

As stated earlier on, considering that the ternoffite is close to expire, at the
meeting of 12 March 2018, the outgoing Board ofebDiors, upon recommendation
by the Remuneration and Nomination Committee art thie objective of providing
the market with suggestions and guidance on th&gsmnal characteristics and
expertise of the future directors, approved theudwent calledRecommendations of
the Board of Directors of Saras to the Sharehold@rshe size and composition of
the new Board of Directofswhich provides criteria to be complied with tosene
the establishment and operating modalities of #ne Board of Directors that were
adequate to its size, complexity and sector charmatts, as well as Group’s
strategies.

The proposed recommendations are illustrated in Directors’ Report on the
appointment of the Board of Directors publishedlmmCompany’s website.

Upon appointment and every year, the Board of Dorscverifies, during one of its
meetings, the compatibility of the assignments wadten by the Directors in other
listed companies based on the examination and shgmu of the individual positions
declared by the Directors themselves. All Directacsept their offices when they
believe that they can devote the necessary tintbetaliligent performance of their
duties — taking account of both the number andityuail the offices held, outside the
Company, in other companies listed on regulatedketar(also foreign ones), in
financial, banking, insurance companies or largpaations and the commitment
required by the additional work and professiondiivaes carried out and the
association offices held — and devote the necessang to the profitable

performance of their duties, as they are well avedrthe responsibilities inherent in
the office held.

As regards the powers granted to the Board for ZWY, also on the basis of the
opinion expressed by the Remuneration and Nomimalilommittee and the Self-
assessment carried out upon renewal of corporéite®f(start of 2015), the Board
deemed it was inappropriate to define a numerigtdr@, a priori, for the maximal

number of offices held in other companies, instéhelieved it was fit to express an
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annual evaluation on the compatibility of the a#cheld in other companies by the
same directors, with the possibility of effectivalgrrying out the duties associated
with the office of director of the Company and afiyamember of internal
Committees.

The evaluation is qualitative and is based on tt@mgnation and the discussion of
the offices declared by the single directors, tgkincount of the following criteria:

- Relevance of the office of Director or Statutorydior held in other
companies listed on regulated markets (also foreiges), in financial,
insurance companies or large corporations;

- Professionalism and independence of opinion shomthd Directors;

- Verification of the Directors’ commitment, actuadcaconstant attendance
at Board and Committee meetings as well as thelvewtent in the
Company’s various management activities, also i@ light of their
professional commitments;

For the 2017 financial year, the Board of Directoosfirmed, based on the criteria
set out above, that the offices held by the Dinectimn other companies are
compatible with the effective performance of ttadiice.

As regards application criterion 2.C.2 of the C@auiring the Company to allow
directors and statutory auditors, during their tefnoffice, to take part to initiatives
aimed at providing them with adequate knowledgter alia, of the reference legal
and self-regulating framework), it is worth notitigat during the presentation of the
periodical management reports to the Board, thedors are trained and provided
with relevant information so that they can gaincqaadge knowledge of the sector of
activity in which Saras operates, its products, gany dynamics and their
development, as well as its organization, the ashktrol and management system,
the reference legal framework and the main issnasrhay have an impact on the
Group’s current performance and the growth strateghe short, medium and long
term. Furthermore, the Company envisages the phigsif focusing on specific
actions based on the need for an in-depth exaramafiissues arisen at meetings.

1.3. Board meetings

Board meetings are also held at venues other tiiCompany’s registered office,
in Italy or in other EU countries. Board meetings ®aalidly convened even if held
by means of video conferencing and conference ncgllprovided that all the
participants can be identified by the Chairman alhdttendees, that they can follow
the discussion and participate in the discussiomeftopics discussed and decisions
in real time, that they can receive, send and vexdecuments and that all of the
above is recorded in the minutes.
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Board meetings are convened by registered le@legitam, fax or email sent at least
five days before (or, in the case of urgency, asti@wenty-four hours before) the
meeting, sent to all directors and auditors.

In the 2017 financial year, the Board held six nmggt Three Board meetings were
held in 2018, including the meeting that approvieid Report. The meetings were
held on a regular basis and regularly attendedhkyvarious directors as well as
members of the Board of Statutory Auditors, as itktan the attached summary
tablesub1l, to which reference should be made.

On 15 January 2018, the Company released its awcaleidar of corporate events,
drawn up pursuant to art. 2.6.2, paragraph 1 rlébjeof the Italian Stock Exchange
Regulations. It provides for at least five meetifys2018.

1.4. Delegation of powers within the Board

Without prejudice to the powers of the Board byieflustrated in paragraph 1.1
above, the Board, at the meetings held on 28 &WI5 and on 6 November 2015,
has reformulated the powers for the Company’s djperal management.

In particular, the Board granted the Chairman efBoard of Directors, Gian Marco
Moratti, and the CEO, Massimo Moratti, extensivevpcs with the ensuing powers
of representation vis-a-vis third parties, to bereised separately, individually by
single signature as well as the right to delegateh spowers to implement the
decisions of the Board proposing strategic gui@sliand directives for the Company
and Group companies, in addition to some operdtiandinary administration
powers (even if prior consultation between the tletegates is expected, where the
nature and significance of the operation or denislictate it, to ensure the consistent
management direction of the Company). The Chairraad CEO, separately,
maintain, inter alia, powers of strategic guidand@ection, management and
supervision of the Group’s external relations awtivdies involving the search,
exploration and assessment of possible extraoydm@vortunities, as well as powers
relating to funding or transactions involving sharklings, companies, branches and
relevant property.

It should be noted that, still on 28 April 2015¢ tBoard of Directors also voted to
appoint Director Dario Scaffardi as Executive V{CkRairman and to assign him
extensive powers in terms of operational managemé&he Executive Vice-

Chairman was also assigned the task of overseémgperation of the internal
control and risk management system.

In addition to all the powers that must be grantée, Board entrusted the Vice-
Chairman, Angelo Moratti, with a special duty camieg the representation of the
Company vis-a-vis institutional relations with timedia and operators in the banking
and financial sector as well as the duty of seaghor and assessing possible
opportunities for extraordinary operations for thempany to be submitted to the
Board or the Chairman and/or the CEO as well aspthwer to implement Board

decisions, in both cases awarding him the necegsavgrs.
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Executive directors also perform the duties assigrethem by the law and the
Articles of Association.

The Board has finally established, in line with Wi& recommended by article

1.C.1(d) of the Code that directors with the indual powers indicated above report
to the Board quarterly on the activity performedekercising the powers delegated
to them. This information activity has been regylagrerformed by the executive

directors together with that referred to below.

1.5. Information to the Board

In accordance with art. 2381 of the Italian Civdde and art. 150, paragraph 1 of the
TUF, the Articles of Association state that the Bband the Board of Statutory
Auditors should be informed by the bodies with dated powers on the general
performance of the Company, its outlook, any atiéigi and operations of major
economic, financial and equity importance carriag by the Company or its
subsidiaries. In particular, bodies with deleggieders must report on operations in
which they have an interest, on their own behalborbehalf of third parties. The
information is provided at least quarterly, duriBgard of Directors’ meetings as
well as, as regards the information provided toBbard of Statutory Auditors, also
by means of communication to the Chairman of saidr8.

With regard to the assessment by the Board of ¢inergl performance of operations,
refer to the Report on Operations.

1.6. Non-executive and independent directors

To date, the Board comprises four non-executivectiirs with the independent
characteristics referred to in article 3.C.1 of @mde (as well as in articles 147-ter,
paragraph 4 and 148, paragraph 3 of the TUF), na@dberto Callera, Adriana
Cerretelli, Laura Fidanza and Isabelle Harvie-Watt.

The number of directors who meet the independeegairements provided for by
art. 148, paragraph 3 of the TUF therefore compligl the provisions of art. 147-
ter, paragraph 4 of the TUF as amended by Legislaiieeree no. 303 of 29
December 2006, in relation to boards of directdrBsted issuers comprising more
than seven members.

The existence of the afore-mentioned independeagginrements, declared by each
director when submitting the lists and when accgptithe appointment, was
established by the Board of Directors at the fmseeting of 28 April 2015,
subsequent to the appointment and was later agsasdbe meetings held on 29
February 2016, 27 February 2017 and 5 February,2048 based on statements and
the information provided by the parties concerned.

The Board of Statutory Auditors ascertained theestrapplication of the assessment
criteria and procedures adopted by the Board ofeddars for assessing the
independence of directors.
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At 31 December 2017, the Board of Directors alsmmased 4 additional directors
that could be qualified as non-executive directangmely Gabriele Previati,

Angelomario Moratti, Gabriele Moratti and Giovankioratti, appointed by the

Shareholders’ Meeting of 20 April 2017. In the lighf the foregoing, the Board

currently comprises a number of non-executive tlirsg capable, also due to their
authority, of having significant influence over tta&ing of board decisions.

1.7. Lead Independent Direct@and meetings of independent directors

In line with the recommendation in article 2.C.8tle Code, on 28 April 2015, the
Board appointed the independent director Gilbertdleta asLead Independent

Director, assigning him the task of collaborating with leairman of the Board to

ensure that directors receive complete and timedgrination, with the power to

convene, autonomously or on the request of otheculirs, special meetings of
independent directors or non-executive directordigtuss issues related to the
functioning of the Board of Directors or the manageat of the company.

With respect to the 2017 financial year and thst fiwo months of 2018, theead
Independent Directoconfirmed to the Board that the independent dimschave
verified that Board meeting were regularly convenadd monitored the
completeness of the information provided to theaors on the items on the agenda
of the various meetings checking if the informatiprovided to all directors is
adequate and if the supporting documentation nacgdsr meetings is promptly
made available to directors.

Furthermore, with respect to the period indicatedve and with reference to the
Remuneration and Nomination Committee (of which tagdependent directors and a
non-executive director are members) and the CoatrdIRisk Committee (of which,
in addition to a non-executive director, all thelependent directors are members),
the independent directors have checked that theitgcdf these committees was
performed in a timely and satisfactory manner, inelwith the tasks and
responsibilities assigned to them.

Likewise, the flow and content of communicationsl disclosureto the market were
considered satisfactory, both as regards the Coygamvebsite and in
communications and meetings with operators.

1.8. Assessment of the composition of the Board and Citiess

At the meeting held on 5 February 2018, in linehwtite recommendations of the
Code of Conduct of listed companies, the Boardsseskthe size, composition and
operation of the Board and its internal Committdds Lead Independent Director
supported by the Legal and Corporate Affairs depant, coordinated the 2017
Board Evaluation carried out by sharing with theebiors a detailed questionnaire
aimed at facilitating the collection of informatiateemed necessary for the self-
assessment of the operation of the Board and itsrnal Committees. The
assessment took account of the size and composifitime bodies concerned, and,
more specifically the professional characteristicsxperience, also in the
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management area, gender of its members and sgrobuffice. By filling in such a
questionnaire, each Director could express his@iven evaluation, including any
comments or recommendations for improvement s/teamdd fit, as regards the
composition and operation of the Board and the Cittees established by it as well
as provide any proposals and suggestions on the@astion and size of the new
Board of Directors to improve its future performanior the 2018-2020 term of
office.

The analysis of the questionnaires filled in byhe&srector revealed that for the
2017 financial year the Administration Body opedatgroperly and effectively,
guaranteeing compliance with Corporate Governantesrand the objectives that
they intend to achieve, so as to ensure they tadsh in the light of the changes due
to the business development of Saras and the oppraintext.

On that occasion, the Board expressed apprecifdiothe contribution in terms of
enrichment of the Board’'s dialogue by the non-ekeeudirectors, both in terms of
their managerial experience and expertise, andlitrerse experience gained by the
directors in different industrial sectors. The Bbaalso positively assessed the
contribution of the executive directors, who hawswered direct feedback from the
operational reality by providing more tools for emstanding the strategic and
competitive scenario that is emerging in the curdéfficult economic environment.

The Board, in view of the constant presence at imgetof directors who hold
positions in other companies and their significeomtribution to the proceedings,
has not adopted general criteria about the maximumber of offices in other
companies that may be considered compatible wilitifely performing the role of
director.

Finally, the gender diversity provided by curreagulations is adequate and can be
considered useful for the Company’s development.

More specifically, considering the provisions of. &r23-bis, paragraph 2, letter d-
bis) of the TUF, the Company acknowledges thatpezisic Gender Policy has been
adopted since, as Law no. 120 of 12 July 2011 wés@=d, the consideration given
to gender as well as the principle of inclusion gedder balance have always been
key elements of the Group's corporate culture, ridgss of the adoption of an ad
hoc policy. These principles were considered elésanderlying sustainability of
the business activity in the medium to long terapresenting a reference point for
both the Group’s employees and the members of thmidistration Body of Saras
and, in particular of the Chairman of the Boardatctors, the CEO and the Vice-
Chairman, that also as shareholders of the compdh#t exercise joint control on
Saras have made their decision accordingly.

2. Board Committees

2.1 Remuneration and Nomination Committee
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In accordance with the provisions in articles 6.Rrg1 6.C.3. of the Code, the Board
has established an internal Remuneration Committkesh has also been assigned,
as provided for in art. 4.C.1. (c) of the Code, theties specific to the nomination
committee referred to in art. 5.C.1. of the Codee ™inimum rules on compaosition,
duties and operation of the Committee are laid dowthe relevant Regulations, as
amended on 9 August 2012 to take account of theindigzations contained in the
Code of Conduct and new duties assigned to the Gwoeem In particular, the
Remuneration and Nomination Committee has dutieapcsing the function of
providing proposals and consulting to the Board, avith reference to directors and
managers with strategic responsibilities, it ikéaswith:

- formulating proposals to the Board of Directorsdefining the remuneration
policy;

- regularly assessing the adequacy, overall coheranderactical application
of the remuneration policy by making use of, asardg executives with
strategic responsibilities, the information prowd®y managing directors;

- performing preliminary activities and formulatingoposals in relation to
share-based payment arrangements.

Furthermore, the Committee submits proposals toBbard of Directors for the
remuneration of executive directors and other timscwho hold particular offices as
well as for the identification of performance olijees related to the variable
component of that remuneration, monitoring the enpntation of decisions
adopted by the Board of Directors and verifying, particular, the actual
achievement of performance objectives.

The Committee, in performing the duties assigned twy the Board of Directors,

may use external consultants that are expert irtemsabf remuneration policies,
provided that they do not simultaneously provide tHuman Resources and
Organisation Department, directors or executiveth véuch important strategic
responsibility services as to effectively comproentbe independent judgement of
such consultants.

The Remuneration and Nomination Committee’s rutateghat the Committee shall
comprise three non-executive directors, the mgjaifitwhom are independent, and
that at least one member of the Committee shoule lFlequate knowledge and
experience of financial matters.

To date, the Remuneration and Nomination Commitmaprises the independent
non-executive directors, Gilberto Callera (Chairjnamd Laura Fidanza and the non-
executive director Gabriele Previati.

The meetings of the Remuneration and Nomination i@itt@e are convened by the
Chairman, whenever he deems it appropriate. Thendtiee is validly constituted

when the majority of its members are present aratd by an absolute majority of
those present. The meetings of the RemuneratiomNantnation Committee can be
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attended by anyone that the Committee deems fitthenunderstanding that no
director shall attend Committee meetings dealingh wiroposals to their own
remuneration. Committee meetings are minuted. Thenr@ittee is awarded the
powers referred to in art. 6.C.5 of the Code of dimt. In 2017, the Remuneration
and Nomination Committee held three meetings, wililse meetings held until the
date of publication of this Report were two. Theetiregs were regularly attended by
its three members, as detailed in the attached suyntablesub 1 to which
reference should be made. The Committee has ussmdahand external consultants
while performing its functions.

Committee meetings held in the second half of 2@hd in 2018 focused on
assessing the adequacy, overall consistency andalaapplication of the
Remuneration Policy adopted, on a proposal of &mesCommittee and pursuant to
the Code of Conduct, by the Company in Novemberl2@tad they have also
examined the remuneration of managers with strateggiponsibilities in relation to
the performanceobjectives whose achievement is linked to the patnof the
variable short-term component. It is also worthimgpthat the Committee, in view of
the renewal of the corporate offices by the Shddelne’ Meeting approving the
Financial Statements at 31 December 2017, formiilpteposals to submit to the
Board of Directors on the renewal of Corporate Bedior the 2018-2020 term of
office, in particular regarding size and compositiof the Board as well as the
overall remuneration (for each year of their tertmofiice) of the Administration
Body and the internal Committees then presentéldet@oard.

2.2 Control and Risk Committee

In accordance with the provisions of art. 7 of bede of Conduct, the Board of
Directors has set up an internal Control and Riskn@ittee with the aim of
providing advice and proposals to the Board.

In particular, the Control and Risk Committee shall

€)) provide advice to the Board regarding (i) definiggidelines for the
internal control and risk management system so that main risks
relating to the issuer and its subsidiaries areectly identified and
adequately measured, managed and monitored, (i@rrdming the
degree of compatibility of these risks with the @amy’s management in
line with the strategic objectives identified, Xiiassessing, at least
annually, the adequacy of the internal control aisk management
system with respect to the company’s charactesistitd the risk profile
assumed, as well as its effectiveness, (iv) appm\at least annually, the
work plan prepared by the headiofernal auditfunction, (v) describing
the main features of the internal control and nsknagement system in
the corporate governance report, and the arrangsnfien coordination
between those involved, expressing its assessnidtd adequacy, and
(vi) assessing, after consulting the Board of $tayuAuditors, the results
presented by the statutory auditor in any suggestietter and in the
report on the fundamental issues arising duringatret;
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(b) assess the correct use of accounting standarddha@mwnsistency of such
standards for the purposes of preparing the cafegell financial
statements, in conjunction with the designated menaesponsible for
drafting company accounting documents and in coaisoh with the
independent auditors and the Board of Statutoryitausj

(c) express opinions concerning specific aspects oftiiggng the main
company risks;

(d) review periodic reports regarding the assessmeiiefinternal control
and risk management system and reports of panticulgortance drafted
by the internal audit function;

(e) monitor the autonomy, adequacy, efficacy and efficy of the internal
audit function;

() if deemed fit, ask the internal audit function &rry out verifications on
specific operating areas, simultaneously informing Chairman of the
Board of Statutory auditors;

(9) report to the Board of Directors, at least halfrygavhen approving the
annual and half-yearly financial reports, on thévaes performed by
and the adequacy of the internal control and risk&agement system.

The Control and Risk Committee, as provided fortlie Committee’s Rules,
comprises non-executive directors, the majoritwbbm are independent.

« The Control and Risk Committee was also conferhedduties that pertain to the
Related-Party Committee to be carried out everytitrshould be necessary in
accordance with the provisions of the related Rioe adopted by the Company
pursuant to art. 2391-bis of the Italian Civil Code implemented by Consob
Regulation adopted by resolution no. 17221 of 12dd&010.

In 2017, the Control and Risk Committee was conegkriss follows:

- Gilberto Callera, independent director (Chairmaddriana Cerretelli,
independent director, Laura Fidanza, independewrtcitir, Isabelle Harvie-
Watt independent director and Gabriele Previati-executive director. The
Board of Directors, in accordance with the prowisioof the Code, has
identified Gilberto Callera as the member of themButtee with adequate
accounting and finance experience.

Control and Risk Committee meetings are convenethbyChairman at least once
every six months, and whenever he deems it ap@tepri he Committee is validly
constituted when the majority of its members amsent and it acts by an absolute
majority of those present. The Board of Statutorydidors and the Internal Audit
Function Manager are invited to attend Committeetings. Meetings can also be
attended by the Chairman of the Board of Directmmd the CEO, the Executive
Vice-Chairman and the General Manager, t@aief Financial Officer the
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Designated manager responsible for drafting compatgounting documents
representatives of the audit firm and any othes@emwhose presence the Committee
considers to be appropriate in relation to the enstto be treated. Committee
meetings are minuted.

In the 2017 financial year, the Control and Riskr@attee met 5 times.

The meetings were regularly attended by its memlasranalytically indicated in the
attached summary table sub 1, to which referenoeaide, as well as members of the
Board of Statutory Auditors and the Internal AuBliinction Manager. In the first
quarter of 2018, the Committee met only once.

The Executive Vice-Chairman and the General Manégko also covers the post of
Director in charge of the internal control and rislanagement system), thask
Officer, theChief Financial Officefwho also covers the post of Designated manager
responsible for drafting company accounting docus)eand representatives of the
audit firm were also invited to attend meetingst thddressed specific topics of
interest.

In 2017, the Committee:

- examined and gave a favourable opinion on 2@17 Plan of Internal Audit
Activities' and the 2017 Audit Plan' developed by the Internal Audit Function
for Saras and its Subsidiaries;

- {0><}99{>based on the information received from tlesignated manager
responsible for drafting company accounting docusiand from the audit firm
Ernst & Youngassessed, together with the Designated manaddraasmg heard
the representatives of the Audit firm and the BoafdStatutory Auditors, the
correct application of the accounting standards thed standardisation for the
purposes of drafting the consolidated financiatesteents and the Half-yearly
report for Saras and the Group;

- received periodic reporting from thaternal Audit Function Manager on the
results of checks carried out atite implementation status of the improvement
actionsdefined as a result of audits, at Saras and Gzompanies;

- received information on activities carried out hyp8rvisory Bodies of Saras and
its Subsidiaries and by reference to the implemiemaand adjustment of the
respective Organisation, Management and Control Moddksee below);

- examined the half-yearly reports prepared by thternal Audit Manager
pertaining to activities carried out by the IntdrAadit and the assessment of the
internal control and risk management system;<0}

- received information from the Executive Vice-Chaammand General Manager,

the Chief Financial Officerand theRisk Officerin regard to the risk management
system;

-22 -



- prepared and adopted theéport on the Internal Control and Risk Management
Systerhifor the Board of Directors every six months.

In February 2018, the Committee drew up tReport on the Internal Control and
Risk Management Systénfor the Board of Directors, pertaining to thetiaty
carried out by the Committee in 2017 as well asassessment of the adequacy of
the internal control and risk management systene. réport was prepared based on
information received from management and from tlaéf-iearly report prepared by
the Internal AuditFunction Manager on its activities and on therimaé control and
risk management system.

Said Report was presented to the Board at its nmgeeti 12 March 2018.

3. Remuneration of directors and managers with strateig responsibilities

On 10 November 2011, the Board of Directors apptpbased on the proposal of
the Remuneration Committee, the remuneration padicyglirectors and managers
with strategic responsibilities pursuant to artof7the Code of Conduct ("General
Policy").

The General Policy was amended by the Board ofcidirs, on the proposal of the
Remuneration and Nomination Committee, to provide the possibility of
requesting a refund (in full or in part), withindwears of incentives paid to people
who, with intent or gross negligence, were resgmasior (or have concurred in)
events relating to economic/financial indicatorsluded in the Annual Financial
Report adopted as parameters for determining thwe-ahentioned variable
components.

For information on the remuneration of executiveecliors, other directors entrusted
with special duties and managers with strategipaesibilities, as well as for the

information required by art. 123-bis, paragrapHetter i) of the TUF refer to the

remuneration report published pursuant to art. tE28f the TUF.

Deviations with respect to the application critesfaart. 7 of the Code of Conduct are
mentioned below.

- With reference to the remuneration of the Chairnaian Marco Moratti, the
CEO, Massimo Moratti, and the Vice-Chairman, Angeldoratti, the
Remuneration and Nomination Committee confirmedrthdequacy reiterating
the lacking need to establish incentive mechanisiesigned to retain and
motivate them as directors because, as all threkeohbove executive directors
are shareholders of the two S.a.p.a. companiesewieise joint control over the
Company, their interests are already intrinsicalligned with achieving the
priority objective of creating value for all shaodters.
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With reference to the Executive Vice-Chairmansisiated that no provision has
been made to remunerate the office as the remimeregceived as General
Manager was considered adequate.

4. Internal Control and Risk Management System

The Board is responsible for the internal contrad ask management system, which
established the guidelines and periodically asseds®r adequacy. To do this, the
Board relies on the Control and Risk Committee (tbemmittee”) and thénternal
Audit Function.

In accordance with art. 7.P.3 of the Code, the 8daas identified among its
members:

(@) the director responsible for the Internal Controtl &Risk Management
Systen;

(b) The Control and Risk Committee, having the chareattes indicated in
art. 7.P.4, with the aim of supporting, with apprag preliminary
activities, assessments and decisions of the Bafabirectors concerning
the Internal Control and Risk Management System.

TheInternal AuditFunction reports directly to the Board of Direst@and reports on

its activity to the Control and Risk Committee, BBeard of Statutory Auditors and
the Supervisory Body established pursuant to Leti& Decree 231/01. It has the
specific task of verifying the operation and adexyuaf the internal control and risk
management system through independent and objeatindties and of assessing
and improving the effectiveness of governance, ms&nagement and control
processes of the Company and the other companietheofSaras Group. The
Company’dinternal Audit Function Manager is Ferruccio Bellelli.

In 2017, thdnternal Auditmanager prepared (i) periodic reports on the tesilthe

verifications performed and (ii) half-yearly reporto provide information on its
activities, on how risk management is performed aathpliance with the plans
defined for their containment and an assessmerdrdery the suitability of the
internal control and risk management system.

These reports, also discussed in the Control asdl Rommittee, were sent to the
chairmen of the Committee, of the Board of Statutduditors and of the Board of
Directors, the director responsible for the intéroantrol and risk management
system and, in relation to the results of the cheahating to the Organisation,
Management and Control Model, to the Supervisorgi@of each company.

The Internal AuditDepartment, together with the functions concerriedhwed the
implementation/stage of advancement of the imprergnactions agreed with them
during the audits, arranging to send each manad@toav-up reporton the actions

7 The Board has identified the Executive Vice-Chainnas the manager in charge of the Internal coatrdlrisk management
system assigning to him the duties and functionsiged in the Code of Conduct in relation to thifice.
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within their remit on a monthly basis. The implertaion status of the improvement
actions has been the subject of peria@iporting to the Committee and, as far as
falling within the scope of the responsibility, tbe Supervisory Bodies of each
company.

Upon proposal by the Committee, the Board appravetbcument containing the
guidelines of the internal control and risk managetnsystem. This document is
intended to establish guidelines for the develogmeamd improvement of the
Company's internal control system, with specifiterence to profiles relating to
control, risk assessment, monitoring and controvaies, in line with the provisions
of the Code of Conduct and the sector’'s best mesti

The policy followed by the Company in relation teetmanagement and monitoring
of the main corporate risks concerning, in particubtrategic risks, financial risks,

liquidity risks, credit risks, IT risks and operal risks is based on the

identification, assessment and management of the meks associated with the

Group’s objectives, with reference to strateginaficial and operational areas. The
management policy followed by Saras requires thenmaks to be reported and

discussed by the Group’s senior management, itioeleo their management as well

as the assessment of the acceptable residual risk.

Risk management is based on the principle wherigkys managed by the person in
charge of the related process, based on the immhsadf senior management, while
the control function measures and controls thelleveexposure to risks and the

results of actions to reduce such risk.

The Company has identified a complete picture ef significant risks facing the
Group (Corporate Risk Profile) and has identifieg tRisk Officé function, with
hierarchical reporting to the Executive Vice-Charmand General Manager
responsible for overseeing all the activities aina&dmonitoring and updating the
"Corporate Risk Profile" by periodically collectingpformation relating to risk
identification, assessment and management, madilaeaby eaclrisk ownerand
by formalising the appropriate reporting at the sdime.

In 2017, theRisk Officercollected all the necessary information form ttis& owners
to prepare the half-yearly and yearly report on rti@nitoring of the main risks to
which the Group is exposed.

Overall, the risk control and management activiteopted by the Company
appeared to be suitable and adequate.

The results of the annuBlisk assessmemonitoring were shared, for that which
falls within their scope, with theenior managememtf each company, the manager
in charge of the internal control and risk managansgstem and were presented to
the Control and Risk Committee.

Ferruccio Bellelli was appointed Risk Officer on Bhe 2016, while also continuing
to hold the office of Internal Audit Manager.

As shown, also in the Control and Risk Committée, fole of theRisk Officeras a
collector of information relating to the main busss risks does not include any
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operating responsibility regarding the definingtobls aimed at risk management
and their implementation; this assignment therefalews the Internal Audit
Manager to focus more on Internal Audit functiorthates with a risk-based
approach, without compromising organisational iresefence.

The results of the half-yearly monitoring of the imasks were also used by the
Internal Audit Manager to define the verificatiocheduled in the 2018 Audit Plan
subjected, after obtaining the opinion of the Cainand Risk Committee, to the
approval of the Board of Directors of Saras andle relevant audits, to the Boards
of Directors of its subsidiaries.

The Code of Ethidsof the Saras Group is a fundamental element ofirtteznal
control system; it contains the values, princi@ad behavioural rules that Saras and
its subsidiaries must follow to carry out their ingss activities.

The internal control system described above washdurstrengthened by the
adoption of the organisation, management and comidel of Saras (the "Model"),

approved by the Board of Directors on 11 Januar@628nd updated on several
occasions by implementation the rules relatingh® ‘tRegulations governing the
administrative liability of companies” pursuantltegislative Decree no. 231/2001,
in order to arrange a management and control systemded to prevent the risk of
committing offences referred to the same Legistabecree no. 231/2001.

The Model was drawn up in compliance with the glimgs formulated by
Confindustria and consists of a "general part" @uhdescribes, among others, the
objectives and functioning of the Model, the taskshe internal control body called
on to supervise operation and compliance with tloeléll and the sanctions scheme)
and "special parts", concerning the various typésoffences mentioned in
Legislative Decree no. 231/2001.

The special parts have been prepared relatingetéotlowing offences:

- offences against public authorities;

- corporate and corruption offences between privadeviduals;

- offences with the purpose of terrorism or to subviee democratic order and
offences against public trust;

- manslaughter and serious or actual bodily harrmoffe committed in breach of
health and safety at work regulations;

- market abuse offences (abuse of insider informatfmhmarket manipulation);

- cyber crime and illegal data processing;

- environmental crime;

- offences involving receiving stolen goods, moneyntering and self-laundering.

In 2017, the Saras Model was updated relatingaddtowing offences:

- Market abuse to align the contents of the Model with the legagulations
introduced following Regulation (EU) no. 596/201MAR”), which replaced

8 It can be found at the linkttp://www.saras.it/saras/_uploads/documents/co@ibeo.pdf
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the previous legal framework introduced by DireetR003/6/EC (“MAD1”) on
market abuse, harmonising and establishing a comifamework for the
regulation of abuse of privileged information, ¢gé communication of
privileged information and market manipulation.

- Corporate offences following the introduction of the new provisionsf
Legislative Decree no. 38 of 15 March 2017 “Implemaéion of framework
decision 2003/568/GAl of the Council, of 22 July020 on combating corruption
in the private sector” on corporate and corruptaffences between private
individuals (Art. 25-ter of Legislative Decree 2G1).

These updates must be approved by the Board oftorse

By implementing the Model, guidelines and proceduhave been updated and
issued over time, including:

- Internal rules on the management of insider infdtiam and the establishment of
a register of people with access thereto

- Code of Conduct for Internal Dealing

- Procedures for transactions with related parties

- Guidelines on relations with Public Authorities

- Guidelines on managing extraordinary operations

- Guidelines on relations with Public Supervision hauities and management
companies of regulated markets for financial insieats

- Guidelines on external communication of corporafermation and documents

- Guidelines on ICT (Information and Communicatiorcfieology)

- Guidelines on combating bribery

- Guidelines on fraud prevention

- Guidelines on Procurement (which also governs taeagement of consultancy
contracts)

- Guidelines on Administration and Financial Stateteen

The Supervisory Body was established to promote dffective and correct
implementation of the Saras Model.

Saras’ Supervisory Body comprises Gabriele Previagmber of the Board of
Directors, non-executive (with Chairman duties),owanni Camera (external
member and member of the Board of Statutory Ausljid8imona Berri (Legal and
Corporate Affairs Manager) and Ferruccio Belldiitérnal AuditManager).

Group companies (Sarlux s.r.l., Sartec s.r.l., Beapodi Arcola s.r.l., Sardeolica
s.r.l.) have adopted and updated their OrganisatManagement and Control
Models; the Companies have also established thspective Supervisory Bodies.
Also the Spanish subsidiary Saras Energia, by enter to the Cddigo Penal, has
adopted and updated itManual de Prevencion de Riesgos Periatexl appointed
aComite Eticoand, likewise, Saras Trading (set up on 4 SeptedEs in Geneva),
by reference to the Swiss Criminal Code, has adopte May 2017 its own
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“Organizational Model” and appointed the Internaludit manager with
“Supervisory” duties.

5. Treatment of corporate information

In accordance with the provisions on Privilegedinfation and related disclosure
obligations laid down in Regulation (EU) no. 596/20(the so-called "MAR") and

associated implementing provisions - including belegated Regulations (EU)
2016/522 and 2016/960 and the Implementing Regusti(EU) 2016/959 and

2016/1055 - entered into force on 3 July 2016 aodcerning, respectively, the
regulation of market abuse and related sanctiahsyedl as national legislation but
also regulations in force from time to time, ondmhation Regulated by the TUF
and by the Issuers’ Regulations, the Company handed its existing procedures
concerning the management of Privileged Informatiod Internal Dealing, also in
light of the fact that they are based on Legis&tiyecree no. 231/2001 for the
prevention of Market Abuse offences.

More specifically, we acknowledge that by referetehe obligation laid down in
Article 115bis of the TUF requiring the creation of a registerpebple who have
access to insider information as well as the recendations referred to in article 4
of the Code (which find justification in article 41of the TUF and in the
implementing regulation), the Board has adoptetbesMay 2006, a set of "Internal
regulations to manage insider information and distata register of people who
have access to it" ("Regulation”). This Regulat{oow called fnternal regulation
to manage insider information and establish a Regisf people who have access to
it”) was integrated and amended on 10 January 201thebyBoard of Directors
implementing the provisions set out in art. 17l MAR, as well as the Execution
Regulation (EU) 2016/1055 of the European Commissio29 June 2016 as well as
the recommendations of Borsa Italiana and inteonatbest practices

The Regulation, implemented by a specific Compkaiuideline issued by the
Company in accordance with the Group’s Regulatigsteédn, contains procedures
for the identification, internal management, accdss external subjects and,
depending on the case, external communication siflén or relevant information
concerning the Company and its subsidiaries, wahtiqular reference toptice
sensitivé information, in order to prevent, inter alia, itmmunication from
occurring selectively, in an untimely manner, oran incomplete or inadequate
manner.

The dissemination of releases is handled by thesliav Relations function.
6. Internal Dealing procedure

Yet with the aim of adjusting Saras’ corporate goaeace to the rules applicable to
listed companies, the Board has also adopted, $Wee 2006, its own “Internal
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dealing proceduréas updated on 1 August 2016 to the latest reguistadopted by
EU Regulation 596/2014 of 16 April 2014 on Markebuse (so-called "MAR"),
directly applicable in Italy, which also transpose®l gives application (where not
conflicting with the afore-mentioned MAR) as proediby art. 114, paragraph 7 of
the TUF and articles 152-sexies and following @& kbsuers’ Regulations, to ensure
correct and adequate transparency of informatiaespect of the market in relation
to transactions carried out by people internah® €ompany on its securities. Said
Procedure lays down precise rules of conduct amdnuanication in relation to
transactions in shares or debt securities, deviestor other financial instruments
linked thereto issued by Saras and performed vaekt subjects (specifically the
Company's directors and auditors, any senior execwiith standard access to
insider information and with the power to take ngeraent decisions that could
impact the market trend and future prospects of Goenpany and any direct or
indirect shareholder who owns at least 10% of tieescapital of Saras) and people
closely associated with these relevant subjectsline with best practice the
Procedure also prohibits such relevant subjectpeaple closely associated with
them, to perform transactions in the Company’s sgesl in certain periods.

7. Directors' interests and significant transactions wth related parties

The Board of Directors has adopted proceduresrémsactions with related parties
in accordance with the "Regulations regarding tatisns with related parties”
adopted by Consob (Resolution no. 17221 of 12 Ma@&I0 - The "Regulations"),
also in consideration of what indicated in Consolm@unication no.
DEM/10078683 of 24 September 2010. The procedures aaailable on the
Company website.

This applies to directors, their families and easitrelated to one or other of them, in
the definition of a relevant related party for gerposes of the application of the
Regulations, the procedures adopted by the Compepnesent suitable safeguards
for managing situations in which a director hasrdgarest on his own behalf or on
behalf of third parties, notwithstanding the insgref a director not concerning a
transaction with a related party, the director wailko be required to disclose this
pursuant to art. 2391 of the Italian Civil Code.

The Board has also approved a “Code of Condudtifectors of the Group”, which

was also positively assessed by the Internal Cob@ommittee and the Board of
Statutory Auditors, whose primary purpose is tovfte the directors it is intended
for with homogeneous conduct criteria to enablenthie perform their office in an

organic framework of reference, respecting theslagjon regarding the interests of
directors and the principles obrporate governancand, when possible, in line with
the interest of the Saras Group.

8. Designated manager responsible for drafting compangccounting
documents

9 It can be found at the linkitp://www.saras.it/saras/_uploads/documents/2iaifrealing_2011.pdf
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Since it listed its shares in May 2006, the Compaifter appropriate amendments to
the Articles of Association in accordance with firevisions of art. 154is of the
TUF, appointed a designated manager responsiblérédting company accounting
documents. Presently, the designated manager iomepany’'sChief Financial
Officer, Franco Balsamo, who was called to fill this rbiethe Board of Directors at
a meeting held on 6 November 2015.

The designated manager performs the tasks laid doart. 154bis of the TUF, for
which the Board has awarded him all the necesgaappropriate powers.

9. Additional Financial Information pursuant to the amended art. 82-ter of
the Issuers’ Regulations

The Board of Directors of the Company, in exergsdine powers recognised by art.
82-ter of the Issuers’ Regulatidfis decided to proceed with the voluntary
publication, starting from 10 January 2017 and lubhtdecides otherwise, of the

information relating to business developments ff@r first and third quarter of each
year that will be subject to the approval of Boafdirectors meetings to be held
within 45 days after the closure of the first ahdd quarter of each year.

10. Board of Statutory Auditors

As set out in the Company’s Articles of Associatitre Board of Statutory Auditors
is comprised of three standing auditors and tweriadtte auditors. The Articles of
Association require auditors to be appointed onbidiss of a list voting system that
ensures the minority can appoint a standing au@itbo will be appointed chairman
of the Board of Statutory Auditors) and an alteenatiditor. The lists of candidates
can be submitted by shareholders who represerdaat P.5% (two point five per
cent), or a different measure established accoririggislation in force at the time,
of the share capital consisting of shares with ngptirights at the ordinary
shareholders’ meeting. Together with each listpleethe submission deadline at the
registered office, the following must be submit{@dexhaustive information about
the personal and professional background of thelidates, and (ii) declarations in
which the individual candidates accept their noriamaand attest, under their own
responsibility, that there are no grounds for mibllity and incompatibility
(including not exceeding the regulatory limits nefjag the number of offices held),
as well as the existence of the requirements ladndby law and the Articles of
Association for the office of company auditor. To#ice of standing auditor is
incompatible with the performance of similar oficén more than three other
companies listed on Italian regulated markets, whih exclusion of the Company
and its subsidiaries.

10 As a result of the transposition of the Transpeyel Directive (2013/50/EU), Consob has repealed tequirement to
publish the interim operating statements and hasdoced the new art. 82-ter to the Issuers’ Reiguia concerning additional
periodic financial information thereby providingathlisted companies could choose, on a voluntasysbahether to publish
additional periodic financial information or notiftvrespect to Annual and Half-Yearly Reports).
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Based on the current Articles of Association, tiesl of candidates must be
submitted to the registered office by at least2Bth day prior to the Shareholders’
Meeting date and must be made available to theigpabkthe Company’s registered
office, on the website and with the other proceduesd down by Consob with

regulations at least twenty-one days before theeblodders’ Meeting date.

For more information concerning the procedure fgganting the Board of Statutory
Auditors, refer to the Articles of Association atie rules laid down in articles 144-
ter and following of the Issuers’ Regulations.

The Board of Statutory Auditors currently in offieewvhich was appointed by list
voting at the meeting held on 28 April 2015 andl wXpire on the date of approval
of the financial statements as at 31 December 201lcomprises the following
members:

Giancarla Branda Chairwoman
Giovanni Luigi Camera Standing auditor
Paola Simonelli Standing auditor
Pinuccia Mazza Alternate Auditor

It is worth noting that on 13 December 2017 AltéenAuditor Giovanni Fiori
tendered his resignation from his office.

In the 2017 financial year, the Board of Statutédwditors held 12 meetings. In
2018, up to the date of publication of this Reptirtg Board had met 6 times. The
meetings were regularly attended by the standimjt@ng, as analytically indicated
in the attached summary talsieb2, to which reference should be made.

The Board of Statutory Auditors performed, afterappointment and, subsequently,
it will perform annual internal checks provided foy art. 8.C.1 of the Code

regarding their independence requirements purdoahe law and on the basis of the
criteria laid down by the Code with reference toediors, and the checks were
successful.

The attendance of the Board of Statutory Auditdrth@ meetings of the Control and
Risk Committee ensures the necessary coordinatitih ttve Committee and the
Internal Audit function.

The auditor who, on his own behalf or on behalthifd parties, has an interest in a
given Company operation, shall immediately and camensively inform the other

auditors and Chairman of the Board of the natwans, origin and scope of his
interest.
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11. Shareholder relations

The Company, since listing its shares on the Skbathange, decided in line with its
own specific interest - in addition to having aydut respect of the market - to
establish a regular dialogue with shareholderseimegal and institutional investors; a
dialogue intended in any case to also be condustedmpliance with, in addition to
the existing legislation and principles containedhe "Guidelines for information to
the market" published by Borsa Italiana S.p.A., tikernal Regulations for
managing insider information.

In order to promote the dialogue mentioned, the @amy, in accordance with the
recommendations referred to in art. 9 of the Cqueceeded to select a person
responsible for managing relations with sharehsl@erd institutional investors. The
Company decided to further facilitate the dialogwéh investors through an
adequate preparation of the contents of its webgiew.saras.it, [hvestor
Relations” section), where information can be found, in #aliand English, of an
economic and financial nature (financial statemernslf-yearly and quarterly
reports, presentations to the financial commurhglyst estimates and trends in the
Company’s share prices), and updated data and dodarof interest to shareholders
in general (press releases, composition of the Baard management of the
Company, Articles of Association, the Group’s Code Ethics, Shareholders’
Meeting Rules and thinternal Dealing Procedure). The website also includes a
section called "Shareholders’ Meetingshich provides information about the
procedures for participating and exercising thehtrigo vote in meetings in
accordance with applicable legislation, as wellasumentation relating to items on
the agenda, including lists of candidates for tbetp of director and auditor with
their personal and professional details.

During shareholders’ meetings, the Board of Dimsctoeports on its activity,
performed and planned in accordance with the réigakson insider information.

The organisational unit responsible for relationthvinvestors and partners can be
contacted at the following addresses:

Saras S.p.A. — Investor Relations, Via dell’'Uniohe; 20122 Milan
Freephone number: 800511155 — e-mgeisaras.it

12.  Shareholders' Meeting

The Company considers shareholders’ meetings ta ggecial time to establish a
worthwhile dialogue between shareholders and thar@of Directors and as an
occasion to communicate Company news to sharefsldeviously, in line with the
rules on insider information and to ensure shaddrslreceive adequate information
about the necessary elements so they can takestiigahs required of shareholders
with full knowledge of the facts.

It can be found at the linkttp://www.saras.it/saras/pages/aboutus/governsinasdmeetings2?body=80
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Shareholders’ meetings can be ordinary or extraargi pursuant to law.

The Articles of Association (art. 12) state thagh@reholders’ meeting is convened
by a notice published, in the manner and by thelldess laid down in the provisions

applicable, on the Company website, as well as thi¢hother procedures laid down
by the legislation in force.

All the documentation relating to items on the atgeof the shareholders’ meeting is
disclosed to the public, as required by the lawg #merefore it is filed at the
registered office and the administrative officesd also at the authorised storage
mechanism "linfo"ww.1linfo.it). The Documentation as provided for by art. 125-
quaterof TUF is made available on the Company websitestant to art. 14 of the
Articles of Association persons with voting rightee entitled to attend a
shareholders’ meeting provided that their legitignés certified according to the
methods and by the deadlines provided for by lagvanthe regulations.

Pursuant to art. 83-sexies of Legislative DecreebBM8 (the “TUF"), the eligibility
to attend the Shareholders’ Meeting and exerciseritiht to vote is certified by a
communication made to the Company by an intermgdiar accordance with its
accounting records, certifying the party entitledvbte on the basis of the evidence
relating to the end of the accounting day for teeesith day of market trading before
the date fixed for the first call of the Sharehotd®leeting.

The Articles of Association also state that eactsqe who is entitled to attend the
Shareholders’ Meeting may be represented by aenrifiroxy by another person
pursuant to law.

The proxy may be conferred electronically in linghwthe applicable regulations and
notified electronically according to the procedunedicated for each Shareholders’
Meeting convening notice.

The Company may appoint one or more people for 8helreholders’ Meeting who,
by having the right to vote can appoint a proxythwioting instructions for all or
some of the proposals on the agenda.

The notice of call shows, in addition to specifyihg agenda, the rules for attending
the shareholders’ meeting and exercising the rightshareholders, as governed by
the law and the Articles of Association.

In accordance with the recommendations referredntart. 9 of the Code, the
Company has adopted suitable shareholders’ meetipgations?, also drawn up
according to the system developed up by ABI andAsse, designed to ensure the
orderly and effective conducting of meetings thtowlgtailed rules for the various
stages, in respect for the fundamental right ofheabareholder to request
clarification on different topics under discussidn, express their opinion and
formulate proposals.

2 See link on previous note 6.
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While they are not statutory provisions, this regioin was approved by the Ordinary
Shareholders’ Meeting by virtue of specific compegallocated to this body by the
Articles of Association, and was amended by theirf@ary Shareholders’ Meeting in
April 2011 to make it conform to the new termingjomtroduced by Legislative
Decree no. 39 of 27 January 2010, on the one famtlpn the other hand to adapt it
to the provisions laid down regarding trecord date(and connected to the system
of identifying those entitled to exercise the rigltt vote) and the right of
shareholders to ask questions (art. i&t7ef TUF) by Legislative Decree no. 27 of
27 January 2010.

13.Considerations on the letter of 13 December 2017 d¢fie Chairman of the
Corporate Governance Committee.

It is noted that the contents of the recommendatiorade in the letter of the
Chairman of the Corporate Governance Committeedda8 December 2017 (the
"Letter") and the contents of the latest "Reporttbé Corporate Governance
Committee" published together with the Letter, @vasidered, also in the context of
self-assessment in order to identify, accordingthte principles of the Code of
Conduct, possible governance evolutions highlightor this purpose the main areas
of compliance improvement, or to fill any gaps Ire tapplication or explanations
provided.

In particular, with reference to the first criticarea identified in the Letter -
concerning the opportunity to ensure full transpayeon pre-meeting information -,
the Board notifies that, at the 2017 Board Evatmtit thought that informative
documentation provided to the directors was adegaatl has, however, identified
room for improvement in the possibility of furthanticipating the transmission
thereof to the directors and sharing of the docuatem relating to the items on the
agenda.

As regards the other critical areas identifiedhie Letter, the Board notifies that the
Company is already in line with the recommendatigngen that:

(i) as of 14 March 2016, the Remuneration Policy has laenended and updated
to bring it into line with the new formulation di¢ Code of Conduct, which also
requires, inter alia, that the remuneration polimly executive directors or

directors holding particular offices (also applilalio strategic managers) the
possibility for the company térequest the restitution, wholly or in part, of
variable components of the remuneration paid (owithhold amounts subject to
deferral), determined on the basis of data whicinéd out to be manifestly
incorrect at a later stage.”

(i) In compliance with the provisions of articles 6.RaBd 6.C.5. of the Code of
Conduct, starting from 28 February 2006, the Baaidup its own Remuneration
Committee, which was assigned specific functionthefNomination Committee,
as provided for in art. 5 of the Code of Conduetdr to paragraph 2.1).

(iif) on the occasion of th2017 Board Evaluationthe Company acknowledged
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the role and positive contribution given by Indegent Directors to the activity
of the Board and its Committees.
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TABLE 1: STRUCTURE OF THE BOARD OF DIRECTORS AND COMMITTEES AS AT 31/12/2017

Remunerat
Control and ion and Any Executive
Board of Directors Risk Nominatio | =~ -
Committee n
Committee
Date of Number
. Year of first In office In office List Non- Indep. Indep. | of other " " . " . " .
Office Members birth appointme since until w | EXeC. exec. Code TUF offices ®) ®) 9 AN ®) )
nt* *kk
Chairman fﬂi;‘rgt':farco 1936 03/11/1962 |28/04/2015 |  26/02/2018 | M X 3/6
Massimo Approval of
CEO ¢ Morati 1945 26/06/1972 | 28/04/2015 2017 FS M X 6/6
Vice-Chairman | Angelo Moratti | 1963 28/04/1993 | 28/04/2015 Appzrgl’;‘::gf M X 6/6
Executive . . Approval of
Vice-Chairman Dario Scaffardi | 1958 19/10/2006 | 28/04/2015 2017 FS M X 6/6
. . Approval of
Director Gilberto Callera | 1939 30/04/1987 | 28/04/2015 2017 FS M X X X 6/6 5/5 P 3/3 P
. Adriana Approval of
Director Cerretelli 1948 28/04/2015 | 28/04/2015 2017 ES M X X X 6/6 4/5 M
. . Approval of
Director Laura Fidanza | 1973 28/04/2015 | 28/04/2015 2017 ES M X X X 6/6 5/5 M 3/3 M
. Isabelle Harvie- Approval of
Director Watt 1967 28/04/2015 | 28/04/2015 2017 FS M X X 6/6 3/5 M
. Angelomario Approval of
Director Morati 1973 30/05/2005 | 28/04/2015 2017 FS M X 5/6
Director Gabriele Moratti | 1978 27/04/2010 | 28/04/2015 Apggol"?'lzosf M X 416
. Gabriele Approval of
Director Previati 1938 27/04/2000 | 28/04/2015 2017 ES M X 6/6 5/5 M 3/3 M
. Giovanni Approval of
Director Moratti 1984 20/04/2017 | 20/04/2017 2017 FS M X 3/3
DIRECTORS WHO LEFT OFFICE DURING THE REFERENCE FINANCIAL YEAR
Andrey Approval of
. Nikolayevich 2017 FS
Director Shishkin 1959 29/02/2016 | 22/04/2016 Resigned on - 0/2
17/02/2017
Number of meetings held during the financial year: Control and Risk Committee: Remuneration and Nomination Committee: 3 | Executive Committee: 0

Indicate the required quorum for minority shareholders to present a list for the election of one or more members (pursuant to art. 147-ter TUF): 1.0%




NOTES:

The symbols listed below must be entered in the "Office" column:

« This symbol indicates the director responsible for the Internal Control and Risk Management System.

¢ ¢ This symbol indicates the main person responsible for the issuer’s management (Chief Executive Officer or CEO).

o o This symbol indicates the Lead Independent Director (LID).

* Date of first appointment of each director shall mean the date on which the director was appointed for the first time (ever) in the Issuer's Board of Directors.

** This column shows the list from which each directors was selected (“M": majority list; “m": minority list; “BoD": list presented by the BoD).

*** This column indicates the number of offices as director or statutory auditor the party concerned holds in other companies listed on organised markets, including foreign markets, in financial, banking, insurance companies or large corporations.
(*) This column indicates the attendance of directors at meetings of the BoD and Committees (indicate the number of meetings attended compared to the total number of meetings, which could have been attended, e.g. 6/8, 8/8, etc.).

(**) This column indicates the position of each Director within the Committee: “C”": Chairman; “M": member.



TABLE 2: STRUCTURE OF THE BOARD OF STATUTORY AUDITORS AS AT 31.12.2017

BOARD OF STATUTORY AUDITORS

Number of other
Office Members Year of birth Dat‘? of ﬂFSt* In office since In office until L,::t Indep. Code Board meetlzis attendance Of:liis
appointment
Approval of the
Chairman Branda Giancarla 1961 28/04/2015 22/04/2016 2017 financial m X 12/12 8
statements
Approval of the
Standing auditor | Camera Giovanni Luigi 1936 28/03/1985 28/04/2015 2017 financial M X 12/12 8
statements
Approval of the
Standing auditor | Simonelli Paola 1964 28/04/2015 28/04/2015 2017 financial M X 11/12 22
statements
Approval of the
Alternate Auditor | Mazza Pinuccia 1957 28/04/2015 28/04/2015 2017 financial M X
statements
AUDITORS WHO LEFT OFFICE DURING THE REFERENCE FINANCIAL YEAR
Alternate Auditor | Giovanni Fiori! 1961 22/04/2016 22/04/2016 13/12/2017 m X

Number of meetings held during the financial year: 12

Indicate the required quorum for minority shareholders to present a list for the election of one or more members (pursuant to art. 148 TUF): 1,0%?




NOTES:
* Date of first appointment of each statutory auditor shall mean the date on which the statutory auditor was appointed for the first time (ever) in the Issuer's Board of Statutory Auditors.

** This column shows the list from which each director was selected (“M": majority list; “m”: minority list).
*** This column shows the attendance of auditors at meetings of the Board of Statutory Auditors (indicate the number of meetings attended compared to the total number of meetings, which could have been attended, e.g. 6/8, 8/8, etc.).

1**** This column indicates the number of director or statutory auditor offices held by the person concerned pursuant to art. 148-bis of the TUF and its implementing provisions contained in the Consob Issuers’ Regulations.
Percentage determined from the combined provisions of article 18 of the Articles of Association and CONSOB Resolution No. 20273 of 24 January 2018, not applicable in the case of filling vacancies on the Board of Statutory Auditors without using the list voting system.

2 The Alternate auditor Giovanni Fiori tendered his resignation from his office on 13 December 2017.
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