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Preliminary remarks

Saras SpA (hereinafter “Saras” or the “Companyheads to the code of conduct
approved by the Corporate Governance Committeepabtished by Borsa Italiana
SpA (hereinafter the “Code of Conduct” or “Codevadable to the public on the
Borsa Italiana SpA website atwww.borsaitaliana.ij as described in this Report.

The following sections describe the main featureSaras’s corporate governance
system and how its various components functionrattice, with specific reference
to its compliance with the recommendations in tiee&of Conduct.

This Report was prepared in accordance with arti28bis, paragraph 1 of
Legislative Decree 58 of 24 February 1998, as subs#ly amended (hereinafter
the "TUF").

This Report was approved by the Board of DirectfrSaras (the “Board”) at its
meeting on 19 March 2015, to be made available hareholders, also on the
Company websitenfww.saras.if, for the shareholders’ meeting called to apprinee
financial statements for the year ended 31 Decer@béd. The Report relates to
financial year 2014 and, where relevant, to anyigant corporate events in 2015
up to the date of its approval.



SECTION |

OWNERSHIP STRUCTURE

The Company’s share capital comprises 951,000,00ary registered shares,
which are fully paid-up and entitle shareholdersvtate in both ordinary and
extraordinary shareholders’ meetings.

According to the shareholders’ register and puinliormation or information that is

otherwise available to the Company, no shareholtletd more than 2% of the
Company’s share capital as at 19 March 2015, exXoefit) Massimo Moratti SapA,

owned by Massimo Moratti, which holds 25.011% o thompany’s share capital,
(if) Gian Marco Moratti SapA, owned by Gian Marco Maravhich holds 25.011%,

and (ii) Rosneft JV Projects SA, which holds 20.989%.

Under the shareholders’ agreement in place betvi@an Marco Moratti SapA,
owned by Gian Marco Moratti, and Massimo Morattp&aowned by Massimo
Moratti, signed on 1 October 2013 and relatingh® shares they each hold in Saras
SpA, the two companies exercise joint control dierissuer, as also reported in the
press release published on 4 October 2013 (whiahm @sdo be viewed at
WWW.saras.it).



The following table gives a breakdown of these shaldings:

SHAREHOLDERS No. of ORDINARY % of CAPITAL
SHARES

SARAS SpA 19,245,774 2.024
GIAN MARCO MORATTI SAPA OWNED BY
GIAN MARCO MORATT! 237,854,559 25011
MASSIMO MORATTI SAPA OWNED BY
ROSNEFT JV PROJECT SA 199,601,816 20.989
Furthermore:

1) There are no restrictions on share transfers;

2)
3)

4)

5)

6)

There are no shares or securities conferring sipegias of control;

There is no specific mechanism for the exerciseotihg rights by employee
shareholders;

There are no restrictions on voting rights;

There is a shareholders’ agreement pursuant tdeadPR?2, paragraph 5 (a)
and (b) of the TUF filed at the Cagliari Compani&ggister on 2 October
2013, communicated to Consob and available in sumrf@m on the
www.saras.itwebsite;

Note that, with reference to significant agreemewotswvhich Saras or its
subsidiaries are party, and which could becomectfie be amended or be
terminated in the event of a change in controhef€ompany:

- Saras has a loan in place with a net book valuglaDecember 2014 of
EUR 113.1 million with a banking syndicate (see ¢lplanatory notes to the
consolidated financial statements). The financimggeament provides for
withdrawal by the financing banks in the event taan Marco Moratti,
Massimo Moratti, Angelo Moratti, Angelomario MoratGabriele Moratti,
Giovanni Emanuele Moratti and their spouses, childand descendants
cease to hold, individually or collectively, dirgcor indirectly (including
through Gian Marco Moratti SapA, owned by Gian Mangloratti, and



Massimo Moratti SapA, owned by Massimo Moratti),emuity interest of at
least 51% in the voting capital,

- On 06 March 2015 Saras signed a four-year loan egree with a banking
syndicate for EUR 150 million.The financing agreement provides for
withdrawal by the financing banks in the event that

(i) Gian Marco Moratti, Massimo Moratti, Angelo Morathngelomario Moratti,
Gabriele Moratti, Giovanni Emanuele Moratti andithgpouses, children and
descendants (hereinafter the "Shareholders" oiryithdlly, the "Shareholder")
cease to hold, individually or collectively, dirBcor indirectly (including through
Gian Marco Moratti SapA, owned by Gian Marco Mdraahd Massimo Moratti
SapA, owned by Massimo Morattijnore than 30% in the voting capital of the
beneficiary, Saras (hereinafter the "Beneficiargf);

(ii) Any person (other than a Shareholder) or group esgns acting in concert
(except for groups in which one or more Sharehsl¢i@represent the majority of
the voting capital or other equity interests irstgroup and (ii) hold, directly or
indirectly, more than 30% of the voting capital tbe Beneficiary) obtains the
right (either directly or indirectly) to:

(A) appoint or remove a greater number of direcforsequivalent corporate
officers) on the Board of Directors of the Benefigi than the
number which can be appointed or removed by theebb&ders; or

(B) hold a higher overall percentage of voting tiglexercisable at the
ordinary shareholders’ meeting than the percentagld by the
Shareholders; or

(C) exercise control in any other way (as defingddboticle 93 of the
Legislative Decree 58 of 24 February 1998, as submdly
amended) over the Beneficiary.

Saras has two outstanding bond issues reservethdttutional investors.
The first has a nominal value of EUR 250 milliondaration of five years
and matures on 21 July 2015, while the second hasranal value of EUR
175 million, a duration of five years and matures1d July 2019. The bond
regulations (Terms and Conditions of the Notegjvalbondholders to request
early repayment of the bonds held in the event that

a) Gian Marco Moratti, Massimo Moratti, Angelo Moratéingelomario Moratti,
Gabriele Moratti, Giovanni Emanuele Moratti andittgpouses, children and
descendants (the "Shareholders" or individuallyat8holder") cease to hold,
individually or collectively, directly or indiregtl (including through Gian
Marco Moratti SapA, owned by Gian Marco Morattidaklassimo Moratti
SapA, owned by Massimo Moratti) more than 30% @ Woting capital of
Saras, or



b) Any person (other than the Shareholders) or grdupecsons (except
for groups in which one or more Shareholders (yesent the majority
of the voting capital of this group and (ii) holdore than 30% of the
voting capital of Saras) obtains the right (eitdeectly or indirectly)
to:

(A) appoint or remove a greater number of directthran the
number which can be appointed or removed by theeBb&lers, or

(B) hold a higher percentage of voting rights eilsaigle at the
ordinary shareholders’ meeting than the percentagld by the
Shareholders, or

(C) exercise control over Saras in any other way defined by
article 93 of the TUF);

- Sardeolica Srl, which is indirectly wholly ownbg Saras (via Parchi Eolici
Ulassai Srl), has a loan in place for a residuabam, at 31 December 2014,
of about EUR 23.3 million granted by a syndicatdbahks (see explanatory
notes to the consolidated financial statementske Tihancing agreement
makes provision for complete or partial withdrawsglthe lending bank from

the agreement if Saras ceases to hold at leastd0¥e capital of Parchi

Eolici Ulassai Srl or if the latter ceases to hdld0% of the capital of

Sardeolica Srl.

7) There are no agreements between the Company adideitsors that provide
for severance pay in the event of resignation, gisah without cause or
termination of employment following a takeover bid;

8) The appointment and replacement of directors iegwd by article 18 of the
Articles of Association, which are published on t@empany’'s website
(www.saras.it). See the relevant part (sectionpHragraph 1.2) of this
Report;

9) The Articles of Association may be amended by rdgmh of the
extraordinary shareholders’ meeting. Valid consibtu of the meeting is
governed by law, and resolutions to amend the kegiof Association by the
extraordinary shareholders’ meeting are possessiéldl thve majorities
required by law;

10) No powers have been delegated for capital incespsesuant to article 2443
of the Italian Civil Code,;



11) The Ordinary Shareholders’ Meeting on 28 April 2duthorised, pursuant
to articles 2357 of the Italian Civil Code and 1&2the TUF, purchases of
own shares up to 20% of the fully paid-up and stbed share capital. The
purchases concern own shares already held by thg&uvu, and may take
place in one or more transactions to be made walperiod of 18 (eighteen)
months after the resolution date and therefore&P2tober 2015. Note that
the Board today resolved to propose to the shadehsl meeting called for
28 April 2015 that the duration of the above ausgaiion be extended for
another 12 (twelve) months after 28 October 2015.

To date, the Company has made no purchases pursoatite above
authorisation.

2. Corporate organisation

The corporate organisation of Saras SpA compligh thie Italian Civil Code and
other specific regulations for corporations, patacly those set out in the TUF.
Overall, it also reflects the Company’s adherencthé Code of Conduct.

Its bodies are as follows:

A Board of Directors responsible for the managenoénhe Company, including
a Remuneration and Nomination Committee and antfAuml Risk Committee;

A Board of Statutory Auditors, whose tasks incl{gemonitoring compliance
with legislation and the Articles of Associatiors, &ell as compliance with good
administrative practice, and (ii) checking the ahility of the Company’s
organisational structure, internal control systeand administrative and
accounting system; and

A shareholders’ meeting, competent to pass resolsiti— in ordinary or
extraordinary session — relatinger alia to (i) the appointment and removal of
members of the Board of Directors and Board of usbay Auditors and their
remuneration and duties, (ii) the approval of thearicial statements and
appropriation of profits, (iii) the purchase andlesaf own shares, (iv)
amendments to the Articles of Association and lfe)issue of convertible bonds.

The Company engaged as external auditor PricewaitsdCoopers SpA (“PwC”) to
audit its annual and consolidated financial stat@séor the financial years 2006-
2014, as well as to review its half-yearly repdotsthe same period.



It should also be noted that: (i) the subsidiafesola Petrolifera Srl, Sarlux Srl and
Saras Ricerche e Tecnologie SpA engaged PwC ta #uweir annual financial
statements for the financial years 2006-2014; ti@ subsidiaries Parchi Eolici
Ulassai Srl and Sardeolica Srl engaged PwC to #ueiit annual financial statements
for the financial years 2008-2016; and (iii) Depogii Arcola Srl engaged PwC to
audit its annual financial statements for the friahyears 2011-2014.

Finally, it should also be noted that:

- By virtue of a Merger Deed 7149/14584, drawn yploica Barassi, a Notary
Public in Milan, on 10 September 2014, Arcola Pdaa Srl was merged into Saras
SpA effective 1 October 2014,

- By virtue of a Merger Deed 15088/7423, drawn yploica Barassi, a Notary
Public in Milan, on 15 December 2014, Ensar Srl wesrged into Parchi Eolici
Ulassai Srl effective 18 December 2014.



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 Associgtitre Board of Directors is
responsible for managing the Company. The Boardabge and organises itself in
such a way as to ensure that its functions areéechout effectively and efficiently.

The duties of the Board are defined according ® rdtommendations in article
1.C.1. of the Code. In addition to its other statyiduties and powers, the Board:

* may delegate powers to the Chairman and/or onbeoBbard members and/or
an executive committee, pursuant to article 238hefitalian Civil Code;

* may create one or more committees and/or commisdiorwhich to delegate
specific functions or some of its powers within timeits set out in law, including
for the purpose of ensuring that the corporate garece system complies with
the Code of Conduct;

» determines the remuneration of chief executives dmectors with specific
responsibilities, having examined the recommendati@f the appropriate
committee and consulted the Board of Statutory sl

 examines and approves the strategic, business imadicial plans of the
Company and of the group it controls (hereinafter ‘tGroup”) and periodically
monitors their implementation; defines the Compangbrporate governance
system and the Group’s structure;

» defines the nature and level of risk compatiblehvitte Company’s strategic
objectives;

* may resolve upon: (i) mergers of the types illustlan articles 2505 and 2505-
bis of the Italian Civil Code; (ii) the opening or slare of secondary offices; (iii)
the identification of directors other than the CGhain who may represent the



Company; (iv) capital decreases in the event ofedt@der withdrawal, without
prejudice to the final paragraph of article 24Riéter of the Italian Civil Code;
(v) amendments to the Articles of Association tongrthem in line with
legislative requirements; (vi) relocations of tlegistered office in Italy; and (vii)
capital decreases due to losses pursuant to a2ddlé of the Italian Civil Code;

e assesses general operating performance, takingylartaccount of information
received from delegated bodies and periodically maming results forecast and
results achieved,

* examines and approves in advance the most sigmificansactions carried out
by Saras and the Group;

e assesses the suitability of the organisational, imidtrative and accounting
structure of the Company and the Group establidhedhe chief executive
officers, with specific reference to the internabntrol system and risk
management;

* assesses, at least once a year, the operatiore &adhrd and its committees, as
well as their size and composition, taking accowdft the professional
characteristics, experience (including managerighedence) and gender of
members and their length of time in office;

* gives guidelines on the maximum number of positimnbe held by directors or
auditors who are members of the Board, in othéedi€ompanies, or in finance,
banking or insurance companies or large companies;

e appoints, after consultation with the Board of @@ty Auditors, a director in
charge of financial reporting, chosen from among @ompany managers with
proven experience in accounting and finance;

e prepares proposals for the shareholders’ meetidgreports to shareholders at
meetings.

Below is a detailed description of the compositaord functions of the Board, as
well as the practical implementation of the taskd functions listed above.

1.2. Composition of the Board of Directors

The Articles of Association state that the shareééi meeting shall determine the
number of Board members, between a minimum of taneka maximum of fifteen.
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The Articles of Association state that the Boardlisbe elected by the shareholders’
meeting using a list voting mechanism, which all@director to be appointed from
the list with the second-highest number of votegivis entirely unconnected to the
majority list. Candidate lists may be submitteddiareholders representing, either
individually or with other shareholders, at leai9 (two point five per cent), or any
other percentage that may be established by thgldégn in force, of the ordinary
voting capital.

The candidate lists must be filed with the Compamggistered office no later than
twenty-five days prior to the date of the firstla#lthe shareholders’ meeting.

The number of Board members is equal to the nurnbeandidates (between three
and fifteen) named on the list that obtains théaés number of votes.

The Atrticles of Association state that each ligdiwith the registered office must be
accompanied by declarations from each candidateifyoegy that there are no
grounds for ineligibility or incompatibility and # the candidate meets the
requirements prescribed by existing legislation tnedArticles of Association for the
office of company director.

In addition to the above lists and statements,edttdders are also invited to file the
additional documentation required under article -tddles of the Issuers’
Regulations at the registered office. The namethefcandidates and information
about them will also be promptly made availabletbe Company’s website and
provided to the stock market operator.

In the event that one or more of the directors €dashold office during the year,
they will be replaced pursuant to article 2386 lad ttalian Civil Code. Article 18,
paragraph 12 of the Articles of Association govetims replacement of directors,
with the specific provision that, if the directagasing to hold office was drawn from
a different list from that which obtained the high@umber of votes, then he/she
shall be replaced by a person drawn from the s@&her sequential order, who is
still eligible and willing to accept the positiolConfirmation of co-option of a
director by the Board, or the appointment of anotheector to replace him/her, will
take place according to the procedures describegeaht the next shareholders’
meeting. If, however, the co-opted director, or teplacement director, was drawn
from a minority list, pursuant to point (ii) of @araph 9 of article 18 above, the
shareholder representing the largest percentagethef share capital at the
shareholders’ meeting and shareholders relatedtthancluding indirectly, may not
vote. The candidate obtaining the highest numbermtds will be elected. The new
director’'s term in office expires at the same tiagethose in office at the time of
his/her appointment, and the new director is bdumthe regulations and Articles of
Association applicable to the other directors.
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If a majority of directors should cease to holdagffor any reason, the entire Board
shall be deemed to have resigned, and a sharekoldeeting must be convened
immediately by the remaining directors to appoines Board.

The Board currently in office was appointed by liste at the ordinary shareholders'
meeting of Saras held on 27 April 2012, and is maglef ten directors, of whom
four are executive directors and six are non-exeeutirectors (see the table under -
1), including two independent non-executive direstoGilberto Callera and
Giancarlo Cerutti.

At the publication date of this Report, the Boasthose term will expire at the date
of approval of the financial statements for the ryeaded 31 December 2014,
therefore comprises the ten members listed belave. @ these members, Giancarlo
Cerutti, was drawn from the list presented by theamty shareholder Assicurazioni

Generali SpA.

Gian Marco Moratti Chairman

Massimo Moratti Chief Executive Officer

Angelo Moratti Vice-Chairman

Dario Scaffardi Executive Vice-Chairman and
General Manager

Gilberto Callera Chairman of the Remuneration and

Nomination Committee
Chairman of the Audit and Risk
Committee

Lead Independent Director

Giancarlo Cerutti Independent director

Member of the Audit and Risk
Committee

Member of the Remuneration and
Nomination Committee

Angelomario Moratti

Gabriele Moratti

Igor Sechin

Gabriele Previati Member of the Audit and Risk
Committee

Member of the Remuneration and
Nomination Committee

The curricula vitae of the Board members are ablElan the Company’s website at
Www.saras. it
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The shareholders’ meeting has not authorised, giyesnd on a precautionary
basis, any exemptions to the non-competition clansarticle 2390 of the Italian
Civil Code.

For further information on the composition of theaéd and the Committees, see
footnote, the following sections and the table ppandix 1.

1.3. Board Meetings

The Board also meets in locations other than tigéstered office, in Italy and in
other European Union countries. Board meetingsal@ validly constituted if they
are held by videoconference or teleconference,igeovthat all participants can be
identified by the chairman of the meeting and ladl bther participants, and that they
can follow the discussion and take part in reaktimdiscussions and resolutions, as
well as receive, send and view documents, andathat the above is recorded in the
minutes.

Meetings of the Board are convened by letter, talag fax or email, sent no later
than five days before (or, in urgent cases, na taten 24 hours before) the meeting,
to all directors and auditors.

The Board of Directors held ten meetings in 2014e Board has held two meetings
in 2015, including the meeting to approve this Repbhe meetings took place at
regular intervals and were duly attended by théouarBoard members, as well as
the members of the Board of Statutory Auditors lasas in the summary table in
Appendix1.

On 20 January 2015, the Company issued its anmhaldsle of corporate events,
pursuant to article 2.6.2.1.c) of the Stock ExclearRegulation. The schedule
includes at least five meetings in 2015.

1.4. Delegated powers within the Board

Without prejudice to the responsibilities summatise section 1.1, at the Board
meeting of 27 February 2013, the Board redefinesl dperational management
powers of the Company.

Specifically, it conferred full administrative porgeon the Chairman, Gian Marco
Moratti, and the Chief Executive Officer, Massimaidtti, with related powers of
representation with third parties, to be exercisgtbpendently by single signature
and including the power of sub-delegation to impeimthe Board’s resolutions,
proposing strategic directions and guidelines lierCompany and Group companies,
as well as certain powers of ordinary managememwélrer, provision is made for
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consultation in advance between the two directorg;ases where the nature and
scale of the transaction or decision suggest tinisprder to ensure consistent
management of the Company’s operations). The Claairend Chief Executive
Officer also hold,inter alia, separate powers for strategic direction, anditect
conduct and oversee the Group’s external relatipeséind the search for, scouting
and assessment of any extraordinary operationsy @ls® have powers relating to
financing and transactions relating to particuladignificant equity interests,
companies, business units and assets.

It should be noted that during the Board meetin@ bfFebruary 2013, the Board of
Directors also passed a resolution to appoint tireDario Scaffardi as Executive
Vice-Chairman and to confer on him broad operationanagement powers. The
Executive Vice-Chairman is also responsible forrsgeing the operation of the
internal control and risk management system.

The Board assigned a special role to Vice-Chairdagelo Moratti as Company
representative in institutional relationships witle media, and banking and finance
operators, together with the requisite powers. Mratti was also given the role of
searching for and evaluating potential opportusif@ extraordinary transactions to
be submitted to the Board or the Chairman and/eef(xecutive Officer, and was
given the authority to execute Board resolutions.whs vested with the necessary
powers in both cases.

Delegated Board members also carry out the dusisig@ed to them by law and by
the Articles of Association.

Lastly, pursuant to the recommendations in article.1.d) of the Code, the Board
has established that directors with the individielegated powers described above
shall report to the Board on a quarterly basis lom activities carried out while
exercising the delegated power that was conferpemh them. These reports were
duly provided by the delegated Board members, whksm grovided further
information as described below.

1.5. Reporting to the Board

Pursuant to article 2381 of the Italian Civil Coaled article 150.1 of the TUF, the
Articles of Association state that the Board ofdgiors and the Board of Statutory
Auditors shall be informed by the delegated bodibsut the Company’s general
operating performance, the outlook and activitiexl asignificant transactions

affecting the Company's business and financialtiposcarried out by the Company
or its subsidiaries. Specifically, the delegatedibs report on transactions in which
they have an interest, either on their own accaunbn behalf of third parties.

Information is reported at least on a quarterlyifjagt meetings of the Board of
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Directors and via notice to the Chairman of the loaf Statutory Auditors, as
required.

See the Report on Operations for the Board’s asssdsof general operating
performance.

1.6. Non-executive and independent directors

At the date of this Report, the Board includes tvam-executive directors who are
considered independent pursuant to article 3.3.theoCode (and articles 14,
paragraph 4, and article 148, paragraph 3, of thE),Tnamely: Gilberto Callera and
Giancarlo Cerutti. The number of directors meetimg independence requirements
set out in article 148, paragraph 3 of the TUFdfame complies with the provisions
of article 147ter, paragraph 4 of the TUF, as amended by Legisl@reree 303 of
29 December 2006, relating to boards of directdrbsted issuers with more than
seven members.

Possession of these independence requirementgckseatl by each director when
the lists were submitted and when the appointmest accepted, was verified by the
Board of Directors at the first meeting followingetappointment, and subsequently
assessed at the meeting on 24 February 2015, pertlige basis of statements and
information provided by the directors concerned.

The Board of Statutory Auditors verified that thréaria and procedures used by the
Board of Directors to assess the independence@ttdrs were applied correctly.

The Board includes another four members who magalbegorised as non-executive
directors, namely: Gabriele Previati, Angelomariorigtti, Gabriele Moratti and Igor
Sechin.

In view of the above, the Board of Directors cuthemcludes a number of non-
executive directors who, partly due to their auitiyphave significant influence on
the Board’s decisions.

1.7. Lead Independent Director and meetings of indepaidiesctors

Pursuant to recommendations contained in artickz32.of the Code, on 27 April
2012, the Board of Directors appointed independesttor Gilberto Callera as Lead
Independent Director, assigning him the duty ofpmyating with the Chairman of
the Board to ensure that directors are provided wibmprehensive and timely
information, with the power to convene, indepentjent at the request of other
Board members, exclusive meetings for independemtoa-executive directors to
discuss matters deemed to be of interest relatntheé operation of the Board of
Directors and corporate management.
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With regard to 2014 and the first two months of 20he Lead Independent Director
confirmed to the Board of Directors that the indegent directors had verified the
regularity of Board meetings and monitored the cetemess of the information
provided to directors on the matters to be disaisisethe various meetings,
ascertaining that the information provided to h# directors was adequate and that
supporting documents for the meetings were madiéablato them in good time.

The independent directors verified that the acésitof the Remuneration and
Nomination Committee (of which all the independéméctors are members) and the
Audit and Risk Committee (of which all the indepentl directors are members)
were carried out in a timely and satisfactory manime the above period, in

accordance with the duties and responsibilitiegyasd to them.

The flow and content of communication and disclegorthe market were also found
to be satisfactory, both on the Company website eBndcommunications and
meetings with market operators.

1.8. Assessment of the composition of the Board an@asmittees

At its meeting on 24 February 2015, the Board ofebtors assessed the size,
composition and operations of the Board and thed@Gammittees.

The Board expressed its appreciation of the camioh made by the non-executive
directors to the proceedings of the Board, bothvbjue of their management

expertise and skills, and due to the wide rangexgperience in various industrial

sectors that they bring to the table. The BoardDifectors also praised the

contribution of the executive directors, who cdmited their direct experience of the
Company’s operations, providing additional tools daderstanding the strategic and
competitive scenario unfolding in the current, tdraing economic conditions.

Given the regular presence at meetings of direetafspositions at other companies
and their important contribution to proceedingg® Board has not adopted general
criteria for a maximum number of positions in otrmympanies that could be

regarded as compatible with the effective perforceant the role of director.

1.9. Implementation by the Board of Directors of othecammendations of the
Code

The directors take part in initiatives designedirtorease their knowledge of the
Company’s situation and performance, including @&lation to the regulatory
framework, and to enable them to perform their ga@éectively in line with their

specific duties and responsibilities.
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For more information on the assessment by the Badrdjeneral operational
performance, please refer to the reports on opermtapproved by the Board and
appended to Saras’ draft annual financial statesnamid consolidated financial
statements.

2. Board Committees

2.1 Remuneration and Nomination Committee

Pursuant to articles 6.P.3. and 6.C.3. of the CtueBoard has created an internal
Remuneration Committee, to which nomination comgeitfunctions pursuant to
article 5.C.1. of the Code have also been assigresdtipulated by article 4.C.1.c) of
the Code. Rules governing the minimum number of bwms) the tasks and the
operation of the Committee are established byeakpective Regulation, amended on
9 August 2012 to take account of the new guidarm&tained in the Code (of
Conduct) and the new duties assigned to the CommnitSpecifically, the
Remuneration and Nomination Committee’s role is advise and make
recommendations to the Board and, with regard tectbrs and managers with
strategic responsibilities, it is responsible for:

- making recommendations to the Board of Directorseonuneration policy;

- periodically assessing the appropriateness, oveoasistency and concrete
application of the remuneration policy, using tiormation supplied by
chief executive officers with regard to managers thwistrategic
responsibilities;

- carrying out preliminary research and making recemdations regarding
share-based remuneration plans.

Furthermore, the Committee submits recommendationthe Board of Directors

regarding the remuneration of executive directard ather directors with special
roles and the setting of performance objectiveso@ated with the variable

remuneration component, monitoring the implemeotatf the decisions taken by
the Board and, in particular, verifying the actaahievement of the performance
objectives.

In performing the tasks assigned to it by the BazrBirectors, the Committee may
make use of the work of external consultants wipegtise in remuneration policy,

provided that such consultants do not at the sameefrovide services to the Human
Resources Department, or to directors or managéhs strategic responsibilities,

that are significant enough to compromise the ieddpnce of their judgement.
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The Remuneration and Nomination Committee reguiatgiipulates that the
Committee must consist of three non-executive thrs¢the majority of whom are
to be independent, and that at least one membedheofCommittee must have
appropriate knowledge and experience in financettens.

The Remuneration and Nomination Committee is ctigranade up of independent
executive directors Gilberto Callera (Chairman) dincarlo Cerutti and non-
executive director Gabriele Previati.

Meetings of the Remuneration and Nomination Consmitare convened by the
Chairman whenever he deems it appropriate. The Gtesnis validly constituted if
a majority of its members is present, and resahstiare carried by an absolute
majority of those present. Meetings of the Remuimraand Nomination Committee
may be attended by any person whose presence medeappropriate by the
Committee, with the proviso that a director must atiend Committee meetings
where proposals regarding his own remuneratiotbaireg discussed. Minutes of the
Committee meetings are taken and kept. The Conenisterested with the powers
specified in article 6.C.5. of the Code of Conduct.

The Remuneration and Nomination Committee heldroaeting in 2014 and one in
2015. The meetings were regularly attended by twmbers of the Committee (see
the summary table in Appendix 1 for a breakdowrf)e Tommittee made use of
internal and external consultants in the executiats duties.

The meetings of the Committee held in the secoiidofi2014 and in 2015 mainly
addressed the assessment of the appropriatenessyéhall consistency and the
correct application of the remuneration policy agddy the Company in November
2011, as proposed by the Committee itself and pmtsio the Code of Conduct.

2.2 Audit and Risk Committee

Pursuant to the provisions of article 7 of the Coti€onduct, the Board has created
an Audit and Risk Committee from its members wittbasultative and advisory role
vis-a-vis the Board.

Specifically, the Audit and Risk Committee:

(@) provides opinions to the Board in relation to (Petdefinition of
guidelines for the internal control and risk mamagat system so that the
main risks to the issuer and its subsidiaries areectly identified, as well
as appropriately measured, managed and monitoretthe( determination
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of how compatible these risks are with managing dbmpany in line
with the strategic objectives identified, (iii) thgssessment, at least once a
year, of the adequacy of the internal control aski management system
with regard to the particular features of the conypand the risk profile
assumed, as well as its effectiveness, (iv) thecah, at least once a
year, of the audit plan prepared by the Head ddrial Audit, (v) the
description, in the corporate governance reporth@fmain features of the
internal control and risk management system, esprgsts opinion on its
adequacy, and (vi) the assessment, after consuitatith the Board of
Statutory Auditors, of the results contained in amgnagement letter or
audit report on key matters arising during the taupiiepared by the
external auditor;

(b) assesses, in conjunction with the director in ohafgfinancial reporting,
and after consulting the external auditor and trearB of Statutory
Auditors, the correct use of accounting standamdd their uniform
application in drawing up the consolidated finahstatements;

(c) issues opinions on specific aspects relating toidleetification of key
corporate risks;

(d) reviews the periodic reports that assess the ialtecontrol and risk
management system, as well as particularly imporggorts provided by
the Internal Audit department;

(e) monitors the independence, adequacy, effectivearedfficiency of the
Internal Audit department;

)] asks the Internal Audit department, if it so deamgropriate, to carry out
checks on specific operating areas, notifying tiainan of the Board
of Statutory Auditors;

(9) reports to the Board of Directors at least evewy rabnths, when the
annual and interim financial reports are approved, the activities
undertaken and on the adequacy of the internal ralorgnd risk
management system.

As provided for by the Committee’s Regulation, thedit and Risk Committee
consists of non-executive directors, the majorftwbom are independent.

In 2014, the Audit and Risk Committee comprised fibllowing: Gilberto Callera
(Chairman), independent director, Gabriele Previabn-executive director and
Giancarlo Cerutti, independent director. In accamgawith the provisions of the
Code, at the Board meeting of 8 August 2013, thar@mf Directors identified
Giancarlo Cerutti as the member of the Committeth widequate experience in
accounting and finance.
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Audit and Risk Committee meetings are convenedhey@hairman whenever he
deems it appropriate, and at least every six monihe Committee is validly
constituted if a majority of its members is presemd resolutions are carried by an
absolute majority of those present. The Board afusory Auditors and the head of
Internal Audit are invited to attend Committee nmegd. The Chairman of the Board
of Directors, the CEO, the Executive Vice-Chairm#me General Manager, the
Chief Financial Officer, representatives of the eemél auditor, and any other
individual whose presence the Committee deems appte in relation to the matter
under discussion, may also attend the meetingswutés of the Committee meetings
are taken and kept.

The Control and Risks Committee met five timesG@i4f

The meetings were duly attended by the Committeenlvees (see the table in
Appendix 1 for a breakdown) as well as the meminérthe Board of Statutory
Auditors and the Head of Internal Audit. The Contegtheld two meetings in the
first quarter of 2015.

The Executive Vice-Chairman and General Managero(@lso holds the post of

director responsible for the internal control aisk management system), the Risk
Officer, the Chief Financial Officer (who also hslthe position of director in charge
of financial reporting) and representatives of ehernal auditor were invited to

attend meetings to discuss specific items of istere

In 2014, the Committee also:

- reviewed and issued a favourable opinion on thel42Brogramme of Internal
Audit Activities” and the “2014 Audit Plan” produdeby the Internal Audit
department for Saras and its subsidiaries;

- assessed, in conjunction with the director in chawf financial reporting, and
after consulting representatives of the externditay PricewaterhouseCoopers,
and the Board of Statutory Auditors, the corre@ asthe accounting standards
and their consistent application in drawing up twnsolidated and interim
financial statements of Saras and the Group;

- received information from the Head of Internal Aunl the results of the checks
carried out at Saras and the Group companies;

- received information on the activities carried twytthe supervisory bodies of

Saras and its subsidiaries relating to the adotr@hupdating of their respective
“Organisation, Management and Control Models” (selew for further details);
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- reviewed the interim reports drawn up by the Heédnternal Audit on the
activities carried out by Internal Audit and thesessment of the internal control
and risk management system;

- received information from the Executive Vice-Chawm and the General
Manager, the Chief Financial Officer and the RisKic@r regarding the risk
management system,;

- prepared and approved, on a half-yearly basis, “Report on the Internal
Control and Risk Management System” for the BodrDicectors.

In February 2015, the Committee drew up a “Reporthe Internal Control and Risk
Management System” for the Board of Directors, Whaescribes the activities
performed by the Committee in 2014 and includeassessment of the adequacy of
the internal control and risk management systeme Téport was based on
information received from management and the hedirly report prepared by the
Head of Internal Audit on his activities and on th'ernal control and risk
management system.

The report was presented to the Board at its ngeetinl6 February 2015.

3. Remuneration of directors and senior managers with strategic
responsibilities

At its meeting on 10 November 2011, the Board ofeBtors approved, on the
recommendation of the Remuneration Committee, #m@uneration policy for
directors and managers with strategic responséslipursuant to article 7 of the
Code of Conduct (“General Policy”).

For further information on the remuneration of axee directors, other directors
with special duties and senior managers with giratesponsibilities, see the report
on remuneration published pursuant to article tE23®f the TUF.

Variations with respect to the application criteset out in article 7 of the Code of
Conduct are as follows:

- The Remuneration and Nomination Committee confirtied the remuneration
of the Chairman, Gian Marco Moratti, CEO, Massimarhtti, and Vice-
Chairman, Angelo Moratti, was appropriate and agsdated that it was not
necessary to establish incentive mechanisms tanretad motivate these
members; considering that all three are executixecbrs and shareholders of
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the two SapA companies, their interests are intahly linked to pursuing the
primary goal of creating value for all shareholders

- It is acknowledged that no remuneration is awarfedthe position of the
Executive Vice-Chairman, as the remuneration reckin a capacity as General
Manager is considered appropriate.

4. The internal control and risk management system

Responsibility for the internal control and risk mgement system falls within the
remit of the Board of Directors, which establisiyegdelines and periodically checks
its adequacy. In order to do this, the Board disiwith the Audit and Risk
Committee and the Internal Audit department.

Pursuant to article 7.P.3 of the Code, the Boasdidhentified from its members:

(@) the director responsible for the internal contrabd aisk management
systent;

(b)  the Audit and Risk Committee with the charactersstset out in article
7.P.4; the committee is responsible for supportvit)) adequate analysis,
the assessments and decisions made by the Bo&@rdeators relating to
the internal control and risk management system.

The Internal Audit department comes under the tiresponsibility of the Chairman
of the Board, and reports on its activities to Auglit and Risk Committee, the Board
of Statutory Auditors and the Supervisory Body set pursuant to Legislative
Decree 231/01. Its main role is to check that theernal control and risk
management system is operational and appropriatadh independent, objective
activities, and to help to assess and improve fileetezeness of the governance, risk
management and control processes of the Compan$aad Group companies. The
Head of the Company’s Internal Audit departmeriasruccio Bellelli.

In 2014, the Head of Internal Audit prepared (ilipéic reports on the results of the
checks performed and (ii) half-yearly reports om ttepartment’s activity, risk
management procedures and compliance with the gdiaman up to minimise risk, as
well as an assessment of the suitability of therimdl control and risk management
system.

! The Board identified the Executive Vice-Chairma® the director responsible for the internal
control and risk management system, assigningnothé duties and functions stipulated in the Code
of Conduct for this position
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These reports, which were also discussed at meetoigthe Audit and Risk
Committee, were delivered to the Chairmen of then@ittee, the Board of Statutory
Auditors and the Board of Directors, the directesponsible for the internal control
and risk management system and, for the resultshetks carried out on the
Organisation, Management and Control Model, theeBugory Bodies of each
company.

Internal Audit has monitored the implementationfpess of the improvement
measures agreed with the relevant departmentsgdtiie audits, and has sent all
managers a monthly follow-up report on the measuagen in their areas of
responsibility. Periodic progress reports on thelementation of improvement
measures were submitted to the Committee, andmiitigir area of responsibility, to
the Supervisory Bodies of each company.

In 2006, on a proposal of the Internal Control Cattea (now the Audit and Risk

Committee), the Board of Directors approved a degjuodelines for the internal

control system. The guidelines are intended to ldpvand improve the Company’s
internal control system, with specific referenceptofiles relating to the control

environment, risk assessment and control and nramgtactivity. The guidelines

were reviewed in 2008 by the Internal Control Coteei, which confirmed that they
were still valid and in line with the provisions tie Code of Conduct and best
practice in the sector.

The Company’s policy on managing and monitoringrtieen risks to the Company,

especially regarding strategic, financial, liquglicredit and operational risks, is
based on the identification and assessment - aretewpossible, the mitigation or

elimination - of the main risks to the Group’s &t@ic, operational and financial

objectives. Under Saras’s management policy, tlan misks are reported and

discussed by the Group’s senior management, whidelen how to manage them
and measure the acceptable level of residual risk.

Risk management is based on the principle wherekyational and financial risk is

managed by the process owner with guidance fronoisemanagement, while the

“control” function measures and controls the leMegxposure to risks and the results
of measures taken to reduce them.

The Company identified a comprehensive picturetosignificant risks (Corporate
Risk Profile) and the “Risk Office” function was taklished, reporting to the
Executive Vice-Chairman and General Manager, wésponsibility for overseeing
all monitoring and for updating the Corporate Rigkofile. This involves
periodically collecting the information made avhi& by each risk owner on risk
identification, management and assessment, andgamgathe appropriate reporting
on a formal basis.
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In 2014, the Risk Officer collected information rinothe risk owners in order to
prepare the half-yearly and annual reports on tbeitoring of the main risks to
which the Group is exposed; this activity estatdasthat following the corporate
reorganisation on 1 July 2013, and considering tBatlux had adopted a
management model that is in line with the guiddirestablished by the Parent
Company, the overall framework of the key corponasi&s did not indicate any
substantial difference with respect to the past.

In their assessment of the main company risks, siskers considered that some
risks had changed slightly and noted a slight imeneent compared with the
previous situation (“Corporate Risk Profile”).

The outcome of these activities was that the rigkhhagement and control measures
adopted by the Company, and where available, gkeamd control indicators used,
were appropriate.

The results of the annual risk assessment mongevere shared, within their area of
responsibility, with the senior management of eammpany, and were presented to
the Saras Control and Risks Committee.

These results were also used by the Head of Intémdit to define part of the
checks included in the 2015 Audit Plan, submittet #&pproval, following
consultation with the Control and Risks Committeethe Board of Directors of
Saras, and, for the audits that fall within thessponsibility, to the Boards of
Directors of subsidiaries.

The Code of Ethicsis an essential part of the internal control syséad sets out the
principles and values adopted by Saras that mustivglied with by all employees,
partners and people interacting with Saras. TheeGidEthics has been introduced
at Saras and its subsidiaries (Sarlux, Sartec, lAetroliferd, Deposito di Arcola,
Sardeolica and Saras Energia).

The internal control system described above wathdurstrengthened with the
adoption of Saras’s Organisation, Management amatr@ Model (the “Model”),
approved by the Board of Directors on 11 Januar@628nd updated on several
occasions to implement legislation relating to Hubministrative responsibility of
legal entities and organisations, pursuant to Llatgve Decree 231/2001, to provide
a system of procedures and controls intended taceedhe risk that an offence
pursuant to Legislative Decree 231/2001 will be puotted.

The Model was drafted in accordance with the gunésl formulated by
Confindustria, the association of Italian manufaetsi and services companies, and

2 Further information is available at: http://wweras.it/saras/_uploads/documents/codice_etico.pdf
3 Arcola Petrolifera was merged into Saras SpAcéiffe 1 October 2014.
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comprises a “general part” (which describieser alia, the objectives and operation
of the Model, the duties of the internal controtipaesponsible for supervising the
operation of, and compliance with, the Model angl plenalty system), and “special
parts” relating to the various types of offencepsiited by Legislative Decree
231/2001.

Special parts have been prepared in relation téolleving offences:

- Offences against the public administration;

- Corporate crimes and corruption involving indivithja

- Offences relating to terrorism or the subversiontled democratic order and
offences against public trust;

- Manslaughter and serious or grievous bodily harmmrodted as a result of a
breach of the rules governing accident preventioml a@he protection of
occupational health and safety;

- Market abuse (abuse of privileged information aradkat manipulation);

- Cyber crime and unlawful data processing;

- Environmental crimes.

In 2014, following the transfer of refining acti@$ to Sarlux (“contribution”), the
Organisation, Management and Control Models of Saral Sarlux were updated to
reflect the new corporate organisation.

Moreover, Saras’ Model was updated also taking attoount the activities taken
over from Arcola Petrolifera following its mergeagiving due consideration to the
fact that Arcola Petrolifera had its own "Manageitmamd Control Model" and that,
as a result, it had already established checksdemdified areas to be monitored in
the context of its operations in order to avoidgilole crimes being committed.

Sarlux’s Model was updated on 6 August 2014 wifierence to offences related to
occupational health and safety and environmentalas.

In relation to the other types of crime for whiaalyse were completed at the end of
the second half of 2014, the Boards of DirectdrsSaras and Sarlux (in their
respective board meetings of 24 and 23 Februaryp)2@pproved the proposed
updated "Organisation, Management and Control Modgh the prior approval of
their Supervisory Bodies.

In implementing the Model, the Company has, oveetiupdated and issued certain
guidelines, including:

- The internal regulation for managing privilegedoimhation and the creation of a
register of persons with access to such information

- Code of Conduct on Internal Dealing

- Procedures for related party transactions
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- Guidelines on relations with the public administat

- Guidelines on managing extraordinary operations

- Guidelines on derivative transactions

- Guidelines on relations with regulators and comgsnoperating regulated
markets in financial instruments

- Guidelines on the external communication of corranformation and
documents

- Guidelines on information technology and data comication tools

- Anti-corruption guidelines (issued on 25/07/2014)

- Procedure for managing price sensitive announcesnerthe public

- Procedure for managing consulting contracts

- Procedure for the “preparation of the separate wadsoof Saras and the
consolidated accounts of the Group”.

The Supervisory Body was created to ensure thaintbdel adopted by Saras is
effectively and properly implemented.

The Supervisory Body of Saras comprises: Gabrisd@i&i, hon-executive director

(acting as Chairman), Giovanni Luigi Camera (exdemember and member of the
Board of Statutory Auditors), Simona Berri (HeddLegal and Corporate Affairs)

and Ferruccio Bellelli (Head of Internal Audit).

The Group companies (Sarlux, Sartec, Arcola Pérafi Deposito di Arcola and
Sardeolica) have adopted and updated their own nirgizon, Management and
Control Models, and have also created their owre8ugory Bodies.

5. Handling corporate information

Pursuant to article 11bis of the TUF, which requires a register of personth w
access to privileged information to be created, punmduant to the recommendations
of article 4 of the Code (the rationale for whidbrss from article 114 of the TUF
and the implementing regulations), the Board adbpte “Internal regulation for
managing privileged information and creating a s&gi of persons with access to
such information” in May 2006. This Regulation cains procedures for identifying
privileged information, i.e. important informatioabout the company and its
subsidiaries, with particular reference to pricesitve information. They also
contain procedures for the internal handling ofhsirformation and for managing
access by external parties and, where necessagrnak communication. These
procedures are intended to prevent such informati@ing communicated
selectively, at the wrong time, or in an incompletenappropriate form.

4 See note 3.
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The Regulation, including the provisions relatioghe keeping of a register (which
Saras also manages on behalf of its subsidiarias)dsawn up in accordance with
article 114 of the TUF, articles @®s et seq. and 152bis et seq. of the Issuers’
Regulations as regards the keeping of the regiater taking into account Consob’s
Communication DEM/6027054 of 28 March 2006.

6. Code of Conduct on Internal Dealing

Again for the purposes of harmonising Saras’ caf@governance with the rules
applicable to listed companies, the Board of Doesiadopted a “Code of Conduct
on Internal Dealing” in May 2006, which incorporates and implements the
provisions of article 114, paragraph 7 of the TU¥d articles 15Zexies et seg. of

the Issuers’ Regulations, and is intended to enguoper and adequate transparency
of information disclosed to the market of transawsi carried out by individuals at
the Company on the Company’s securities. The Cod@oduct establishes precise
rules of conduct and communication relating togeamions on financial instruments
issued by Saras executed by key individuals (ddfasedirectors and auditors of the
Company, any individual with a management role ang senior manager who has
regular access to privileged information and has gbwer to adopt management
decisions that could affect the Company’s develagraed future prospects, as well
as any direct or indirect shareholder holding &estaf at least 10% of Saras’s share
capital) and persons closely associated with seghitkdividuals. In line with best
practice, the Code of Conduct also prohibits sushikdividuals and persons closely
associated with them from effecting transactionstloem Company’s securities in
certain periods.

7. Directors’ interests, significant transactions and related party
transactions

In 2006 - ahead of Consob’s definition of genemh@ples on internal rules to
ensure transparency and the substantial and pnadectrrectness of related party
transactions pursuant to article 2389%-of the Civil Code - the Board of Directors
adopted “Principles of conduct for carrying outngactions with related parties”,
which set out potential operational solutions ituaions involving directors’
interests. The principles were detailed in a doauirtieat was favourably assessed by
the then Internal Control Committee and the Bodr8tatutory Auditors.

® Further information is available at: http://wwatas.it/documentazione/codice_internal_dealing.pdf
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The Board of Directors adopted procedures for eélgiarty transactions pursuant to
the Regulation on related party transactions adbipyeConsob (Resolution 17221 of
12 March 2010 - the “Regulation”), also taking imdccount the provisions of

Consob Communication DEM/10078683 of 24 Septemi@i02 Since 1 January

2011, these procedures have replaced the aboveemehtprinciples of conduct for

carrying out transactions with related parties aeldy the Board in 2006. The

procedures are available on the Company’s website.

With the inclusion of directors, their families amatities connected with any of
these in the definition of “significant related pdrfor the purposes of applying the
Regulation, the procedures adopted by the Compepmgsent an adequate control in
managing situations in which a director has anr@ste on his own account or on
behalf of third parties. However, where the diréstanterest is unconnected to a
related party transaction, he/she is also requwedisclose this interest pursuant to
article 2391 of the Civil Code.

The Board also approved a “Code of conduct foratlimss of the Group”, which was
also favourably assessed by the Internal Contraini@ittee and the Board of
Statutory Auditors. The Code’s primary aim is t@yde directors with uniform
criteria of conduct to enable them to carry outirthele within a structured
framework, in accordance with legislation on diogst interests and corporate
governance principles and, wherever possible, epikeg with the Saras Group’s
interests.

8. Director in charge of financial reporting

When its shares were listed in May 2006, the Companended its Articles of
Association pursuant to article 15#s of the TUF, to create the position of director
in charge of financial reporting. Chief Finandfficer Corrado Costanzo currently
holds this role, which was assigned by the Boardioéctors at its meeting on 2
October 2006.

The Board of Directors conferred on Mr Costanzoratessary and appropriate
powers to carry out the duties prescribed undalari54bis of the TUF.
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9. Board of Statutory Auditors

In accordance with the Company’s Articles of Asation, the Board of Statutory
Auditors comprises three permanent auditors andstamad-in auditors. The Articles
of Association stipulate that auditors be appoinisishg a list voting system, which
ensures that minority shareholders can appointrengregent auditor (who will be
appointed Chairman of the Board of Statutory Augifoand a stand-in auditor.
Candidate lists may be submitted by shareholdgr®senting, either individually or
with other shareholders, at least 2.5% (two poiae fper cent), or any other
percentage as may be established by legislatioforire, of the ordinary voting
capital. For each list, the following documents masso be submitted at the
Company’s registered office by the deadline for msigsion of lists: (i)
comprehensive information on the personal and psid@al qualities of the
candidates (CVs), and (ii) declarations from thedidates stating that they accept
their candidacy and that there are no grounds eligibility or incompatibility
(including that they do not exceed the statutomyits for the number of positions
held) and that they meet the requirements stipdilbte existing legislation and the
Articles of Association to fulfil the role of audit for the Company. The office of
permanent auditor is incompatible with carrying surnilar duties in more than
another three companies listed on the Italian etgdl markets, except for the
Company and its subsidiaries.

According to the Articles of Association in foragndidate lists must be deposited at
the registered office no later than 25 days prmrhe date of the shareholders’
meeting, and must be made available to the publibearegistered office, on the
website and according to the terms and procedetesus in the Consob regulations,
no later than 21 days prior to the date of theedi@ders’ meeting.

For further information on the procedure for appoip the Board of Statutory
Auditors, see the Articles of Association and #8cl44ter et seq. of the Issuer
Regulation.

The current Board of Statutory Auditors, which vaggointed through the list voting
system at the shareholders’ meeting on 27 April22&dd will expire at the date of
approval of the financial statements for the yeadirg 31 December 2014,
comprises the members listed below; one memberdnagn from the minority list
submitted by Assicurazioni Generali SpA and wasetoee appointed Chairman of
the Board of Statutory Auditors.

| Ferdinando Superti Furba | Chairman |

% Ferdinando Superti Furga holds the following pastiisted companies: Chairman of the Board of StayuAuditors of
Arnoldo Mondadori SpA, Permanent Auditor of Telectialia SpA
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Giovanni Luigi Camera Permanent Auditor
Michele Di Martino Permanent Auditor
Luigi Borre Deputy Auditor
Marco Visentin Deputy Auditor

The Board of Statutory Auditors held 11 meeting2@14. In 2015, the Board of
Statutory Auditors has met eight times. The mestingre regularly attended by the
permanent auditors (see the summary table in Appéntbr a breakdown).

After its appointment and yearly thereafter, theamb of Statutory Auditors
performed an internal assessment, pursuant tolea®i€.1 of the Code, on the
fulfilment of the independence requirements pursdanthe Law and the criteria
stipulated by the Code, with a positive result.

The Board of Statutory Auditors attends Audit andkRCommittee meetings to
ensure the necessary coordination with this Coramieind with the Internal Audit
function.

Any auditor who, on his or her own account or omaeof third parties, has an
interest in a specific Company transaction shdtrm the other auditors and the
Chairman of the Board, in a timely and comprehensnanner, of the nature, terms,
origin and extent of his or her interest.

10. Relationships with shareholders

When the Company listed its shares on the stockamge, it considered that it
would be in its interests - as well as a duty t® mmarket - to initiate a continuous
dialogue with its shareholders and institutionafesstors, which would comply with
both existing legislation and the principles com¢al in the “Guide on information
provided to the market” published by Borsa Itali@pA, as well as with the internal
regulation for managing privileged information.

In order to facilitate such a dialogue, the Companysuant to the recommendations
of article 9 of the Code, identified an investdat®ns manager. The Company also
decided to further promote dialogue with investbyscreating a specific investor

relations section on its website (www.saras.it,ebter Relations section), where
investors can access, in Italian and English, trdnand economic information

(financial statements, half-yearly and quarterlyarés, presentations to the financial
community, analyst reports and the Company’s stonakket performance) as well as
up-to-date information and documents of generatredt to shareholders (press
releases, composition of the Board of Directors emgborate management, Articles
of Association, Code of Ethics, Shareholders’ MegtRegulation and the Code of
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Conduct on Internal Dealing). The website also &atShareholders’ Meetings"
section containing information on how to take pamd exercise voting rights at
shareholders’ meetings pursuant to the regulationdorce. It also contains
documents relating to the items on the agendaudimad lists of candidates for
director and statutory auditor positions and tkafs.

At shareholders’ meetings, the Board of Directeqsorts on completed and planned
activities, in compliance with regulations on pieged information.

The organisational unit responsible for relatiopshwith investors and shareholders
can be contacted at the following address:

Saras SpA - Investor Relations, Galleria De Cragisfl - 20122 Milan
Toll-free number 800511155 - email@saras.it
11. Shareholders' meeting

The Company sees the shareholders’ meeting asuablalopportunity to initiate a
profitable dialogue between shareholders and tteedof Directors, and a chance to
notify shareholders of corporate news (while cormgywith the rules on privileged
information) and to give shareholders appropriatermation so that they can make
informed decisions at the meeting.

Both ordinary and extraordinary shareholders’ nmgstiare held pursuant to the law.

Pursuant to the Articles of Association (article),18hareholders’ meetings are
convened by means of a notice published on the @ayp website in compliance
with the statutory procedures and deadlines, a$ aslby the other means as
provided for under current legislation.

All documentation relating to the items on the afgefor shareholders’ meetings is
filed at the Company’s registered office and thegustrative office for consultation
by the public, within the deadlines establishedldwy, and sent via the electronic
Network Information System (NIS) to Borsa ItaliargpA (the Italian Stock
Exchange). The documentation is also made avajlphblsuant to article 12&udater

of the TUF, on the Company’s website.

Pursuant to article 14 of the Articles of Assoaatishareholders’ meetings may be
attended by shareholders with voting rights, onddgn that their right to vote is
verified in accordance with the procedures and lieegispecified by law and by the
regulations.

" Further information is available at; http://www asuiit/saras/pages/aboutus/governance/sharemeé&tirogh2-80
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Pursuant to article 88xies of Legislative Decree 58/98 (the “TUF”), the rigiat
attend the shareholders’ meeting and to exercisegvaghts is certified by means of
a communication to the Company from the intermegdiar accordance with the
intermediary's accounts in favour of the party toich the right to vote pertains,
based on evidence at the end of the accountinguldélye seventh market trading day
prior to the date set for the shareholders' medfirgj call).

Pursuant to the Articles of Association, any indual entitled to attend the
shareholders’ meeting may be represented by anp#rson pursuant to a written
proxy granted in accordance with the law.

The proxy may be granted by electronic means iroraemce with applicable
legislation and notified electronically accordirmythe procedures specified for each
general meeting in the notice of meeting.

For each shareholders’ meeting, the Company magi@ippne or more parties to
whom bearers of voting rights may grant a proxythwioting instructions, for all or
some of the proposals on the agenda.

The notice of meeting details the agenda and pruovesdfor taking part in the
meeting and exercising voting rights, as governgdhe Company’'s Articles of
Association and by law.

In accordance with the recommendations of artictd the Code, the Company has
adopted a specific regulation applicable to shddes’ meeting$, prepared using
the template created by ABI and ASSONIME. The textgplvas designed to ensure
that shareholders’ meetings are conducted in aarlgréind efficient manner, and
sets out detailed regulations for the various phashile respecting the fundamental
right of each shareholder to request clarification the various items under
discussion, to express his or her opinion and mdikate proposals.

Although this regulation does not have the statua provision in the Articles of
Association, it was approved in an ordinary shaddrs' meeting under a specific
power granted to ordinary shareholders' meetingthbyArticles of Association. It
was amended by the ordinary shareholders’ meetitgpril 2011 to bring it into
line with new terminology introduced by Legislatiizecree 39 of 27 January 2010,
and to adapt it to the changes in the record daté (he related system of identifying
shareholders who are eligible to vote) and with tight of shareholders to ask
questions (article 12#r of the TUF), introduced by Legislative Decree 472@
January 2010.

8 See the link in note 7 above.
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TABLE 1. STRUCTURE OF THE BOARD OF DIRECTORS AND THE COMMITTEES

Control and Remuneration and
Board of Directors Risks Committee|  APPointments
Committee
In position | In position Indep. Indep. ***NUffﬂbef **
Board member P posit List (M/m)*|  Exec. Non-exec | pursuant | pursuant ol il ** il **
. since until o0 Code to TUE additional (%)
Position positions
. Gian Marco
o o 0/
Chairman Moratti apr-12 apr-15 M X 90%
Chief Executive Off|Massimo Moratti apr-12 apr-15 M X 100%
Vice-Chairman Angelo Moratti apr-12 apr-15 M X 90%
Director/LID Gilberto Callera apr-12 apr-15 M X X X 90% X 100% X 100%
Director Giancarlo Cerutti apr-12 apr-15 m X X X 80% X 60% X 0%
. Angelomario o
Director Moratti apr-12 apr-15 M X 90%
Director Gabriele Moratti apr-12 apr-15 M X 60%
Director Igor Iyanowch mag-13 apr-15 M X 3 0%
Sechin
Director Gabriele Previati apr-12 apr-15 M X 100% X 100%| x 100%
Director Dario Scaffardi apr-12 apr-15 M X 100%
DIRECTORS LEAVING OFFICE DURING FINANCIAL YEAR UNDER REVIEW
Quorum required for submission of lists for most recent appointment: 2.5%
No. of meetings held during the financial year under review: BOD: 10 CRC:5 RAC: 1
NOTES
* This column indicates whether the member was appointed from the majority (M) or minority (m) list.
** This column shows the of BoD and i meetings attended by directors (no. of meetings attended/no. of meetings held during the period of effective office of the party concerned).

*** This column shows the number of director or auditor positions held by the person in question in other companies listed on regulated markets, including foreign markets, in financial companies, banks and insurance companies or large companies.
*** An “X" in this column indicates that the Board member is a member of the committee.



TABLE 2: STRUCTURE OF THE BOARD OF STATUTORY AUDITORS

Board of Statutory Auditors

Independence Number of
Position Board member In position since In position until List (M/m)* P ** (%) additional
pursuant to Code "
positions***
Chairman Ferdinando Superti Furga apr-12 apr-15 m X 100% 12
Permanent Auditor Giovanni Luigi Camera apr-12 apr-15 M X 100% 13
Permanent Auditor Michele Di Martino apr-12 apr-15 M X 81% 2
Deputy Auditor Luigi Borre apr-12 apr-15 M X
Deputy Auditor Marco Visentin apr-12 apr-15 m X

AUDITORS LEAVING OFFICE DURING FINANCIAL YEAR UNDER REVIEW

Quorum required for submission of lists for most recent appointment: 2.5 %

Number of meetings held during the financial year under review: 11

* This column indicates whether the member was appointed from the majority (M) or minority (m) list.
** This column indicates the percentage attendance of auditors at the meetings of the Board of Statutory Auditors. (no. of meetings attended/no. of meetings held during the period of effective office of the party

concerned).

*** This column indicates the number of director or auditor positions held by the party concerned, pursuant to article 148-bis of the TUF. The full list of positions is
published by Consob on its website pursuant to article 144 - quinquiesdecies of the Consob Issuer Regulation.
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