REMUNERATION REPORT

PURSUANT TO ARTICLE 123-ter OF LEGISLATIVE DECREE 58/1998
AND OF ARTICLE 84-quater OF THE ISSUER REGULATIONS




Dear Shareholders,

This shareholders' meeting has been called toarastdvisory vote on the policy
adopted by the Company regarding the remunerafitibeanembers of the Board of
Directors and managers with strategic responsésliand the procedures used for its
adoption and implementation, pursuant to articl8-te2, paragraph 3a) and 3b), of
Legislative Decree 58/1998.

This Report was also drawn up pursuant to artigleq@ater of the regulations
governing issuers adopted by Consob with Resoluti®71 of 14 May 1999 (the
“Issuer Regqulatiof), as subsequently amended according to Appendiixtables 7-
bisand 7ter of the Issuer Regulation.

Section |

Section | of this Remuneration Report describes ilustrates: (i) the Company’s
policy on the remuneration of directors and manag@th strategic responsibilities
adopted by the Company and (ii) the proceduresdiopting and implementing this
policy (the “Remuneration Policy”).

The Remuneration Policy complies with the recommagéinds contained in article 6
of the code of conduct approved by the CorporateeB@mnce Committee promoted
by Borsa Italiana SpA (the “Code of Conduct” or ‘d&8) regarding the
remuneration of directors [Pirectors”) and managers with strategic responsibilities
(“Managers’) of listed issuers, to which Saras has adhered.

The Remuneration Policy has also been adopted gnuirsio article 14 of the
Procedure for Transactions with Related Partiesayail by the Board of Directors
of the Company on 11 November 2010.

A. Preparation, approval and implementation of the Remneration Policy

The Remuneration Policy for Directors and Manageidetermined by the Board of
Directors on the recommendation of the Remuneratamd Appointments
Committee.

The guidelines and principles of the Remuneratiahicl? were drawn up and
approved by the Remuneration and Appointments Coteeni

B. Role of the Remuneration and Appointments Committee



Pursuant to articles 6.P.3. and 6.C.5. of the CtueBoard has set up an internal
Remuneration Committee, to which the functionsref Appointments Committee

were also assigned, pursuant to article 5 of théeC@d Conduct (“Remuneration and
Appointments Committee” or “Committee”). Rules govag the minimum number

of members, the tasks and the operation of the (tisemare established by the
respective Regulation, amended on 9 August 2012k account of the new duties
assigned to the Committee. Specifically, the Rematren and Appointments

Committee’s role is to advise and make recommeodstio the Board and, with

regard to Directors and managers with strategioaesibilities, it is responsible for:

- making recommendations to the Board of Directogarging the definition
of the general remuneration policy;

- periodically assessing the suitability, overall sistency and concrete
application of the remuneration policy, using tidormation supplied by
chief executive officers with regard to managers thwistrategic
responsibilities;

- carrying out preliminary work and making recommdiades regarding share-
based remuneration plans.

Furthermore, the Committee submits recommendatoiise Board of Directors on
the remuneration of executive Directors and otheed@ors that have special roles
and on the setting of performance objectives aasteti with the variable
remuneration component. It also monitors the imgletation of the decisions taken
by the Board and, in particular, checks the acachiievement of the performance
objectives.

In performing the tasks assigned to it by the Ba#rBirectors, the Committee may
be assisted by external consultants with expenmisemuneration policy, provided

that the latter do not at the same time provideises to the Human Resources
Department, directors or managers with strategpanasibilities that are significant

enough to compromise the independent judgemergidft®nsultants.

The Remuneration and Appointments Committee reigmastipulates that the
Committee must consist of three non-executive thrs¢the majority of whom are
to be independent, and that at least one membdheofCommittee must have
appropriate knowledge and experience in financetens.

The current members of the Remuneration and App@nts Committee are:
Gilberto Callera (Chairman) and Giancarlo Cerditth of whom are independent
Directors, and Gabriele Previati, a non-executiveor.



Meetings of the Remuneration and Appointments Cdtemiare convened by the
Chairman whenever he deems it appropriate. The Gtesns validly constituted if
a majority of its members is present, and resahstiare carried by an absolute
majority of those present. Meetings of the Remummraand Appointments
Committee may be attended by any person whosenmese deemed appropriate by
the Committee, provided that no Directors attendn@ittee meetings in which
recommendations about their own remuneration atefgward. The Committee
meetings are minuted. The Chairman of the BoarAudfitors, or any other auditor
appointed by him, also attends the meetings oRé@@uneration and Appointments
Committee.

C. Assistance of independent experts

The Company did not make use of any external ctenstsl in drawing up the
Remuneration Policy.

D. Purposes and principles

The Company defines and applies a general remuorealicy:

(i) suitable for attracting, retaining and motivatinghty qualified individuals
with the professional skills required to manage@oenpany successfully;

(i) aimed at encouraging management to create valueshHareholders and
promoting the medium- to long-term sustainabilitylee Company; and

(iii) structured so as to ensure that remuneratobenchmarked to the actual
results achieved by the Company and the management.

E. Eixed and variable components
E.1 Members of the Board of Directors

Non-executive directors that do not hold specifates (including independent
Directors) are assigned fixed remuneration detegthioy the shareholders' meeting.
There is no provision for any form of remuneratassociated with the achievement
of financial targets by the Company, nor do theseeddors benefit from any
remuneration plans based on the Company's finams@bments.




Members of the Committees set up within the BodrDicectors (Remuneration and
Appointments Committee and Control and Risks Cone®jt receive annual
remuneration, in addition to their remuneration Risectors, approved by the
shareholders’ meeting at the time of their appoerttn which is determined
according to the specific commitment required aénth based on their duties as
Committee members.

Following the appointment of Directgrdhe Remuneration and Appointments
Committee makes a recommendation for their remuioerato the Board of

Directors. Based on this recommendation from thenesration and Appointments
Committee, the Board of Directors, after consultingh the Board of Statutory

Auditors, determines the remuneration of Directguersuant to article 2389,

paragraph 3 of the Civil Code.

In addition to the remuneration approved by thereth@ders’ meeting, Directors
only receive a fixed fee, there being no providimnany kind of incentive, bonus in
shares or variable remuneration to be paid to them.

The Company reaffirms the appropriateness of thasistbon and that there is
therefore no need to establish incentive schemegmed to retain and motivate
Directors for the duration of the executive Dirgstanandate and/or for as long as
specific roles are assigned to Directors who aegedtolders of Gian Marco Moratti
SapA, owned by Gian Marco Moratti, and Massimo Mwor&apA, owned by
Massimo Moratti, which, under the shareholderseagrent signed on 1 October
2013 relating to the shares held by each in Sguas &«ercise joint control over the
Company, given that their interests are intringyclahked with the primary objective
of creating value for all shareholders.

The positive or negative results achieved by trecetive Directors of the Company
will in most cases be reflected in the value oftigority shareholdings, thus acting
as an incentive to achieve more than satisfactsylts for the Company.

This decision is also validated with referenceli® iole of Executive Vice-Chairman
as it is assigned to the person performing the gbléeneral Manager, for whom the
remuneration determined in accordance with theemaitused for Managers is
regarded as adequate.

E.2 Managers

The Remuneration Policy stipulates that the togmhuneration of Managershall
include:



(i) a fixed component, which appropriately remuner#tesexperience, role
and extent of the responsibilities assigned to Marg

(i) a variable component linked to the achievementpetic performance
objectives (collective and individual, financial dannon-financial,
connected with creating long-term value for shald¢rs), which shall
represent a significant portion of Managers’ togmhuneration;

(i) the fringe benefits normally granted to Managersedaon Group
policies.

The variable remuneration component will be spéitWeen a short-term incentive
(generally on an annual basis) and a long-termitince

Short-term incentives must account for no more th8f6 of the total variable
component in any one year.

In accordance with the above general principleg #tructure of Managers’
remuneration is determined according to the foltayapplication criteria

(a) Remuneration level

The total remuneration level offered by the CompaémyManagers must remain
competitive with the market average for similariposs and assignments.

(b) Balance between fixed and variable remunerationpoments

The fixed and variable remuneration components rhesappropriately balanced to
discourage initiatives focused on the Company'srtsteom results and avoid any
temptation for Managers to take action contrary the Company’s strategic
objectives and risk management policy.

The fixed remuneration component must thereforesbfficient to reward the
performance of Managers even if the variable rematioa is not paid out due to a
failure to achieve the respective performance dijes.

(c) Limit on the variable remuneration component

The variable remuneration payable to each Manageany one year, including all

monetary and non-monetary incentives (including, dgample, the allocation of
shares in the Company in accordance with a shanemip plan), must be between
a minimum of 70% and a maximum of 220% of the Mamnagfixed remuneration

component.



(d) Setting of performance objectives

(i) Parameters

A minimum performance threshold is set, below whichbonus or incentive is paid
to Managers.

The performance objectives linked to payment ofwlieable remuneration must be
determined in advance by the Board of Directorsrastdied to Managers.

The variable remuneration will be determined acitgydo:
(i) the Company's financial results and the performah&aras shares;
(ii) the individual results of each Manager.

For this purpose, the following elements and finalnadicators will be considered:

i. with specific reference to the Company's financiedults: such as
EBITDA and Total Shareholder Return of Saras sh&egsal to the
change in share price);

ii. with reference to individual results: the strategiojectives of the
relevant department.

Specifically, the Board of Directors identified asfed net profit as the performance
parameter for the purposes of paying the short-tecentive.

With regard to the amount of annual variable corspéan, it being understood that
short-term incentives shall not account for morant0% of the total variable
component in any one year, the Board identifiedrgneefficiency, costs and
inventories as the benchmark parameters.

(i)  Assessment of performance over several years
Managers’ performance must be assessed over adpefrieeveral years, with all
variable remuneration components (except for steon incentives) requiring an
accrual period of at least three years.

(e) Deferral of part of the variable component

Again with a view to ensuring an exact match betwis® amount paid to Managers
in respect of pay and their performance, and ireotd assess the impact of this



performance on the Company’s long-term resultsyaat of a substantial part of
the variable remuneration accrued must be defdorea period of at least one year.

The portion of variable remuneration deferred iy ane year must not be less than
60%.

Variable component — medium- to long-term incental@are ownership plans

The variable component of Managers' remuneratioketi to the achievement of
medium- to long-term targets consists of the StGelnt Plan approved by the
shareholders meeting of 24 April 2013 ("Stock Gratan"), which is available on
the Company websitditp://www.saras.)t

With reference to the published document, the mml@ments of the Stock Grant Plan
are summarised below.

The Stock Grant Plan provides for the free allarabf rights to receive Shares of
the Company at the end of a set vesting perio@édtlyears), provided that the pre-
determined three-year performance objectives drieaed.

The maximum number of shares allocated to eachficearg Manager (see table
3A) is set by the Board of Directors.

Actual delivery of the shares to the beneficiat@ges place within six months from
the end of the Performance Period (2013-2015),estibjo verification by the
Company that specific three-year performance obgsthave been met. The
indicator used to measure corporate performancthenreporting period is total
shareholder return (“TSR”), calculated in respefchselected group of industrial
companies on the Italia Mid Cap Index.

The FTSE Italia Mid Cap is a Milan Stock Market éxdwhere mid-cap company
shares are traded daily. The FTSE Italia Mid Capasle up of 60 securities in total.
The basket is revised each quarter.

Using this indicator to measure Saras’ performasrables the company to mitigate
the potential risks arising from a comparison wiab small a sample of companies,
and to comply with best market practice.

The Stock Grant Plan provides for a “lock up” pdriafter allocation, a portion of
the allocated shares (80%) will be freely tradableile the remaining portion of the
allocated shares (20%) will be subject to transéstrictions for a period of 24
months as of the Delivery Date of these shares.



Additional application criteria regarding the rereustion of Managers

(@) Remuneration of the Director responsible for draywp the financial
statements

The incentive mechanisms applicable to the Direteponsible for drawing
up the financial statements must be consistent thhduties assigned to him
in order to minimise any possible conflict of irgsts.

In determining performance objectives, individubjeztives must be linked
to the performance of their specific roles.

(b)  No guaranteed bonuses

Guaranteed bonuses, i.e. bonuses not subject tpafgrmance objective or
otherwise conditional on the achievement of prexaeined objectives, will
not be payable, with the exception of any bonusesitgd when new
Managers are recruited; the amount of any such omust not, however,
exceed 70% of the fixed remuneration componentviihbe paid to them.

F. Non-monetary benefits

There is no provision for non-monetary benefitsDimectors.

Managers may be assigned non-monetary benefitsl lmsésroup policies, which
primarily consist of company cars and health cheoek-

G. (see point E above)

H. (see point E above)

I. Consistency with the Company's long-term interds and risk management
policy

The Company’'s long-term interests and policy regadhe management and
monitoring of its main corporate risks are an indégart of the Company’s internal
control and risk management system. The RemunarBidicy was drawn up in full

compliance with the above-mentioned internal cdrénal risk management system.
J. (see point E above)

K. (see point E above)

L. Cessation of office or termination of employment agairact



There is no provision for any payments to be madecessation of office or
termination of employment contract.

M. Insurance, welfare and pension cover

Managers are covered by a medical expenses ingurquoticy, which is
supplementary to the FASI Healthcare Fund.

N. (see point E above)

O. Comparison with other companies’ remuneration poliees

The remuneration of Directors and the pay scaleMahagers are determined in
accordance with market and industry practice, bymaring the Company with a
peer group of the main Italian listed companies.

Specifically, in implementing the Remuneration Pglithe Remuneration and
Appointments Committee will be responsible for @ambusly monitoring Italian and

international market practice to check that theueenation paid by the Company is
in line with the remuneration paid by competitorother peer companies.

Section Il

The remuneration paid by the Company to its Dinectond managers with strategic
responsibilities in 2014 is described below.

First part
Remuneration of non-executive directors

The fixed remuneration approved by the sharehdldeesting of 27 April 2012 was
paid to the non-executive Directors in 2014.

Remuneration for attendance at Board committees

With regard to attendance at meetings of the Rematine and Appointments
Committee and the Control and Risks Committee nibve-executive Directors who
are members of these committees were also paidi@uli remuneration in 2014,
approved by the Board of Directors at its sessid2i7oApril 2012.

Fixed additional remuneration for certain execureectors
Additional fixed compensation, as determined byBloard of Directors on 14 May
2012, was paid to Chairman Gianmarco Moratti, CE@s#imo Moratti and Vice-
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Chairman Angelo Moratti, on top of the amount appb by the shareholders’
meeting of 27 April 2012 for the role of Director.

Variable remuneration

No variable remuneration was paid to the memberthefBoard of Directors in
2014. The reason for this remuneration policy is that,iradicated in Section I,
Chairman Gianmarco Moratti, CEO Massimo Moratti arfide-Chairman Angelo
Moratti are shareholders in Gian Marco Moratti Sapvned by Gian Marco
Moratti, and Massimo Moratti SapA, owned by MassiMoratti, which exercise
joint control over Saras SpA. Their interests drergfore intrinsically linked to
pursuing the primary goal of creating value forsilareholders.

The Managers of Saras SpA, i.e. the Executive @Whatrman and CEO, and
another manager with strategic responsibilities, tae beneficiaries of a short-term
monetary incentive plan and a medium- to long-tptam that comprises the Stock
Grant Plan approved by the shareholders’ meeting2énApril 2013, which is
available on the Company websitettp://www.saras.)t and is described in more
detail in Section I. In 2014, the Managers did memeive any variable remuneration
pursuant to the short-term incentive plan, as theimum performance threshold
established under the plan was not achieved.

Other remuneration received by members of the BoBRirectors

Vice-Chairman Angelo Moratti, Executive Vice-Chaamand CEO Dario Scaffardi
and Director Angelomario Moratti received additibr@muneration in 2014 under
their individual employment contracts with the Canp.

Payment for cessation of office or termination wipboyment contract

No provision has been made for payment in the ew€ressation of the office of

Director of Saras SpA or termination of the empleymcontract. The indemnities
shown in column 7 of table 1 of the Second Paeadtion Il refer to severance pay
accrued up to 31 December 2014 under an employooatrtact.

Part Two

Tables drawn up pursuant to Appendix 3A, Chartgs{table 1 and table 3A) and 7-
ter of the Issuer Regulation (table 1) have been aggukn
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APPENDIX 3A - SECTION 11

SCHEDULE 7-BIS
TABLE 1: Remuneration paid to directorsand auditors, general managersand other manager swith strategic responsibilities.

(A) (B © (%) @) 2 4) ©) (6) @)
Name and surname Position Period of Expiry of office Fixed Remuneration | Non-monetary | Other Total Severance pay|
office remuneration | for attendance at benefits remuneration
committees
Gianmarco Moratti Chairman Entire period 2014 RinvEg. 1,536,000.00 1,536,000.00
Massimo Moratti Chief Executive Officer Entire podi 2014 Fin.St.Mtg. 1,536,000.00 1,536,000.00
Angelo Moratti Vice-Chairman Entire period 2014 BoMtg. 236,000.00 541,50500 777,505.00
Gilberto Callera Director Entire period 2014 FinMRg. 36,000.00 42,000.0 78,000.00
Giancarlo Cerutti Director Entire period 2014 FinMBg. 36,000.00 28,000.0 64,000.00
,\A/Ir;%gigmario Director Entire period | 2014 Fin.St.Mtg 36,000.00 204,420.09 240,420.00 83,185.0
Gabriele Moratti Director Entire period 2014 Fin\Btg. 36,000.00 36,000.00
Gabriele Previati Director Entire period 2014 FirMBg. 36,000.00 28,000.0 50,000°00 114,000.00
'Sggér:;’nano"i"h Director since 14/05/13| 2014 Fin.St.Mtd. 36,000[00 36,000.00
Executive Vice-
Dario Scaffardi Chairman General Entire period 2014 Fin.St.Mtg. 36,000.00 758,808. 794,896.00 47,102.0
Manager
F. Superti Furga ng:trg;gn Board of | £piire period | 2014 Fin.St.Mtg. 62,400°00 31,200.08 93,600.00
Giovanni Camera Permanent Auditor Entire period 42Bih.St.Mtg. 41,600.00 151,624.00 193,224.00
Michele Di Martino | Permanent Auditor Entire period| 2014 Fin.St.Mtg. 44,726.60 23,091.00 67,817.00
Luigi Borré Deputy Auditor Entire period 2014 Finlgtg. 7,626.00 7,626.00
Marco Visentin Deputy Auditor Entire period 20140 Bt.Mtg.
Strategic managers 610,996.00 610,996.00 201,836.0

! See table 1(a) below

2 Including 36,000.00 fixed remuneration determibgdhe shareholders’ meeting
% Employment responsibilities
4 Remuneration as Chairman of the Supervisory Bé®acas SpA and of the subsidiary Sarlux Srl
® Remuneration as member of the supervisory bodigsias and subsidiaries Sardeolica Srl, Sartec SpAux Srl, Deposito di Arcola Srl and Arcola ®éfera Srl to 30.09.14, and as Chairman of thafaf Auditors of subsidiaries

Sartec SpA, Ensar Srl from 01.01.14 to 23.04.14ddr2eposito di Arcola Srl to 23.04.14, and as Reremt Auditor of subsidiary Sarlux Srl, as welSade Auditor of subsidiaries Parchi Eolici UlasSéi, Sardeolica Srl and Ensar

Srl from 24.04.14 to 12.11.14 and Arcola PetratifSrl to 30.09.14
® Remuneration as Permanent Auditor of the subsdigarlux Srl and Ensar Srl to 23.04.14

" Remuneration as Permanent Auditor of the subsidid@artec SpA to 23.04.14 and Ensar Srl to 2340dntl as Sole Auditor of subsidiary Sargas Srl.

8 Remuneration as Chairman of the Board of Auditdisubsidiary Sarlux Srl - remuneration includimgfessional indemnity insurance

® Remuneration including professional indemnity iasice

10 Remuneration including indemnity pursuant to &tR7 (c) of Ministerial Decree 169 of 02.09.10



TABLE 1(a)

Remuneration for attendance at committees

Remuneration and Appointments Committee GilbertibeGa 21,000.00
Giancarlo Cerutti 14,000.00
Gabriele Previati 14,000.00
Control and Risks Committee Gilberto Callera 21,000.00
Giancarlo Cerutti 14,000.00

Gabriele Previati

14,000.00




TABLE 3A: Incentive plans based on financial instruments other than stock optionsfor member s of the Board of Directors, general managers
and other manager swith strategic responsibilities.

Financia instruments Financial instruments allocated during the financial year Financia Financia instruments Financial
alocated in previous instruments | vested during the instruments
financial years and not vested financial year and relating to
vested during the financial during the allocable the year
year financial
year and
unallocated
A B 1) (2 (©)] 4 )] (6) U] ()] 9 (10) (11) (12)
Name Position | Plan Number Vesting Number Fair value Vesting | Dateof Market price Number and | Number Vaueat Fair value
and and type of | period and typeof | on period alocation on alocation type of and type of | maturity
surname financial financial alocation financial financial
instruments instruments | date instruments | instruments
Dario Genera 2,326,000 | August 2013 394,618
Scaffardi | Manager | December
Stock 2015
Strategic grant 1,598,000 | August 2013 271,109
managers 2013/ | December
2015 2015
3,924,000 665,727

Tota




APPENDIX 3A - SECTION Il
SCHEDULE 7-TER

TABLE 1: SHAREHOLDINGS OF DIRECTORS, AUDITORS AND GENERAL MANAGERS

SHQE:\EASEI?EI?DFAT NUMBER OF NUMBER OF SHQE:\EASEI?EI?DFAT
NAME AND SURNAME POSITION SUBSIDIARY THE END OF THE PUSR'-?I-T/-\ESSED SHARES SOLD | THE END OF THE
PREVIOUS YEAR CURRENT YEAR
Gian Marco Moratti Chairman SARAS SpA 0 0 0 0
Massimo Moratti Chief Executive Officer SARAS SpA 0 0 0 0
Angelo Moratti Vice-Chairman SARAS SpA 0 0 0 0
Angelomario Moratti Director SARAS SpA 0 0 0 0
Gabriele Moratti Director SARAS SpA 0 0 0 0
Gilberto Callera Director SARAS SpA 0 0 0 0
Igor Ivanovich Sechin Director SARAS SpA 0 0 0 0
Giancarlo Cerutti Director SARAS SpA 0 0 0 0
Gabriele Previati Director SARAS SpA 12,164 0 - 12,164
Dario Scaffardi Executive Vice-Chairman and SARAS SpA 0 0 0 0
Ferdinando Superti Furga Chairman of the Board of AuSARAS SpA 0 0 0 0
Giovanni Camera Permanent Auditor SARAS SpA 0 0 0 0
Michele Di Martino Permanent Auditor SARAS SpA 0 0 0 0
Luigi Borre Deputy Auditor SARAS SpA 10,000 0 0 10,000
Marco Visentin Deputy Auditor SARAS SpA 0 0 0 0
APPENDIX 3A - SECTION II
SCHEDULE 7-TER
TABLE 2: SHAREHOLDINGS OF OTHER MANAGERS WITH STRATEGIC RESPONSIBLITIES
NUMBER OF MANAGERS WITH eciomy NUMBER OF SHARES | NUMBER OF | ygeq oF | SHARES HELD AT
STRATEGIC RESPONSIBILITIES THE PREVIOUS YEAR PURCHASED SHARES SOLD | THE END OF THE
CURRENT YEAR
1 SARAS SpA - - - 0
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