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Introduction

Saras S.p.A. ("Saras" or the "Company") adheregbddCode of Conduct approved
by the Corporate Governance Committee promoted tngaB 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 Saras’ Corporate
Governance system, and how its various componemistibn in practical terms,
with a specific focus on compliance with the recoanafations contained in the Code
of Conduct.

This report has been prepared in accordance wittlead 23-bis, first paragraph of
Legislative Decree No. 58 of 24 February 1998, udssquently amended ("TUF").

This report was approved by the Board of DirecwmirSaras (the "Board") in the
meeting on 27 February 2017, to be made availabdédareholders, 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 31 December 2016. It
refers to the financial year 2016 and, where relgvalso to corporate events
occurring in 2017 until its approval date.



SECTION |

1. OWNERSHIP STRUCTURE

The company’s share capital comprises 951,000,8di@ary registered shares, fully
paid up and with voting rights in both ordinary aextraordinary shareholders’
meetings.

Based on the findings in the share register andiguiformation or available to the
Company on the publication date of this report,réhare no subjects whose
Company share capital ownership exceeds'@ept (i) Massimo Moratti S.a.p.a.
of Massimo Moratti, which owns 25.011% of the comga share capital (i) Gian
Marco Moratti S.a.p.a. of Gian Marco Moratti, whidwns 25.011% of the
company’s share capital and (iii) Norges Bank whoaems 3.008% of the company.

In virtue of the shareholders’ agreement in foreaeen the companies Gian Marco
Moratti S.a.p.A. of Gian Marco Moratti and Massimtoratti S.a.p.A. of Massimo
Moratti, signed on 1 October 2013 and relatingh® $hares they each own in Saras
S.p.A., it is noted that both companies exercisat joontrol over the issuer, as
reported in the press release published on 4 Oct@be&3 (also available on the
website www.saras.it).

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



Details of the above are provided below:

SHAREHOLDERS NUMBER OF SHARES | % OF SHARE
ORDINARY CAPITAL

GIAN MARCO MORATTI S.A.P.A. OF GIAN

MARCO MORATTI 237,854,559 25.011
MASSIMO MORATTI S.A.P.A. OF MASSIMO

MORATTI 237,854,558 25.011
NORGES BANK 28,604,934 3.008

The company owns 14,989,854.000 treasury shares| ég 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 graméewjes control rights.

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

4) there are no voting right restrictions;

5) there is a shareholders’ agreement pursuant t@2f.paragraph 5(a) and (b)
of the TUF filed with the Company Register of Caglion 2 October 2013,
communicated to CONSOB and available as an exivactthe website
www.saras.it

6) in relation to significant agreements Saras osliissidiaries are party to and
that could become effective, be amended or cantcé&ldowing a change of
control of the company, the following is indicated:

- the financing agreement signed with a pool of baork6 March 2015 and
amended on 26 October 2016 amounting to EUR 13@bmil

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

- the financing agreement signed with a pool of baoiksl0 December
2015 amounting to EUR 265 million, as amended aadstormed with
the agreement of 28 October 2016 into a revolvirglic line amounting
to EUR 255 million,

they provide forthe right of withdrawal in favour of lending banked the
right for bondholders to ask for the early repaytradithe debt securities held
if:



() Messrs Gian Marco Moratti, Massimo Moratti, Aslg Moratti,
Angelomario Moratti, Gabriele Moratti, Giovanni Emeele Moratti and their
spouses, children and descendants individually aleatively, directly or
indirectly (even through Gianmarco Moratti S.a.pdk.Gian Marco Moratti
and Massimo Moratti S.a.p.A. of Massimo Moratti)gt'Shareholders"), cease
to hold more than 30% of the shares with votin@tsgn Saras.

(i) any person (other than a Shareholder) or grolipeople acting together
(other than any group in which one or more Shad#sl (a) represent the
majority of the shares with voting rights or otheterests in this group and (b)
such Shareholders are owners or directly or intyrdwld more than 30% of
the Beneficiary’s shares with voting rights) obgathe right (both directly and
indirectly) to:

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

(B) exercise together a percentage of the votehen drdinary
shareholders’ meeting of Saras, higher than theepéaige that
can be exerted by Shareholders; or

(C) exercise control (as defined in article 93 efylslative Decree
No. 58 of 24 February 1998, as subsequently amérmlext
the Beneficiary.

The bond loan issued in 2014 for a nominal valuEW@R 175 million, over 5 years
and whose expiry was originally planned for 17 J20A9 has been paid off early
("Terms and Conditions of the Notes").

On 30 June 2016, the funding approximately EUR 19.6 milliogranted by a pool
of banks (see notes to the consolidated finandialesents) to the company
Sardeolica S.r.l., indirectly 100% controlled (Harchi Eolici Ulassai S.r.l.) by Saras
was paid off early.

7) there are no agreements between the Company awldr¢lctors providing for
compensation in the event of resignation or disahiggthout just cause or
termination of the relationship as a result of bljguoffer to purchase;

8) the appointment and replacement of directors averged by art. 18 of the
Articles of Association, published on the Compamgbsgite (www.saras.it).
Please refer to the corresponding paragraphs ¢selttiparagraph 1.2) of this
Report;

9) the Articles of Association may be amended by aolw®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 taksnthe extraordinary
shareholders’ meeting with majorities required ly kaw;



10) mandates to decide on capital increases pursoaait.t 2443 of the Civil
Code have not been awarded to the Board;

11) the Ordinary Shareholders’ Meeting on 22 April @@lthorised, pursuant to
articles 2357 of the Civil Code and 132 of the T@brchase of own share
acts up to the maximum legal limit, equal to 20%tlbé share capital
subscribed and paid up, regarding shares alreadgaWwy the company to be
carried out, also by division, within 12 (twelve)onths from the
authorisation decision date of the afore-mentio®é&@reholders’ Meeting,
with the simultaneous replacement (and revocatfdheopart not performed)
of the previous authorisation to purchase own shadecided by the
Shareholders’ Meeting on 28 April 2015.

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

Finally, it is pointed out that on 27 February 20thé Board of Directors

decided to propose to the Shareholders' Meetinyeseed for 20 April 2017

- in the first convening and for 21 April 2017 irpassible second convening
-, deciding on a new authorisation, valid for 1®glve) months from the

date of the authorisation decision of the SharedrsldMeeting, with the

simultaneous replacement (and revocation, of thierga performed) of the

previous authorisation decided on by the Sharelnslldéeeting on 22 April

2016.

2. Company organisation

The corporate organisation of Saras S.p.A. complidgsthe provisions of the Italian
Civil Code and with other regulations specific twgorations, 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 providing lmgsis management, within
which a Remuneration and Nomination Committee an@oatrol and Risk
Committee have been established;

 a Board of Statutory Auditors, called on, amongeath(i) to oversee the
observance of the law and the Articles of Assocmgtas well as respect for the
principles of correct administration when performicompany activities and (ii)
to also check the adequacy of the organisationattsire, of the internal control
system and of the company’s administrative and @atdog system; and

* a Shareholders' Meeting which is authorised to dégcamong others - in
ordinary or extraordinary meetings - on (i) the @ppnent and removal of
members of the Board of Directors and the Boar&tatutory Auditors and on



related remuneration and responsibilities, (i) theproval of the financial
statements and the allocation of profit, (iii) {merchase and sale of own shares,
(iv) the amendment of the Articles of Associationda(v) the issuance of
convertible bonds.

On 28 April 2015, the Shareholders' Meeting en&dishe task of auditing its annual
and consolidated financial statements for the firenyears 2015-2023, as well as
the task of limited auditing of half-yearly reportithin the same period, to the audit
firm EY S.p.A (“"EY”):

It is recognised that in line with the assessmentgpmed by the Parent Company,
the subsidiaries Sarlux S.r.l., Saras Ricerche endlegie S.p.A., Parchi Eolici
Ulassai S.r.l., Sardeolica S.r.I. and Deposito tiofa S.r.l. have also assigned the
task of auditing their financial statements to Y the financial years 2015-2023.



SECTION I

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

1. The Board of Directors

1.1. Role and tasks of the Board of Directors

In accordance with the law and the Articles of Asaton, management of the
company is the responsibility of the Board of Dioes, which operates and is
organised to ensure the effective and efficientgoerance of its duties.

The definition of the tasks that the Board is remsiiole for takes into account the
recommendations referred to in articles 1.C.1 a3l of the Code. In particular,
the Board, in addition to the other responsibgitand legal powers:

* may delegate its powers to the Chairman and/orobiiee directors and/or to an
executive committee pursuant to art. 2381 of thel Ciode;

« may form one or more committees and/or commisswanish delegate specific
functions or part of its powers within the legahiis, also for the purpose of
moulding the corporate governance system to thee @b&onduct;

e decides, having examined the proposals of the aalecommittee and after
consultation with the Board of Statutory Auditomsn 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 corporateegmance system and the
Group’s structure;

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

* may decide on: (i) the merger in the cases providedy Articles 2505 and
2505-bis of the Civil Code; (ii) the establishmentclosure of secondary offices;
(i) the indication of which directors, besidestbhairman, have the power to
represent the company, (iv) the reduction of theresttapital in the event of the
withdrawal of a shareholder, without prejudicetie tase provided for in the last
paragraph of art. 2437-quater of the Italian C@dde; (v) adjustments to the
Articles of Association to comply with legislatiy@ovisions; (vi) the transfer of
the registered office within the national territpfyii) the reduction in capital due
to losses referred to in art. 2446 of the ItalianlCode;



« assesses the general performance of operatiomsg tato account in particular
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 sgnif operations of Saras
and the Group;

» assesses the adequacy of the organisational, adraiivie 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 compasititso taking into account
professional background, experience, also mandgenma the gender of its
members, as well as their seniority in term ina=fi

* 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 actiog and finance;

« formulates proposals to be submitted to the shédlel® meeting and reports to
the shareholders’ meeting.

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

1.2. Members or the Board of Directors

The Articles of Association state that the sharéé@d meeting determines the
number of members of the Board between a minimurthmefe and a maximum of
fifteen members.

The Articles of Association state that the Boardelscted by the shareholders’
meeting through a slate voting mechanism to en#ideslate that obtained the
second best result, and not in any way connectdtietanajority list, to choose a
director. The lists of candidates will be presentgdshareholders who, alone or
together with other shareholders, represent at 28%6 (two point five per cent), or
a different measure established according to leysl in force at the time, of share
capital consisting of shares with voting rightshet ordinary shareholders’ meeting.

The lists of candidates must be filed at the reggst office no later than the 25th day
prior to the date of the first convening of thergtalders’ meeting.



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

Shareholders are also invited to file the additia@cumentation required by art.
144-octies of the Issuers’ Regulations at the teggsl office, in addition to the
above lists and declarations. The names of theidated$, together with information
about their background, will also be promptly psb&d on the company website and
through the authorised storage mechanism the coyprpdscribes 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. For confirmation & tl-opted director by a Board
decision, by nomination of another director to aegl them, in the subsequent
shareholders’ meeting, procedures similar to thieseribed above are followed: If
the co-opted director, or the director they repldzal, on the other hand, been taken
from a minority list as in point (ii) of paragraj$hof article 18 mentioned above, the
shareholder representing the largest percentagbeothare capital present in the
meeting and shareholders linked to them, evendiréctly, will not be eligible to
vote. After the vote, the elected candidate willthe candidate with the most votes.
The term of the new director will expire at the satime as that of the directors in
place at the time of the nomination, and s/he kéllsubject to the same laws and
Articles of Association that apply to the otherediors.

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 2016, appointédti the slate vote from the
ordinary shareholders’ meeting of Saras on 28 A5, comprised a total of 12
directors, of which 4 were executive and 8 were-executive directors (see table
sub-1), of which four were independent non-exeeutimectors: Gilberto Callera,
Adriana Cerretelli, Laura Fidanza and Isabelle lakatt.

On 31 December 2016, therefore, the Board, withaadate that expires on the date
of approval of the financial statements as at 3teDwer 2017, comprised the 12
members indicated below:
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Gian Marco Moratti

Chairman

Massimo Moratti

CEO

Angelo Moratti

Vice-Chairman

Dario Scaffardi

Executive Vice-Chairman and
General Manager

Gilberto Callera

Independent Director
Chairman of the Remuneration an
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

Andrey Nikolayevich Shishkin

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

Gabiriele Previati

Member of the Control and Risk
Member of the Remuneration and
Nomination Committee

It also noted that the Director Andrey Nikolayevighishkin, a non-executive and

non-independent director, co-opted pursuant todad the Articles of Association
on 29 February 2016 following the tendering, on Rdbruary 2016, of the

resignation of Igor Ivanovich Sechin, and whose campment was subsequently
confirmed by the shareholders’ meeting on 22 Ap@L6, tendered his resignation
from office on 17 February 2017.

Consequently, on 27 February 2017, the Board otddars, having heard the

opinion of the Remuneration and Nomination Comraijttgven the imminence of

the Shareholders’ Meeting - scheduled for 22 ApBiL7 - and given that, until that
date, activities which would have involved the Bbarould not have been planned

decided not to proceed with the co-opting, purstardrt. 2386 of the Civil Code,
and to submit all decisions consequent to the mesign of a director to the

convening of a shareholders’ meeting, includingabgessment of whether to reduce

the number of directors.

-11 -




The curriculum vitae of the members of the Boardvailable 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 taltdel.

1.3. Board meetings

The Board also meets in places other than the Coyigpaegistered office, in Italy
or in European Union countries. Board meetings \aldly constituted even if
conducted by means of video conferencing and cenéer calling, provided that all
the participants can be identified by the Chairmaad all attendees, that they can
follow the discussion and patrticipate in the disoms of the topics discussed and
decisions in real time, that they can receive, samdireview documents and that all
of the above is recorded in the minutes.

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, to all directors and auditors.

In the financial year 2016, the Board held six nmggst Three Board meetings have
been held in 2017, including the meeting in whibls tReport was approved. The
meetings have followed one another on a regulais lzasl were regularly attended
by the various directors as well as members ofBibard of Statutory Auditors, as
analytically indicated in the attached summarysdatlb 1, to which reference should
be made.

On 10 January 2017, the Company released its awaleidar of corporate events,
drawn up pursuant to art. 2.6.2, paragraph 1.(b}hef Italian Stock Exchange
Regulations. It forecasts at least five meeting2@il7.

1.4. Delegation of powers within the Board

Without prejudice to the powers of the Board sumipalustrated in para 1.1
above, the Board, at meetings held on 28 April 28h8 on 6 November 2015,
proceeded to reformulate the delegation of powerstie Company’s operational
management.

In particular, the Board granted the Chairman efBwoard of Directors, Gian Marco
Moratti, and the CEO, Massimo Moratti, extensivendetes with the consequent
powers of representation in respect of third psaytie be exercised separately, with a
single signature and the right to sub-delegatenfdiement the decisions of the Board
proposing strategic policies and directives for tBempany and the Group
companies, in addition to some operational ordirshyinistration powers (even if a
prior consultation between the two delegates iseetqul, where the nature and
significance of the operation or decision dictdteensure a consistent management
direction for the Company). The Chairman and CE€pasately, maintain, among
others, powers of strategic guidance, directiorcaioduct and supervise the Group’s

-12 -



external relations and activities involving thegach, exploration and assessment of
any extraordinary opportunities, as well as powelating to funding or operations
involving holdings, companies, branches and immtevgiroperty of particular
relevance.

It should be noted that on 28 April 2015, the Boafr®irectors also voted to appoint
the director Dario Scaffardi Executive Vice-Chaimand to assign to him extensive
powers in terms of operational management. The UEkecVice-Chairman was also

assigned the task of overseeing the functionalftyhe internal control and risk

management system.

The Board allocated the Vice-Chairman, Angelo Myradgether with the necessary
powers, a special task concerning the representafithe Company in institutional
relations with the media and with operators in la@king and financial sector and
the task of researching and assessing any opptesifor extraordinary operations
for the Company to be submitted to the Board orGhairman and/or the CEO as
well as the power to implement Board decisionsbath cases awarding him the
necessary powers.

Executive directors also perform the tasks allatdte them 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 indiixal powers indicated above report
to the Board quarterly on the activity performedekercising the powers delegated
to them. This informational activity has been regiyl performed by the executive
directors together with that referred to below.

1.5. Information to the Board

In accordance with art. 2381 of the Civil Code amntd 150, paragraph 1 of the TUF,
the Articles of Association state that the Board #me Board of Statutory Auditors
should be informed by the bodies with delegatedgreven the general performance
of operations, its foreseeable development, itsviies and operations of major
economic, financial and equity importance performeg the Company or its
subsidiaries. In particular, bodies with deleggtevers must report on operations
in which they have an interest, on their own bebalbn behalf of third parties. The
information is provided at least quarterly, durBgard of Directors meetings as well
as, as regards the information provided to the @adrStatutory Auditors, also by
means of communication to the Chairman of said @oar

With regard to the assessment by the Board of éinergl performance of operations,
refer to the Directors’ Report.

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,
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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 independeegainements provided for by
art. 148, paragraph 3 of the TUF therefore compligk the provisions of art. 147-
ter, paragraph 4 of the TUF as amended by Legislallecree No. 303 of 29
December 2006, in relation to boards of directdristed issuers comprising more
than seven members.

The existence of the afore-mentioned independeegeairements, declared by each
director when submitting the lists and when acogptthe appointment, was
established by the Board of Directors at the fimsteting on 28 April 2015,
subsequent to the appointment and was later asisassreetings on 29 February
2016 and 27 February 2017, also based on statermedtthe information provided
by the parties concerned.

The Board of Statutory Auditors ascertained theemrapplication of the assessment
criteria and procedures adopted by the Board ofeddars for assessing the
independence of directors.

Furthermore, another four directors who can beifig@las non-executive directors
were part of the Board on 31 December 2016, nant@briele Previati,
Angelomario Moratti, Gabriele Moratti antindrey Nikolayevich Shishkifwho
tendered his resignation from office on 17 Febr2dy7).

In the light of the foregoing, the Board currenttgmprises a number of non-
executive directors, capable, also due to theihaity, of having significant
influence over the taking of board decisions.

1.7. Lead Independent Director and meetings of indepaidiesctors

In line with the recommendation in article 2.C.8tlee Code, on 28 April 2015, the
Board appointed the independent director Gilbertle€a as Lead Independent
Director, assigning him the task of collaboratinghvthe Chairman of the Board to
ensure that the directors receive complete andyimérmation, with the power to
convene, autonomously or on the request of othesculirs, special meetings of
independent directors or non-executive directorgdigruss issues related to the
functioning of the Board of Directors or the manageat of the company.

With respect to the financial year 2016 and thst fiwo months of 2017, the Lead
Independent Director confirmed to the Board tha thdependent directors have
checked the regularity of the convening of meetioigthe Board and monitored the
completeness of the information provided to theawors on the topics put forward
in the various meetings noting the adequacy of ittiermation provided to all
directors as well as the promptness with which shpporting documentation for
meetings is made available to them.

Furthermore, with respect to the period indicatedve and with reference to the
Remuneration and Nomination Committee (of which taaependent directors and a
non-executive director are members) and the CoatrdIRisk Committee (of which,
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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.

The flow and content of communications and disalesto the market were
considered similarly satisfactory, both as regatiis Company website and in
communications and meetings with operators.

1.8. Assessment of the composition of the Board and Citiess

In the meeting on 27 February 2017, the Board assethe size, composition and
functioning of the Board and its internal Committee

At this time, the Board expressed appreciation tfee 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 attingse of 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.

2. Board Committees

2.1 Remuneration and Nomination Committee

In accordance with the provisions in articles 6.Rr&l 6.C.3. of the Code, the Board
has established an internal Remuneration Committeeh has also been assigned,
as provided for in art. 4.C.1.(c) of the Code, theies specific to the nomination
committee referred to in art. 5.C.1. of the Codee minimum rules on composition,
tasks and operation of the Committee are laid dowtine relevant regulations, as
amended on 9 August 2012 to take account of neigatidns contained in the Code
of Conduct and new duties assigned to the Committae particular, the
Remuneration and Nomination Committee has dutiespcsing the function of
providing proposals and consulting to the Board, avith reference to directors and
managers with strategic responsibilities, it ikeéaswith:

- formulating proposals to the Board of Directorsdefining the remuneration
policy;
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- 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
remuneration plans based on shares.

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

The Committee, in performing the tasks entrusted toy the Board of Directors,

may use external consultants expert in matterswfuneration policies, provided
that they do not simultaneously provide the HumassdRirces and Organisation
Department, directors or executives with strategesponsibility services of

significance that would effectively compromise thdependent judgement of such
consultants.

The Remuneration and Nomination Committee’s rutateghat the Committee shall
comprise three non-executive directors, the mgjafitwhom 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. Anyone whose presence the Comnuttesiders appropriate can
attend Remuneration and Nomination Committee mggtion the understanding
that no director shall attend Committee meetingw/ich proposals are formulated
relating to their own remuneration. The Committeeetings shall be recorded in
minutes. The Committee is awarded the powers edeiw in art. 6.C.5 of the Code
of Conduct.

During the financial year 2016, the Remuneratiod Ilomination Committee held 5

meetings, while in 2017 prior to the date of pudtiicn of this report, it had held

three meetings. Meetings were regularly attendedthyy three members, as
analytically indicated in the attached summaryedatlb 1, to which reference should
be made. The Committee has used internal and @kxissnsultants while performing

its functions.
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Committee meetings held in the second half of 2@h6 in 2017 focused on
assessing the adequacy, overall consistency andalaapplication of the

remuneration policy adopted, on a proposal of #reesCommittee and pursuant to
the Code of Conduct, by the company in Novemberl28ad they have also
examined the remuneration of executives with ggiateesponsibilities in relation to

the performance objectives whose achievement igedinto the payment of the
variable short-term component.

2.2 Control and Risk Committee

In accordance with the provisions of article 7 lné Code of Conduct, the Board of
Directors has instituted an internal Control andkRCommittee with consulting and
proposing functions in respect of 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 head of internal auditfion, (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 duringatet;

(b) assess the correct use of accounting standarddhamwnsistency 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 Statutoryitaus)

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

(d) review periodic reports regarding the assessmeiihefinternal 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;
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() ask, if deemed appropriate, the internal audit tioncto carry out checks
on specific operational areas, simultaneously yiotf the Chairman of
the Board of Statutory Auditors

(9) report to the Board of directors, at least halfiggavhen approving the
annual and half-yearly financial reports, on thévées 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.

In 2016, the Control and Risk Committee was congprias follows:

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

Control and Risk Committee meetings are convenethbyChairman at least once
every six months, whenever he deems it approprite Committee is validly
constituted when the majority of its members amsent and it acts by an absolute
majority of those present. The Board of Statutorydiors and the Internal Audit
function manager are invited to attend Committeeetings. Meetings can also be
attended by the Chairman of the Board of Direcmd the CEO, the Executive
Vice-Chairman and the General Manager, the Chie&rtgial Officer, the executive
in charge of drafting corporate accounting documergpresentatives of the audit
firm and any other person whose presence the Cdeerabnsiders to be appropriate
in relation to the matters to be treated. The Camemimeetings shall be recorded in
minutes.

In the 2016 financial year, the Control and RisknDattee met four times. The
meetings were regularly attended by its membersradytically indicated in the
attached summary table sub 1, to which referenoeaide, as well as members of the
Board of Statutory Auditors and the Internal Auflibction manager. In the first
guarter of 2017, the Committee met twice.

The Executive Vice-Chairman and the General Manégko also covers the post of
Director in charge of the internal control and rislanagement system), the Risk
Officer, the Chief Financial Officer (who also cesdhe post of manager in charge
of drafting corporate accounting documents) andesgntatives of the audit firm

were also invited to attend meetings that addresgedific topics of interest.

In 2016, the Committee:
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- examined and gave a favourable opinion on the '"arome of Internal Audit
activities 2016 " and the "Audit plan 2016" deveddpby the Internal Audit
Function for Saras and its subsidiaries;

- based on the information received from the Desgphabanager responsible for
drafting company accounting documents and fromatiat firm Ernst & Young,
assessed, together with the Designated manager havihg heard the
representatives of the audit firm and the Boar&taftutory Auditors, the correct
application of the accounting standards and themdardisation for the purposes
of drafting the consolidated financial statemems ¢he half-yearly report for
Saras and the Group;

- received periodic reporting from the Internal Audlinction manager on the
results of checks carried out and the implememastatus of the improvement
actions defined as a result of audits, at Saraszaadp companies;

- received information on activities carried out hyp8rvisory Bodies of Saras and
subsidiaries and in reference to the implementatml adaptation of the
respective "Organisation, Management and Contralé/&) (see below);

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

- received information from the Executive Vice-Chaarmand General Manager,
the Chief Financial Officer and the Risk Officerrggard to the risk management
system;

- prepared and adopted the "Report on the InternatrGloand Risk Management
System" for the Board of Directors every six months

In February 2017, the Committee drew up the "Reparthe Internal Control and
Risk Management System”, for the Board of Diregt@artaining to the activity
carried out by the Committee in 2016 as well asabsessment of the adequacy of
the internal control and risk management systene. réport was prepared based on
information received from management and from tak-yearly report prepared by
the Internal Audit function manager on its actestiand on the internal control and
risk management system.

Said report was presented to the Board at its mgpet 27 February 2017.

3. Remuneration of directors and key management persomel

On 10 November 2011, the Board of Directors apmipbased on the proposal of
the Remuneration Committee, the remuneration polify directors and key
management personnel pursuant to art. 7 of the Gb@enduct ("General Policy").
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The General Policy was amended by the Board ofciire, 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 persons
who, with intent or gross negligence, have beenemasponsible for (or have
concurred in) events relating to economic/finanmdicators included in the Annual
Financial Report adopted as parameters for det@mgithe afore-mentioned variable
components.

For information on the remuneration of executivescliors, other directors entrusted
with special duties and executives with strateggsponsibilities, refer to the
remuneration report published pursuant to art. tE2®f 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 Chairnfaian Marco Moratti, the
CEO, Massimo Moratti, and the Vice-Chairman, Angeldoratti, the
Remuneration and Nomination Committee confirmedrthdequacy reiterating
the need to establish incentive mechanisms designextain and motivate them
as directors because, as all three of the abowvaigxe directors are shareholders
of the two S.a.p.a. companies who exercise jointrobover the company, their
interests are already intrinsically aligned witlni@eing the priority objective of
creating value for all shareholders;

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 assesgssr adequacy. To do this, the
Board relies on the Control and Risk Committee wedinternal 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 chargsttes indicated in
art. 7.P.4, with the aim of supporting, with appraf preliminary
activities, assessments and decisions of the Bafdbirectors concerning
the Internal Control and Risk Management System.

2 The Board has chosen the Executive Vice-Chairrsahedirector responsible for the Internal Corairad Risk Management
System, assigning him the tasks and functions geal/by the Code of Conduct in relation to thisaafi
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The Internal Audit Function reports directly to tBeard of Directors and reports on
its activities to the Control and Risk Committéee Board of Statutory Auditors and
the Supervisory Body established pursuant to Latn& Decree No. 231/01. It has
the primary task of verifying the operability anditability of the Internal Control
and Risk Management System through an independenblgective activity and by
contributing to assessing and improving the efiectess of the processes of
governance, risk management and control of the @omn@mnd companies of the
Saras Group. The Company’s Internal Audit functiwenager is Ferruccio Bellelli.

In 2016, the Internal Audit manager prepared (i)quic reports on the results of the
checks carried out and (ii) half-yearly reportsatielg to information on its activities,
on how risk management is performed and on comgdiavith the plans defined for
their containment and an assessment regardinguttedity of the Internal Control
and Risk Management System.

These reports, also discussed in the Control asd 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 Intér@antrol and Risk Management
System and, in relation to the results of the cheekating to the organisation,
management and control model, to the Supervisodiddoof each company.

The Internal Audit Department, together with thadtions concerned, followed the
implementation/state of progression status of thprovement actions agreed with
them during the audits, arranging to send each gena follow-up report on the
actions within their remit on a monthly basis. Tingplementation status of the
improvement actions has been the subject of pericgforting to the Committee
and, for that which falls within their scope, toetlsupervisory Bodies of each
company.

The Board, since 2006, has approved, on a prodosal the Internal Control

Committee (now the Control and Risk Committee), ecuinent containing

guidelines for the internal control system. Thisument is intended to establish
guidelines for the development and improvementhef Company's internal control
system, with specific reference to profiles relgtito control, risk assessment,
monitoring and control activities. The guidelinegre reviewed in 2008 by the
Internal Control Committee which confirmed the ddly and alignment with the

provisions of the Code of Conduct and industry Ipeattice.

The policy followed by the Company in relation teetmanagement and monitoring
of the main corporate risks concerning, in particustrategic risks, financial risks,
liquidity risks, credit risks, IT risks and risk$§ an operational nature is based on the
identification, assessment and possibly reductioalimination of the main risks to
the Group’s objectives, with reference to stratefiancial and operational areas.
The management policy followed by Saras requiresnhin risks to be reported and
discussed by the Group’s senior management, itigel#é their management and
assessment of the acceptable residual risk.

Risk management is based on the principle by whkhiehrisk is managed by the
person responsible for the related process, basedhe indications of senior
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management, while the control function measurescandrols the level of exposure
to risk and the results of actions to reduce sisth r

The Company has identified a complete picture ef sklgnificant risks facing the
Company (Corporate Risk Profile) and has identified "Risk Office" function,
with hierarchical reporting to the Executive Viced@rman and General Manager
responsible for presiding over all the functionatiaties to the monitoring and
updating of the "Corporate Risk Profile" by percally collecting information
relating to risk identification, assessment and aga@ment, made available by each
risk owner and by formalising the appropriate répgrat the same time.

In 2016, the Risk Officer performed the task ofhgaing information from the risk
owners to prepare the half-yearly report and theuahreport monitoring the main
risks the Group is exposed to; this activity hawvpn that, following the
establishment of the company Saras Trading SA uBdess law, a wholly-owned
subsidiary of Saras, with the twofold aim of cootilg to guarantee the Sarlux
refinery the replenishment of crude and the saleilgiroducts and being present on
the international oil trading market by performihgwner” trading activities, the
framework of associated risks has been updatedinen with the level of risk
compatible with the Company'’s strategic objectives.

Risks relating to IT attacks were also includedha "Corporate Risk Profile” and
projects are underway to develop the area of cybeurity.

Overall, a positive picture emerged of the suitgbibf the risk control and
management activities adopted by the Company ahdrevavailable, the risk and
control indicators used.

The results of the annual risk assessment mongtevare shared, for that which falls
within their scope, with the senior managementaamhecompany and were presented
to the Control and Risk Committee.

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

As shown, also in the Control and Risk Committee, iole of the Risk Officer as a
collector of information relating to the main busss risks does not include any
operating responsibility regarding the definingtobls aimed at risk management
and their implementation; this office thereforeoals the Internal Audit Manager to
focus more on Internal Audit function activitiestiwia risk-based approach, without
compromising organisational independence.

The results of the half-yearly monitoring of the imasks were also used by the
Internal Audit Manager to define the checks prodider in the 2017 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 subsidiaries.
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CODE OF ETHICS the Code of Ethics is an essential part of therivl control
system and is present in Saras and its subsidigBi@dux, Sartec, Arcola Depot,
Sardeolica and Saras Energia).

The Group’s Code of Ethics (approved by the BodrBicectors of Saras S.p.A. at
its meeting on 1 August 2016 and subsequently impided by the Boards of
Directors of other companies in the Group) wasoihticed in 2016. It replaces the
Codes of Ethics of the individual companies firsfarce and expresses, in a single
document, the common values and principles whiaerpin the actions of the Saras
Group and that must be observed by all employesigborators and all those who
establish relations or relationships with the Group

The internal control system described above has hegher strengthened 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 in implementation of the rules relatiodhte "Regulations governing the
administrative liability of companies” pursuantliegislative Decree No. 231/2001,
in order to arrange a management and control systemded to prevent the risk of
committing the offences referred to the same Lagis Decree 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 2016, the Saras Model was updated relatingaddlowing offences:

- Insertion of the new types of "self-laundering" offence Law No. 186 of 15
December 2014 laying down the "Provisions concegynie emergence and re-
entry of capital held abroad as well as for steppup the fight against tax
evasion. Provisions concerning self-laundering” adeel article 25-octies of
Legislative Decree No. 231/2001, by adding, to sasleeady provided for, the
new case of "self-laundering".

3
Available at the link: http://www.saras.it/saragslaads/documents/codice_etico.pdf
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- Environmental crime: Law No. 68 of 22 May 2015 on "Provisions relatitag
crimes against the environment”, amended articlairtfecies of Legislative
Decree No. 231/01, by introducing the new caseneirenmental crimes as a
precondition for the company’s administrative respbility.

- Corporate offences Law No. 69 of 27 May 2015 on "Provisions relatittg
offences against Public Authorities, Mafia typeacasation and false accounting”
("Anti-Bribery Law"), introduced some amendmentsth@ provisions on the
administrative liability of companies in the fieddl corporate offences (art. 25-ter
of Legislative Decree No. 231/01).

These updates were approved at the Board of Dienteeting on 13 May 2016.

In the implementation of the Model, guidelines grdcedures have been updated
and issued over time, including:

- Internal rules on insider information and the ekthment of a register of
persons with such access

- 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 operations with derivatives

- Guidelines on relations with public supervision hewrities 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

- Procedure for the management of public communicati¢so-called price
sensitive)

- Guidelines on procurement (which also governs th@eagement of consultancy
contracts)

- Procedure "Preparing the Separate Financial Statsmef Saras and
Consolidated Group Financial Statements".

The Supervisory Body was formed to perform the t#gkromoting the effective and
correct implementation of the Saras Model.

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

The companies in the Group (Sarlux, Sartec, Ardadgot and Sardeolica) have
adopted and updated their organisation, manageraedt control models; the

companies have also established their respectiper@isory Bodies. The Spanish
subsidiary Saras Energia, in reference to the @o&ignal, has also adopted and
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updated the "Manual de Prevencién de Riesgos P&nalel appointed an Ethics
Committee.

5. Treatment of corporate information

With reference to the obligation laid down in Alid 15-bis of the TUF to establish
a register of persons who have access to insidermation as well as the
recommendations referred to in article 4 of the €@dhich find justification in
article 114 of the TUF and in the implementing Hatjan), the Board has adopted,
since May 2006, "Internal rules for insider infotioa and the establishment of a
register of persons who have access to it" ("Régul§. This Regulation (now
"Internal rules for managing insider informationdatime establishment of the list of
people who have access to it") was supplementecharahded on 10 January 2017
by the Board of Directors of the Company in the lenpentation of the rules
contained in art. 17, of European Regulation N& 6016/4/2014 on market abuse
(so-called "MAR"), as well as Implementing Reguwati(EU) 2016/1055 of the
European Commission of 29 June 2016.

The Regulation contains procedures for the idexatifon, internal management,
access by external subjects and, depending onatbes external communication of
insider or relevant information concerning the Camyp and its subsidiaries, with
particular reference to "price sensitive" informati in order to, among other things,
prevent its communication from occurring selectyyéh an untimely manner, or in
an incomplete or inadequate manner.

6. Internal dealing procedure

Still with the aim of adapting Saras’ corporate gmance to the rules applicable to
listed companies, the Board has also adopted, $itage2006, its "Internal dealing
procedure® as updated on 1 August 2016 to the latest reguistadopted by EU
Regulation 596/2014 of 16 April 2014 on Market Abyso-called "MAR"), directly
applicable in Italy, which also transposes and givapplication (where not
conflicting with the afore-mentioned MAR) as proediby art. 114, paragraph 7 of
the TUF and articles 152-sexies and following @& tbsuers’ Regulations, to ensure
correct and adequate transparency of informatiaespect of the market in relation
to transactions carried out by persons internahéoCompany on its securities Said
procedure lays down precise rules of conduct andnaanication in relation to
operations performed on shares or debt securitiesyatives or other financial
instruments linked thereto issued by Saras andopeed by relevant persons
(specifically the Company's directors and auditaigy senior executive with
standard access to insider information and with gbaer to take management
decisions that could impact the market trend ardréuprospects of the Company
and any direct or indirect shareholder who ownkeast 10% of the share capital of
Saras) and persons closely associated with théseant persons. In line with best

4 Available at the following linkattp://www.saras.it/saras/_uploads/documents/2aiBrealing_2011.pdf
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practice, the procedure also involves such reley@rsons or persons closely
associated with them, being prohibited from periogn operations on the
Company’s securities 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 M&@h0 - 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 gherposes of the application of the
Regulations, the procedures adopted by the Compepnesent suitable safeguards
for managing situations in which a director hasraarest on their 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 Civil Code.

The Board has also approved a “Code of Condudtifectors of the Group”, which
was also positively assessed by the Internal Cb@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 and legislation rdomy the interests of directors
and the principles of corporate governance and,nwbassible, in line with the
interest of the Saras Group.

8. Designated manager responsible for drafting compangccounting
documents

After having listed its shares in May 2006, the @amy, after appropriate statutory
modification in accordance with the provisions df 454-bis of the TUF, appointed
a designated manager responsible for drafting cagnpacounting documents. The
current manager responsible is the Company’'s CRir&incial Officer, Franco
Balsamo, asked to fill this role by the Board ofdators at a meeting held on 6
November 2015.

The designated manager performs the tasks laid dowart. 154-bis 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.
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82-ter of the Issuers’ Regulatiodscided to proceed with the voluntary publication,
starting from 10 January 2017 and until it decidéserwise, of the information
relating to business developments for the first @und quarter of each year that will
be subject to the approval of Board of Directoretimgs to be held within 45 days
after the closure of the first and third quarteeath year.

10. Board of Statutory Auditors

In accordance with the Articles of Association, tBeard of Statutory Auditors
comprises three statutory auditors and two altematThe Articles of Association
state that the appointment of auditors takes pdacie basis of a slate voting system
that ensures the minority can appoint an auditdro(will be appointed chairman of
the Board of Statutory Auditors) and one alterraaiditor. The lists of candidates
can be submitted by shareholders who represerdaat P.5% (two point five per
cent), or a different measure established accortiriggislation in force at the time,
of the share capital consisting of shares with ngptirights at the ordinary
shareholders’ meeting. Together with each listplethe 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 nortiamaand attest, under their own
responsibility, that there are no grounds for mibllity and incompatibility
(including not exceeding the regulatory limits nefiag the number of offices held),
as well as the existence of the requirements laidndby law and the Articles of
Association for the office of company auditor. Tdféice of auditor is incompatible
with performing similar offices in more than threther companies listed on lItalian
regulated markets, with the exclusion of the Comypand its subsidiaries.

Based on the current Articles of Association, tiets| 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 thegpabthe company’s registered
office, on the website and with the other procedusd down by Consob with
regulations at least twenty-one days before thesloéders’ meeting date.

For more information concerning the procedure fipanting 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 offieavhich was appointed by slate
voting at the meeting held on 28 April 2015 and wXpire on the date of approval
of the financial statements as at 31 December 2@bMprises the following
members:

5 As a result of the transposition of the Transpayethdirective (2013/50/EU), Consob has repealed thquirement 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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Giancarla Branda Chairman
Giovanni Luigi Camera Statutory Auditor
Paola Simonelli Statutory Auditor
Pinuccia Mazza Alternate Auditor
Giovanni Fiori Alternate Auditor

It is noted that in accordance with the combineavisions of art. 2401 of the Civil
Code and the Articles of Association, Giancarlarglie@ appointed as alternate
auditor indicated by the minority slate, took ovlee office of Chairwoman of the
Board of Statutory Auditors on 30 December 201%ofwing the tendering of the
resignation of Andrea Vasapolli, appointed by thr@holders Meeting of 28 April
2015. During the meeting on 22 April 2016, callenl dpprove the financial
statements for the year ended December 31, 201%laodo incorporate the Board
of Statutory Auditors in accordance with the praais of the Articles of Association
and by means of a slate voting system, the appeimitof Ms Branda was confirmed
and the Board of Statutory Auditors was also suppleted by the appointment of an
alternate auditor in the person of Giovanni Fiori.

In the financial year 2016, the Board of Statutéwditors held 12 meetings. In
2017, up to the date of publication of this reptrg Board had met five times. The
meetings were regularly attended by the statutaditars, as analytically indicated
in the attached summary table sub 2, to which eefge should be made.

The Board of Statutory Auditors performed, afterappointment and, subsequently,
will perform annual internal checks provided for d&ny. 8.C.1 of the Code regarding
their independence requirements pursuant to theatavon the basis of the criteria
laid down by the Code with reference to directarg] the checks were successful.

The attendance of the Board of Statutory Auditorsnieetings of the Control and
Risk Committee ensures the necessary coordinatitim ttve Committee and the
Internal Audit function.

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

auditors and Chairwoman of the Board of the nati@res, origin and scope of their
interest.

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., theernal rules for managing

insider information.
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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 welfgitew.Saras.it, section "investor
relations™), within which information can be found Italian and 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 aard management of the
Company, Articles of Association, the Group’s Codk Ethics, shareholders’
meeting rules and the Internal Dealing procedufd)le website also includes a
section called "Shareholders’ Meetinst which information about the procedures
for participating and exercising the right to vatemeetings is made available in
accordance with the applicable legislation, as awellocumentation relating to items
on the agenda, including lists of candidates ferpbsts 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 réigankson 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-mgisaras.it

12. Shareholders' Meeting

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

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 the ldezdlaid down in the provisions

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

Any documents relating to items on the agenda efghareholders’ meeting are
made publicly available, as legally required, bynd at the registered office and the

® Available at the following linkattp://www.saras.it/saras/pages/aboutus/governsin@emeetings2?body=80
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administrative offices, and also at the authorisgdrage mechanism "linfo"
(www.linfo.it). The Documentation as provided foy art. 125-quater of TUF is
made available on the Company website. Pursuardrttol4 of the Articles of
Association persons with voting rights are entitledattend a shareholders’ meeting
provided that their legitimacy is certified accaorglito the methods and by the
deadlines provided for by law and by the regulation

Pursuant to art. 83-sexies of Legislative Decree $8398, the eligibility to attend
the Shareholders’ Meeting and exercise the rightvide is certified by a
communication from the Company, issued by an ingeliary, in accordance with
the data in its accounting records, certifying piaety entitled to vote on the base of
the shareholder information applicable upon concfusf the accounting day for the
seventh day of market trading before the date fifcgdthe first convening of the
Shareholders’ Meeting.

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 linghathe applicable regulations and
notified electronically according to the procedunedicated for each Shareholders’
Meeting convening notice.

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

The convening notice shows, in addition to indiogtthe agenda, the rules for
attending the shareholders’ meeting and exercifliegrights of shareholders, 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’ meegigglations, also drawn up
according to the system developed up by ABI andAsse, designed to ensure the
orderly and effective conducting of meetings thiowlgtailed 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.

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@ry 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 hamdlpn the other hand to adapt it
to the provisions laid down regarding the recortedand connected to the system of
identifying those entitled to exercise the righvtie) and the right of shareholders to
ask questions (art. 127-ter of TUF) by LegislaDexree No. 27 of 27 January 2010.

’ See link shown in note 6 above.
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TABLE 1: STRUCTURE OF THE BOARD OF DIRECTORS AND COMMITTEES AS AT 31/12/2016

Remuneration
Control and and Any
The Board of Directors Risk Nomination Executive
Committee . Committee
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 ®) *) VAR
nt* *kk
Chairman fﬂ';‘rgt':farco 1936 03/11/1962 | 28/04/2015 | App. FS 2017 | M X 6/6
CEO ¢ mf;'trlno 1945 26/06/1972 | 28/04/2015 | App. FS 2017 | M X 6/6
Vice-Chairman | Angelo Moratti | 1963 28/04/1993 | 28/04/2015 | App. FS 2017 | M X 5/6
Executive Vice- | 1o Scaffardi | 1958 19/10/2006 | 28/04/2015 | App. FS 2017 | M X 6/6
Chairman
Director
o Gilberto Callera | 1939 30/04/1987 | 28/04/2015 | App. FS 2017 | M X X X 6/6| 44| P | 55 P
. Adriana
Director Cerrotoli 1948 28/04/2015 | 28/04/2015 | App. FS 2017 | M X X X 6/6| 3/4
Director Laura Fidanza | 1973 28/04/2015 | 28/04/2015 | App. FS 2017 | M X X X 6/6| 4/4 5/5 M
Director {;gt’te"e Harvie- | 1967 28/04/2015 | 28/04/2015 | App. FS 2017 | M X X 56| 4/4
Director @I’;@r’:t'gma”o 1973 30/05/2005 | 28/04/2015 | App. FS 2017 | M X 6/6
Director Gabriele Moratti | 1978 27/04/2010 | 28/04/2015 | App. FS 2017 | M X 3/6
Director S;E‘/ri';'ie 1938 27/04/2000 | 28/04/2015 | App. FS 2017 | M X 6/6| 44| M | 5/5 M
. Andrey App. )
Director Shishkin (=9 1959 20/02/2016 | 22/04/2016 | g 1% .., X 13| 14
DIRECTORS WHO LEFT OFFICE DURING THE REFERENCE FINANCIAL YEAR
: App. FS 2017
Director gorr:ya”""":h 1960 14/05/2013 | 28/04/2015 | ‘Remared on - /1
echin 24/02/2016

Number of meetings held during the financial year:

Control and Risk Committee: 4

Remuneration and Nomination Committee:

5

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 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 director was drawn ("M": majority list; "m": minority list; "BoD": the list submitted by the Board of Directors).

** 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 enterprises.

(*) 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:
(***) It is noted that the director Andrey Shishkin resigned from his office on 17.02.2017.




TABLE 2: STRUCTURE OF THE BOARD OF STATUTORY AUDITORS AS AT 31/12/2016

BOARD OF STATUTORY AUDITORS

Number of other
Office Members Year of birth Datc? of ﬁFSt* In office since In office until L,::t Indep. Code Board meetlg&s attendance Of:liis
appointment
Approval of the
Chairman Giancarla Branda 1961 28/04/2015 22/04/2016 2017 financial m X 12/12 6
statements
Approval of the
Statutory Auditor | Giovanni Luigi Camera 1936 28/03/1985 28/04/2015 2017 financial M X 12/12 11
statements
Approval of the
Statutory Auditor | Paola Simonelli 1964 28/04/2015 28/04/2015 2017 financial M X 11/12 22
statements
Approval of the
Alternate Auditor | Pinuccia Mazza 1957 28/04/2015 28/04/2015 2017 financial M X
statements
22/04/2016 22/04/2016 Approval of the
Alternate Auditor | Giovanni Fiori 1961 2017 financial m X
statements
AUDITORS WHO LEFT OFFICE DURING THE REFERENCE FINANCIAL YEAR

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 auditor was drawn ("M": majority list; "m": minority list).
** This column indicates the attendance of statutory 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.).
**+* This column indicates the number of director or statutory auditor offices held by the person concerned pursuant to art. 148-bis of the Consolidated Law on Finance 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. 19856 of 25 January 2017, not applicable in the case of filling vacancies on the Board of Statutory Auditors without using the slate voting system.
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