SARASSp.A.

EXPLANATORY REPORT OF THE BOARD OF DIRECTORS TO
SHAREHOLDERS PURSUANT TO ARTICLE 73 OF CONSOB REGULATION NO.
11971 OF 14 MAY 1999 ON THE RULES FOR IMPLEMENTING LEGISLATIVE
DECREE NO. 58 OF 24 FEBRUARY 1998

Dear Shareholders,

The Board of Directors convened an ordinary meetingecide, among other things, on the
proposal for authorisation (i) for the purchaseupfto a maximum of 175,174,200 ordinary
shares in Saras S.p.A. (the "Company") to be @chaug, also by division, within the 12 (twelve
months following the authorisation decision of tl&hareholders’ Meeting, with the
simultaneous replacement (and revocation, of the pat performed) of the previous
authorisation voted on by the Shareholders’ Meatim@2 April 2016, and (ii) the disposal acts,
also by division, of securities purchased in thesywpursuant to and for the effects of article
2357 of the Civil Code and article 132 of LegisiatiDecree 58/1998 (the "TUF") and the
implementing rules, and article 2357-ter of thelidta Civil Code (the "Programme")

respectively.

We submit this report for your attention, drawniopccordance with and according to the
structure of Annex 3A, table 4 of Consob Regulatdo. 11971 of 14 May 1999 and

subsequent amendments (the "Issuers’ Regulations™).

In accordance with article 73 of the Issuers’ Ragjahs, this report will be made available to
the public at the registered office and accordiagthe procedures provided for by the
legislation currently in force (involving, amonghets, the publication of this report on the
Company website) at least twenty-one (21) days poiche date of the shareholders' meeting

called to decide on the authorisation to purchasksall own shares.



1) Reasonsfor the proposal to authorisethe purchase and sale

The purpose of the purchase and subsequent dispctsathat we ask you to authorise is to

provide the Company with a strategic flexibilitystrument.

The objective that the Board of Directors intendgptrrsue by means of the operations for

which it proposes the authorisation is to provite €ompany with own shares to be used:

for the purposes of (i) implementing the stock galan of Company shares to the
management of the Saras Group (the "2016/2018 Scaht Plan”, or the "Plan"),

approved by the Shareholders' Meeting on 22 Agrl&2or any amendments to the
Plan or (ii) for any future stock plans similarttee Plan, i.e. for any stock option

plans that the Company decides to adopt, or @iahy allocations to employees;

within the scope of operations relating to the entrmanagement and industrial
projects or other investments that are consistetit the strategic lines that the
Company intends to pursue, even by exchange, tremi&gerral, sale or other
disposal of own shares to buy shareholdings ortgqackages, for industrial
projects or other extraordinary finance operatioamglving the allocation or

disposal of own shares (such as, by way of exammegers, demergers, etc...);

to perform liquidity promotion activities and mamagent of the volatility of the
stock market price of shares in the Company anganticular, to intervene in the
performance of securities in relation to contingeratrket situations by facilitating
share trading at times of poor liquidity on the kedrand by promoting the regular
performance of trading, within the limits in whicln concrete terms, it is not
necessary to use all own shares for the purposeseand in any case within the
limits provided for by the laws and regulationgarnce and, possibly, in accordance
with market practices permitted pursuant to ar, J@ragraph 1(c), of the TUF
inherent in activities to support market liquidity.

It should be noted that the authorisation to dispaisown shares that this decision proposal

refers to also relates to the use of own shareadracquired and held by the Company based

on the previous authorisation, which can therebmr@ised for the purposes listed above.



2) Maximum number, category and nominal value of the shares to which the

authorisation relates

On the date of this report, the Company’s sharéalap represented by 951,000,000 ordinary,

registered, fully paid up shares.

In this regard, the proposal is made to the Shddeh®to authorise the purchase of own shares
one or more times, up to the maximum legal limguigalent to 20% of the share capital
subscribed and released, including shares thatwitbwned by the Company on the date on
which the authorisation becomes effective in acaoceé with paragraph 4.

It should be noted that 14,989,854.000 shares leeady owned on the date of this report,
equivalent to 1.576% of the share capital, and, tthegrefore, if the authorisation for the
purchase was decided today it would concern uprtexamum of 175,174,200 ordinary shares,
equivalent to 18.42% of the share capital curresullyscribed and released.

The authorisation shall include the right to sulbsgrly dispose of the shares in the portfolio,
even before reaching the maximum number of shaggscan be purchased and possibly buy
back the shares to such an extent that the oweslhatd by the Company do not exceed the

legally established limit.

3) Useful information for_assessing compliance with art. 2357, paragraph 3, of the
Civil Code

The purchase that is the subject of your authaoisas in accordance with the limit provided
for in art. 2357, paragraph 3, of the Civil Cods énended by article 7, paragraph 3-sexies of
Legislative Decree No. 5/2009, converted into Laa. M3/2009), given that it relates to a
number of shares that, together with the shareadyrowned by the Company, may not exceed

a fifth of the share capital.

It should be noted in this respect that subsidsadie not own shares in the Company.



4) Authorisation period

The authorisation to purchase, which can also b®qeed on several occasions, is required
for a period of 12 (twelve) months from the Shatdbrs’ Meeting authorisation decision date,
with the simultaneous replacement (and revocatfahepart not performed) of the previous
authorisation voted on at the Shareholders’ Meeting22 April 2016. Disposal acts for
purchased securities, and those already ownedd d®muperformed, also by division, without
time limits, provided that compliance with the posps described in paragraph 1 and the
procedures indicated in this report is ensured.

5) Minimum and maximum price

Purchases of shares that are the subject of ghigtrehould be made at a price no higher than
15% and no lower than 15% compared to the refergmim® recorded on the Mercato
Telematico Azionario stock market organised andagad by Borsa Italiana S.p.A. ("MTA"),

every single operation in the previous session.

If the Company proposes supporting the liquidityitsf shares in accordance with criteria
established by market practices laid down in &®, paragraph 1(c) of the TUF inherent to the
activity of supporting market liquidity, permittéy Consob with Resolution No. 16839 dated
19 March 2009, and subsequent amendments, thegsergnice will be determined in respect
of the afore-mentioned permitted market practidesdate, these permitted market practices
require the purchase price not to be higher tharhtghest price between the price of the last
independent operation and the current price ofhigbest trade proposal in an independent

purchase present on the MTA.

Disposal acts and, in particular, the sale of ohares, may not be performed at a price lower
than 10% compared to the reference price recordeti@MTA in the session prior to every

single operation.

Said parameters are considered adequate to ideh#afyange of values within which the
purchase or disposal acts are of interest to tmegaay, notwithstanding that value and volume

limits as laid down in binding/imperative legistatiin force may not be exceeded.



If the own shares are the subject of an exchargge tconferral or any non-monetary disposal
act, the economic terms of the transaction wiltlbeermined by the nature and characteristics
of the transaction, also considering the performmasfiche Company’s shares, notwithstanding
compliance with the rules in force, and considerindpere appropriate, accepted market

practices.

If the Company proposes using shares for the paerpbgperforming activities in support of
market liquidity in compliance with the criteriadadown by market practices provided for by
art. 180, paragraph 1(c), of the TUF permitted lopsdb with Resolution No. 16839 dated 19
March 2009, and subsequent amendments, sales mustrtied out in compliance with the
criteria set out therein. To date, these markettjmes require the selling price not to be lower
than the lowest price between the price of thetapendent operation and the current price of
the lowest trade proposal in an independent puechessent on the MTA.

6) Procedur es by which purchases and disposal of own shareswill be performed

Purchase operations will be carried out in accardamith the provisions of article 132 of the
TUF, in art. 144-bis of the Issuers’ Regulation ang other applicable rules, including, where

appropriate, accepted market practices recognigé&ibhsob.

It should also be noted that the purchase thatrevasking you to authorise will be carried out
by the Board of Directors or by persons instrudbgdit in accordance with Article 2357,
paragraph 1, of the Civil Code and that is withie timits of distributable profit regularly

established and available reserves from the lagsbapd financial statements.

It should be noted in this respect that, accortirtge draft financial statements approved on 27
February 2017 by the Board, EUR3,566,55%hould be considered available reserves.

Pursuant to and for the effects of article 132haf TUF, the purchase operations that are the
subject of your authorisation will in any case beried out (even on several occasions) on the
MTA according to the operational procedures laigdvdan the regulations for the organising
and managing markets managed by Borsa ItalianaAS@nd in the corresponding
instructions), which do not permit the direct condiion of purchase trade proposals with

predetermined sale trade proposals pursuant teaftit4-bis, paragraph 1(b) of the Issuers’



Regulation. Purchases can take place in differemgswirom those indicated above where
permitted by article 132, paragraph 3, of the TWByother provisions applicable from time to

time at the time of the transaction.

The disposal of shares will be performed one oremones, even before exhausting the

quantity of own shares that can be purchased. Bapan take place in the manner deemed
most appropriate in the interest of the Company enahny case, in compliance with applicable

regulations and, possibly, accepted market pragctice

Own shares earmarked for Plans or for any simuturé equity plans, i.e. any stock option

plans, will be allocated according to the methauts t@rms indicated in the related plans.

Furthermore, it should be pointed out that any nalaeut the Programme, its possible changes,
purchase transactions and disposal acts, as welheas outcome, will be appropriately
communicated to the market and Consob by the mstlwod according to the terms established

by law.

In accordance with the provisions of article 238i7-paragraph 2 of the Civil Code, it should be
noted that provided that the shares that are theauof your authorisation remain owned by
the Company, the right to profit and the optiomtigill be allocated proportionally to the other
shares; the right to vote for own shares, moreawdlrremain suspended, but said own shares
will, however, be taken into account in the capitalthe purposes of calculating the quorum
required for the constitution and resolutions chi®iholders’ Meetings.

Finally, on 27 February 2017, the Company’s Boardmwectors - subject to obtaining the
request for authorisation from the Shareholdersétitg - granted the Chairman and the CEO
and the Executive Vice-Chairman the widest powerbe exercised even separately and with
the widest discretion, to proceed with the impletagon of the Programme and the purchase
and disposal acts referred to therein, in each icakdl respect of the law and limits of your
authorisation, with the right to sub-delegate oemtrust the task to external specialists.



7) Share capital reduction

The Board of Directors makes it clear that the pase of own shares pertaining to this request
for authorisation is not instrumental to reducihg share capital, therefore, the purchased

shares will not be cancelled.

*kkkk

For all of the foregoing, the Board of Directorsites you to vote on the following:

"The Shareholders’ Meeting, having taken note efBbard of Directors’ proposal,
votes

1. to authorise, under articles 2357 of the Civil Cadel 132 of Legislative Decree No.
58/1998, purchase acts of own shares up to thermarilegal limit, equivalent to 20% of the
share capital currently subscribed and releasedhwegard to shares already owned by the
Company, to be carried out, also by division, with? (twelve) months from the voting date of
the Shareholders’ Meeting’s authorisation, with #i@ultaneous replacement (and revocation,
of the part not performed) of the previous authatien for the purchase of own shares voted
for by the Shareholders’ Meeting on 22 April 20it6should be noted that (i) the purchases
must be made at a price not exceeding more thandidmot less than 15% compared to the
reference price recorded on The Mercato Telema#izmnario organised and managed by
Borsa Italiana S.p.A. (“MTA”) ") in the session meding each individual operation, If the
Company proposes supporting the liquidity of isrsek in accordance with criteria established
by market practices laid down in art. 180, paragnal(c) of the TUF inherent to the activity of
supporting market liquidity, permitted by ConsolbhwResolution No. 16839 dated 19 March
2009, and subsequent amendments, the purchasewpificee determined in respect of the
afore-mentioned permitted market practices. To daese permitted market practices require
the purchase price not to be higher than the higlpge between the price of the last
independent operation and the current price ofttiagle proposal in the highest independent

purchase present on the MTA, and (iii) the purch@gserations will in any case be carried out



(even on several occasions) on the MTA accordirtbagaperational procedures laid down in
the regulations for the organisation and managenwnnarkets managed by Borsa Italiana
S.p.A. (and in the corresponding instructions),clihilo not permit the direct combination of
purchase trade proposals with predetermined salddrmproposals pursuant to article 144-bis,
paragraph 1(b) of the Issuers’ Regulation; all dfieh is to be carried out in accordance with

the report annexed to this resolution and for theppses described therein;

2. to authorise disposal acts pursuant to art. 2357etiethe Italian Civil Code, also by
division and without time limits, of ordinary sharm Saras S.p.A. to be purchased based on
the decision referred to in the point above; it gldobe noted that (i) disposal acts and, in
particular, the sale of own shares, will not beat be carried out at a price lower than 10%
compared to the reference price recorded on the MT#e session prior to every single
operation, (ii) if the Company proposes using ska@ perform the activity of supporting
market liquidity in compliance with the criteriaitedown by the market practices laid down in
art. 180, paragraph 1(c), of the TUF permitted bynSob with Resolution No. 16839 dated 19
March 2009, and subsequent amendments, sales mustrbed out in compliance with the
criteria set out therein. To date, these marketcpicas require the selling price not be lower
than the lowest price between the price of theifed#pendent operation and the current price
of the trade proposal in the lowest independergsplesent on the MTA, (iii) if the shares are
to be the subject of an exchange, trade, confesrany non-monetary disposal act, the
economic terms of the transaction will be determiibg the nature and characteristics of the
transaction, also taking account of the performaatthe shares, notwithstanding compliance
with the rules in force, and taking into accounhene appropriate, accepted market practices,
(iv) own shares which are part of share incentilanp will be allocated according to the terms
set out in the relevant Plans; all of which is ® ¢arried out in accordance with the report
annexed to this resolution and for the purposesmiasd therein, also including the usability of

own shares already owned by the Company for sugbopes;

3. to grant the Board of Directors, and/or for thisettChairman, the CEO and the

Executive Vice-Chairman, the widest powers, incigdhe power to sub-delegate or to entrust
the task to external specialists, to also be esertseparately and with the widest discretion, to
proceed with the implementation of the Programmd #re purchase and disposal acts



referred to therein, in each case in full compliawath the law and limits of your authorisation
as decided above, notwithstanding that, providedt tfhe shares remain owned by the
Company, the right to profit and the option rightluwe allocated proportionally to the other
shares; the right to vote for own shares, moreowdt,remain suspended, but said own shares
will, however, be taken into account in the capitalthe purposes of calculating the quorum

required for the constitution and resolutions oa&holders’ Meetings."

Milan, 29 March 2017
For the Board of Directors
The Chairman

(Gian Marco Moratti)



