SARASSp.A.

ILLUSTRATIVE REPORT BY THE BOARD OF DIRECTORSTO SHAREHOLDERS
PURSUANT TO ART. /3 OF CONSOB REGULATION NO. 11971 OF 14 MAY 1999
CONCERNING REGULATIONS IMPLEMENTING ITALIAN LEGISLATIVE
DECREE NO. 58 OF 24 FEBRUARY 1998

Dear Shareholders,

The Board of Directors has called you to an ordinaeeting to deliberate, among other
matters, the proposed authorization (i) of the pase of a maximum of 175,210,146 ordinary
shares in Saras S.p.A. (the “Company”) to be cduwigt, potentially not all at once, within 12
(twelve) months following the resolution by the 8&Hw®lders’ Meeting authorizing it,
simultaneously superseding the previous authodmatiecided on by the Shareholders’
Meeting on 20 April 2017, and (ii) the disposalstgntially not all at once, of the securities
thus purchased, in accordance with and for theesffef, respectively, Art. 2357 of the Italian
Civil Code and Art. 132 of Italian Legislative Deerno. 58/1998 (the “Finance Consolidation
Act”) and corresponding implementation regulatioasd Art. 235%er of the Italian Civil
Code (the “Programme”).

We are submitting this report for your attentiorgfted in accordance with and following the
structure of Appendix 3A, statement no. 4, of CénBegulation no. 11971 of 14 May 1999

and subsequent amendments (the “Issuers’ Regulation

In accordance with Art. 73 of the Issuers’ Regolatithis report will be made available to the
public, at the Company's registered office and ly inethods established by applicable
regulations (which set out, among other things pilnglication of this report on the Company's
website) at least 21 (twenty-one) days before #te df the meeting called to deliberate on the
authorization of the purchase and disposal of tngashares.

1) Reasonsfor the proposed authorization of purchase and disposal




The aim of the purchase and the consequent dispiasalve are asking you to authorize is to

provide the Company with a strategic flexible instent.

The objective that the Board of Directors intendsptrsue by the transactions for which

authorization is proposed is to provide the Compaitly treasury shares to be used:

- for the purposes (i) of the execution of the frdecation of ordinary shares in the
Company to the management of the Saras Group $tieeK Grant Plan 2016/2018”
or the “Plan”), approved by the Shareholders’ Megtin 22 April 2016, or of any
amendments to the Plan or (ii) for any future stopkon plans that the Company

may decide to adopt, or (iii) for any allocationsemployees;

- in the context of transactions related to day-tp-deanagement and industrial
projects or other investments consistent with thategic lines that the Company
intends to pursue, including through the exchasgapping, transfer, assignment
or other act of disposal of treasury shares foattgpiisition of investments or share
packages, for industrial projects or other extramag finance transactions entailing

the allocation or disposal of treasury shareséi@mple mergers, demergers, etc.);

- to carry out activities for the promotion of liqitiland management of volatility of
the performance on the stock market of the Compashares and, in particular, to
intervene on the progress of securities in relatmiontingent market situations,
facilitating exchanges of securities at times obmpmarket liquidity and enabling
negotiations to run smoothly, within limits in whicspecifically, it does not become
necessary to use all treasury shares for the atrgomed purposes and, in any
case, within the limits established by the appliealbgulatory provisions, as well
as, if applicable, in accordance with market pcacpermitted pursuant to Art. 180,
paragraph 1, letter c), of the Finance Consoligdatkat relating to activities for

supporting market liquidity.

Please note that the authorization for the dispaiseasury shares mentioned in this proposal
for deliberation also concerns the use of treasingres already acquired and held by the
Company on the basis of the previous authorizatrdmch may therefore be used for the

purposes listed above.



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

authorization refers

On the date of this report, the Company's shargataprepresented by 951,000,000 ordinary,

registered, fully paid-up shares.

In this regard, it is proposed that the Sharehsldédeeting authorize the purchase of treasury
shares, on one or more occasions, up to the maximibpermitted by law, equal to 20% of
the subscribed and paid-up share capital, incluthegreasury shares that will be held by the

Company on the date on which the authorizations&ffect as set out in point 4 below.

Please note that the treasury shares already helthe date of this report amount to
14,989,854,000, equal to 1.576% of share capitdltlaat, therefore, if the purchase were to be
authorized today it would concern up to a maximirh7®,210,146 of the Company's ordinary

shares, equal to around 18.42% of the share capitedntly subscribed and paid-up.

The authorisation includes the option to subsedyel$pose of the shares in the portfolio,
even before exhausting the maximum number of aaljl@rshares and if applicable buying

back the shares insofar as the treasury sharebydieé Company do not exceed the legal limit.

3) Useful information for_evaluating compliance with Art. 2357, paragraph 3, of the

Italian Civil Code

The purchase that is the subject of your authoomas compliant with the limit established by
Art. 2357, third paragraph, of the Italian Civil @»(as amended by Art. 7, paragraptelies

of Italian Legislative Decree no. 5/2009, convelitgd Italian Law no. 33/2009), given that it
concerns a number of shares that, added to theshéready held by the Company, cannot
exceed a fifth of share capital.

Please note in this regard that subsidiaries ddolot shares in the Company.

4) Duration of the authorization

The authorization for the purchase, which coulddmied out not all at once, is requested for a
duration of 12 (twelve) months from the date of Steareholders’ Meetings’ authorization
resolution, simultaneously superseding the previeushorization decided on by the

Shareholders’ Meeting on 20 April 2017. The dispa@sdahe securities thus acquired, and of



those already held, may be implemented, potentradtyall at once, without time limits, with
assurance however of compliance with the aims destrin paragraph 1 above and the

methods indicated in this report.

5) Minimum and maximum payment

The share purchases that are the object of thistreust be made at a price not more than 15%
higher and not more than 15% lower than the retergmice indicated on the Electronic Stock
Market organized and managed by Borsa ItalianaAS(fMTA”) at the session preceding each

individual transaction.

If the Company proposes to support the liquidityteftreasury shares in accordance with the
criteria established by the market practice setbyuArt. 180, paragraph 1, letter c), of the
Finance Consolidation Act relating to activitiessapport of market liquidity, permitted by
Consob with resolution no. 16839 dated 19 March92@hd subsequent amendments, the
purchase price will be established in accordandé e aforementioned permitted market
practice. At present, this permitted market pra&céstablishes that the purchase price must not
be greater than the higher out of the price ofléisé independent transaction and the current

price of the highest independent purchase negmtigioposal present on the MTA.

The dispositions and, in particular, the sale easury shares may not be carried out at a price
more than 10% lower than the reference price rexxboh the MTA at the session preceding

each individual transaction.

These parameters are considered appropriate fotifideg the range of values within which
the acquisition or the dispositions are of inteteshe Company, it being understood that value
and volume limits set out by compulsory/bindinguiadgions in force cannot be exceeded.

If the treasury shares are the object of exchaswapping, transfer or any disposal not in cash,
the economic terms of the transaction will be deieed on the basis of the nature and
characteristics of the transaction, taking intoocact if applicable the progress of the
Company's securities, while complying with applieategulations and taking into account, if

relevant, permitted market practices.

If the Company proposes to use the shares foruhmopes of carrying out activities to support
market liquidity in accordance with the criterigadgished by the market practice set out by
Art. 180, paragraph 1, letter c), of the Financensadidation Act permitted by Consob by



resolution no. 16839 dated 19 March 2009, and suesd amendments, the sales must be
made in accordance with the criteria fixed ther@inpresent, this market practice establishes
that the sale price must not be below the lower afuthe price of the last independent
transaction and the current price of the lowes¢rshdent sale negotiation proposal present on
the MTA.

6) M ethods wher eby the purchase and disposal of treasury shareswill be carried out

The purchase transactions will be carried out icoetance with Art. 132 of the Finance
Consolidation Act, Art. 144is of the Issuers’ Regulation and any other appleabgulations,

including, if relevant, permitted market practicesognized by Consob.

Please note furthermore that the purchase thatrevasking you authorize will be carried out
by the Board of Directors or by the parties entddty the latter with the task in accordance
with the provisions of Art. 2357, first paragramlithe Italian Civil Code and thus within the
limits of duly ascertained distributable profitsdaavailable reserves resulting from the latest
duly approved financial statements.

Please note in this regard that, on the basiseofitaft statutory financial statements approved
on 12 March 2018 by the Board, the available resseamount to € 312,479,150.

In accordance with and for the effects of Art. 1&2the Finance Consolidation Act, the
purchase transactions that are the subject of gathorization will in any case be made
(potentially not all at once) on the MTA accorditoyoperating methods established in the
organization and management regulations for manketsby Borsa Italiana S.p.A. (and the
corresponding instructions), which do not allowghase negotiation proposals to be directly
combined with predetermined sale negotiation pralsoSn accordance with Art. 14as,
paragraph 1, letter b), of the Issuers’ Regulatfaguisitions may occur by methods other than
those indicated above where allowed by Art. 132agaph 3, of the Finance Consolidation

Act or by other provisions applicable from timetitme at the moment of the transaction.

The disposal of shares may also be carried outperor several occasions, before the quantity
of treasury shares that can be purchased has Bbansted. The disposal may occur by the
methods considered most in line with the interegtshe Company and, in any case, in

accordance with applicable regulations and, ifuaht, permitted market practices.



Treasury shares in the service of the Plans oarigrfuture similar share plans, or any stock
option plans, will be assigned by the methods aitidl thve terms indicated in the corresponding

plans.

Please note furthermore that notifications regaydie Programme, any amendments thereto,
purchase transactions and disposals, as well asitheme of the Programme, will be made as
appropriate to the market and to Consob by the mdstland within the terms established by

law.

In accordance with Art. 235tér, second paragraph, of the Italian Civil Code, gpéeaote that

for as long the shares that are the subject of wotinorization remain the property of the
Company, profit rights and option rights will beoalated in proportion to other shares;
moreover, voting rights for treasury shares witheen suspended, but these treasury shares will
however be counted as part of capital for the pgsgpmf calculating the quorums required for

the shareholders’ meeting to sit and deliberate.

Please note, finally, that on 12 March 2018 the Gamy's Board of Directors — subject to
obtaining the required authorization from the Shalgers’ Meeting — conferred on the Chief
Executive Officer and the Executive Vice-Presidémé broadest powers, which can be
exercised individually and with the broadest digore for proceeding with the implementation
of the Programme and the purchase and disposatroptdted therein, in any case in full
compliance with applicable regulations and thetkrthat are the subject of your authorization,

with the option to delegate these powers or toushtasks to external specialists.

7) Reduction of share capital

The Board of Directors specifies that the purcheseeasury shares that is the subject of this
authorization request is not aimed at the reduabioshare capital, and therefore the shares

acquired will not be annulled.

*kkkk

In view of the above, the Board of Directors insii@u to decide as follows:

“The shareholdetsneeting, having noted the proposal by the Boardiagctors,



decides

1. to authorize, in accordance with Art. 2357 of thalian Civil Code and Art. 132 of
Italian Legislative Decree no. 58/1998, the purahad treasury shares up to the maximum
limit permitted by law, equal to 20% of share capiturrently subscribed and paid-up, with
regard to the treasury shares already held by tben@any, to be carried out, potentially not all
at once, within 12 (twelve) months from the dat¢hef Shareholderdvieeting's decision to
authorize it, simultaneously superseding the pre&viauthorization to purchase treasury
shares decided on by the Shareholddfseting on 20 April 2017; please note that (i) the
purchases must be made at a price not more than Hig#er and not more than 15% lower
than the reference price recorded on the Electr@tmck Market organized and managed by
Borsa Italiana S.p.A*MTA") in the session preceding each individual transext(ii) if the
Company proposes to support the liquidity of ikmsury shares in accordance with the criteria
established by the market practice set out by ¥8Q, paragraph 1, letter c), of the Finance
Consolidation Act relating to activities in suppoftmarket liquidity, permitted by Consob with
resolution no. 16839 on 19 March 2009, and subsetjaendments, the purchase price will
be established in accordance with the aforementiqgmermitted market practice. At present,
this permitted market practice establishes thatghrechase price must not be greater than the
higher out of the price of the last independenhsaction and the current price of the highest
independent purchase negotiation proposal presenttrte MTA, and (iii) the purchase
transactions will in any case be made (potentialby all at once) on the MTA according to
operating methods established in the organizatiod management regulations for markets
run by Borsa Italiana S.p.A. (and the correspondimsiructions), which do not allow purchase
negotiation proposals to be directly combined vatedetermined sale negotiation proposals
(see art. 144is, paragraph 1, letter b), of the Issuers’ Regulajieverything must be done in

accordance with the report appended to this resotuand for the purposes described therein.

2. to authorize, in accordance with Art. 2357-ter log titalian Civil Code, the disposal,

potentially not all at once and with no time limitd ordinary shares in Saras S.p.A. to be
purchased on the basis of the resolution mentiométe previous point; please note that (i) the
disposition and, in particular, the sale of treagwhares cannot be carried out at a price more
than 10% lower than the reference price recordedl@nMTA at the session preceding each

individual transaction, (ii) if the Company propss® use the shares in order to carry out



activities to support market liquidity in accordanavith the criteria established by market
practice set out by Art. 180, paragraph 1, lettgraf the Finance Consolidation Act permitted
by Consob with resolution no. 16839 dated 19 M&@@9, and subsequent amendments, the
sales must be carried out in accordance with theeca established therein. To date, this
market practice establishes that the sale pricetmasbe below the lower out of the price of
the last independent transaction and the currenterof the lowest independent sale
negotiation proposal present on the MTA, (iilhéttreasury shares are the object of exchange,
swapping, transfer or any disposal not in cash,¢henomic terms of the transaction will be
determined on the basis of the nature and chargsttes of the transaction, taking into account
if applicable the progress of the Company's se@s;itwhile complying with applicable
regulations and taking into account, if relevanermitted market practices, (iv) treasury
shares in the service of shareholder incentivizaptans will be allocated by the methods and
terms indicated in the corresponding plans; evanghmust be done in accordance with the
report appended to this resolution and for the megs described therein, including the

possibility of using treasury shares already hejdtee Company for such purposes;

3. to confer on the Board of Directors, and/or thustbe Chief Executive Officer and the
Executive Vice-President, the broadest powersydiol the power to delegate or entrust tasks
to external specialists, also to be exercised iddizlly and with the broadest discretion, for
proceeding with the implementation of the Programamel the purchase and disposal
contemplated therein, in any case in full complemath applicable regulations and the limits
that are the subject of your authorization as dedidn above, it being understood that, for as
long as the shares remain the property of the Camppprofit rights and option rights will be
allocated in proportion to other shares; moreowasting rights for treasury shares will remain
suspended, but these treasury shares will howeeecdunted as part of capital for the
purposes of calculating the quorums required foe thareholdersmeeting to sit and
deliberate”

Milan, 5 April 2018
For the Board of Directors
The Chief Executive Officer

(Massimo Moratti)



