SARAS S.p.A.

DIRECTORS’ REPORT TO SHAREHOLDERS PURSUANT TO ARTIC LE 73 OF
CONSOB RESOLUTION NO. 11971 OF 14 MAY 1999 WHICH INCLUDES RULES
FOR THE IMPLEMENTATION OF LEGISLATIVE DECREE NO. 58 OF 24
FEBRUARY 1998

Dear Shareholders,

the Board of Directors has convened an ordinargggmeeting to approve, among others, the
resolution relating to the proposal of authorisatior (i) the purchase of a maximum of
175,210,146 ordinary shares of Saras S.p.A. (tlerii@any”) to be carried out, also in tranches,
within 12 (twelve) months following the authorisatiresolution of the General Meeting, with
the simultaneous replacement and revocation forpdm not performed of the previous
resolution of the General Meeting of 27 April 20484 for (ii) acts of disposal of the shares so
acquired, also in tranches, pursuant and owingepectively, article 2357 of the Italian Civil
code as well as article 132 of the Legislative Bec58/1998 (Consolidated Law on Finance,
the “TUF",), and the relative implementing regubsis, and article 235tr of the Italian Civil
Code (the “Programme”).

We submit this report, drawn up in compliance anddcordance with the structure of Annex
3A, Schedule no. 4, of CONSOB Regulation no. 1187114 May 1999 as subsequently

amended (the “Issuers Regulations”), to your atbent

In compliance with article 73 of the Issuers Regates, this report will be made available to
the public, at the Company's registered officesamudrding to the manner indicated by current
legislation (which require, among other things, Ipation of this report on the Company's
website) at least 21 (twenty-one) days before thie @f the General Meeting is called to

deliberate with regard to the authorisation forphechase and disposal of shares.

1) Reasons for the proposal of authorisation for the wrchase and disposal




The purchase and the subsequent acts of disp@dal¢hare asking you to authorise have the
purpose to provide the Company with a flexibletsyac instrument.

The objective the Board of Directors intends tosper through operations for which the

authorisation is proposed is to provide the Compaitly treasury shares to be used as follows:

- for the purposes of (i) the execution of the plarassign free Company ordinary
shares to the management of Saras Group (the “2028/Stock Grant Plan”, or the
“Plan”), which will be submitted for the approval the General Meeting on 16
April 2019 or of any amendments to the Plan orf@r)possible future share plans
similar to the Plan, or for any stock option plamat the Company might decide to

adopt, or (iii) for possible allocations to emplege

- inthe context of transactions linked to day-to-degnagement and the management
of industrial plans or of other investments comsistwith strategic objectives that
the Company intends to pursue, also through thepserchange, assignment,
transfer or other act of disposals of treasury ehdor the acquisition of equity
investments or shareholdings, for industrial prigec other extraordinary financial
transactions that might involve the allocation @pdsal of treasury shares (such as,

for example, mergers, demergers, etc.);

- to carry out promotional activities for the liguigland management of the volatility
of the Company's share price and, in particulgeriene on the performance of
shares in relation to contingent market situatidas|itating the exchange of shares
at times of limited market liquidity and facilitaty the ordinary progress of
transactions, in the limits in which, in practidejoes not become necessary to use
all of the treasury shares for the purposes liatealve and, in any case, within the
limits allowed by the legislative and statutory ukdions as well as, possibly, in
compliance with the accepted market practice puntsigaarticle 180, paragraph 1,

letter c), of the TUF inherent to activities to popt market liquidity.

It is specified that the authorisation to dispokt&easury shares referred to in the proposal for

resolution relates also to treasury shares alrpadghased and held by the Company on the



basis of the previous authorisation, which candtoee be used for the purposes indicated
above.

2) Maximum_number, category _and nominal value of the Isares to which the

authorisation refers

At the date of this report, the Company’s sharataapomprises no. 951,000,000 ordinary

registered shares, fully paid up.

At this regard, the General Meeting is asked th@auge the purchase of treasury shares, in one
or more tranches, up to the maximum limit allowgddw, equal to 20% of the registered and
fully paid up share capital, including treasuryrelsaalready held by the Company on the date

the authorisation becomes effective in accordaritte point 4 below.

It is specified that treasury shares already owatdhe date of this report amount to
14,989,854.000 equal to 1.576% of the share cagitclthat, therefore, if the authorisation to
purchase were to be granted today, it would beafonaximum of 175,210,146 Company
ordinary shares, equal to around 18.42% of theestegital currently registered and fully paid

up.

The authorisation includes the option to subsedyahspose of the portfolio shares, also
before the possible maximum number of shares hasfingrchased and possibly repurchase the
same shares as long as the treasury shares ht#d pmpany do not exceed the limit set by
the law.

3) Information useful for the assessment in compliancwith art. 2357, paragraph 3,

del Italian Civil Code

The purchase object of your authorisation comphigh the limit set by art. 2357, third
paragraph, of the Italian Civil Code (as modifigadsticle 7, paragraph Sexiesof Legislative
Decree no. 5/2009, converted into Law no. 33/2089)it relates to a number of shares that,
added to the shares already held by the Compatiypatiexceed a fifth of the share capital.

It is specified at this regard that the parent canigs do not hold Company's shares.



4) Duration of the authorisation

The authorisation to purchase, which can also lreedaout in several tranches, is requested for
a duration of 12 (twelve) months to be effectivanirthe date of the authorisation resolution of
the General Meeting, with simultaneous replacertemd revocation for the part not performed)
of the previous authorisation granted by the Gdndeseting on 27 April 2018. The acts of
disposal of the shares so acquired, and of thasadyl held, can take place, also in tranches,
without time limitation, as compliance with the ebfives described in previous paragraph no.
1 and with the procedures indicated in this ref®oirt any case assured.

5) Minimum and maximum consideration

The purchase of shares object of this report meistaoried out at a price not higher than 15%
and not lower than 15% than the relevant pricerdamb by the screen-based stock exchange
organised and managed by Borsa Italiana S.p.A. AN'dn the session before each individual
operation.

Should the Company intend to support the liquidityts own shares in compliance with the

criteria established by market practice in art., ¥&0agraph 1, letter c), of the TUF inherent to
activities supporting market liquidity, accepted @gnsob with resolution no. 16839 on 19
March 2009, as subsequently amended, the purchiesevll be established in compliance

with the above-mentioned accepted market pracGeerently this accepted market practice
requires that the purchase price must not be hitdfaer the highest price between the price of
the last independent transaction and the curragiielst price negotiated independently on
MTA.

Disposal transactions and, in particular, the séligeasury shares, cannot be made at a price
lower than 10% compared to the relevant price aExbiby the screen-based stock exchange
organised and managed by Borsa Italiana S.p.A. BMin the session before each individual

transaction.

These parameters are deemed to be adequate tdyideatvalue interval within which the
purchase or disposal transactions are in the sitefethe Company, notwithstanding that the

value and volume limits indicated by the curremiding rules are not exceeded.



Should treasury shares be the object of exchangg, assignation or any act of disposal not in
cash, the economic terms of the transaction wilétermined by the nature and characteristics
of the transaction, also taking into account thefgomance of the Company's shares,

notwithstanding compliance with current legislatéord taking into account, possibly, accepted

market practices.

Should the Company intend to support the markatdity of its shares in compliance with the
criteria established by market practice in art., X&0agraph 1, letter c), of the TUF accepted by
Consob with resolution no. 16839 on 19 March 2@39subsequently amended, the purchase
price will be established in compliance with theadmentioned accepted market practice.
Currently this accepted market practice requirés parchase price not to be lower than the
lowest price between the price of the last indepahtransaction and the current lowest price
negotiated independently on MTA.

6) Manner in which the purchase and disposal of treagy shares will be carried out

Purchase transactions will be carried out in coamglé with the provisions of article 132 of the
TUF, art. 144bis of the Issues Regulations and any other applicedd@lation, possibly

including accepted market practices recogniseddnsGb.

It is also specified that the purchase we ask gauthorise will be carried out by the Board of
Directors or by subjects it appoints in compliangéh the provisions of article 2357, first
paragraph, of the Italian Civil Code and therefai¢hin the limits of regularly assessed
distributable profits and the available reservesirag from the last duly approved financial

statements.

With regard to this it is specified that, on theikaf the draft financial statements approved on
4 March 2019 by the Board, available reserves aroué 428,168,352.

Pursuant and owing to article 132 of the TUF, thecpase operations subject of your
authorisation will in any case be carried out (aisoseveral tranches) on the MTA in
accordance with the operational procedures eskedaliby regulations for the organisation and
management of markets managed by Borsa Italian®.S(@nd their relative instructions),

which do not allow a direct matching of buy orderth predetermined sell orders, pursuant to



article 144bis, paragraph 1, letter b) of the Issuers RegulatiBuschases might take place
with procedures other than those indicated abowerevallowed by article 132, paragraph 3, of

the TUF or by other dispositions from time to tiagplicable at the time of the transaction.

Disposals of shares can take place, in one or tnanehes, also before the maximum quantity
of treasury shares that can be purchased has baehed. Disposals can take place in the
manner deemed most appropriate in the interesthhe@fCompany and, in any case, in

compliance with applicable regulations and, pogsiétcepted market practices.

Treasury shares serving Plans or for possibledwgumilar share plans, or possible stock option

plans, will be assigned according with the procedand terms specified in the relative plans.

Furthermore, it is specified that information redgt to the Programme, its possible
amendments, purchase and disposal transactiongllaas the outcomes of the same, will be
communicated to the market and to Consob in theneraand terms established by the law.

In compliance with the dispositions of article 2387, second paragraph, of the Italian Civil
Code, it is specified that for as long as the weashares object of your authorisation remain in
the Company's ownership, the right to profits amel ight of option will be proportionally
assigned to other shares; furthermore, voting sigit treasury shares will be suspended but
treasury shares will included in the share capatathe purposes of calculation of the quorum
needed for setting up and for the deliberationtefshareholders' meeting.

Lastly, it is further specified that on 4 March 20the Board of directors of the Company —
subsequently to obtaining the authorisation of3hareholders' Meeting — has conferred to the
Chairman and the Chief Executive Officer wider pmsyéo be exercised also individually and
with the widest discretion, to implement the Prognae and the purchases and disposals
therein, in any case in the full respect of curtegislation and the limits of your authorisation,
with the option to sub-delegate or assign the tagkternal specialists.

7) Reduction of share capital

The Board of Directors specifies that the purchageeasury shares object of this request for
authorisation is not instrumental to the reductairthe share capital, therefore the shares

purchased will not be cancelled.



*kkkk

For all the reasons outlined above, the Board oéddors invites you to approve the

following:

“The Shareholders' Meeting, acknowledging the psgpof the Board of Directors,
resolves to

1. authorise, pursuant to articles 2357 of the Itali@ivil Code and 132 of Italian
Legislative Decree no. 58/1998, purchases of ovaneshp to the maximum legal limit, equal to
20% of the share capital subscribed and paid uph weference to own shares already owned
by the Company, to be carried out, also by tranchéhin 12 (twelve) months of the date of the
authorisation resolution passed by the aforememiibrEhareholders’ Meeting, with the
simultaneous replacement (and revocation of thet paat performed) of the previous
authorisation to purchase own shares, resolvedbyghareholders’ Meeting on 27 April 2018.
It is specified that (i) the purchases must be iearout at a price not higher than 15% and not
lower than 15% with respect to the relevant prieearded on the screen-based stock exchange
organised and managed by Borsa Italiana S.p.A. (A)Tin the session preceding every
individual transaction, (ii) should the Companyeant to support the liquidity of its own shares
in compliance with the criteria established by n&nractice in art. 180, paragraph 1, letter c),
of the TUF inherent to activities supporting markefuidity, accepted by Consob with
resolution no. 16839 on 19 March 2009, as subseifyjuamended, the purchase price will be
established in compliance with the above-menticauepted market practice. Currently this
accepted market practice requires that the purchasse must not be higher than the highest
price between the price of the last independenisaation and the current price negotiated
independently on MTA, and (iii) the purchase operat will in any case be carried out (also in
several tranches) on the MTA in accordance withdperational procedures established by
regulations for the organisation and managememhafkets managed by Borsa Italiana S.p.A.
(and their relative instructions), which do not@il a direct matching of buy orders with

predetermined sell orders (see article 144-bis, agaaph 1, letter b) of the Issuers



Regulations); all to be carried out in compliandetioe report annexed to this resolution and
for the objectives described therein;

2. to authorise, pursuant to article 2357-ter of tkain Civil Code acts of disposals, also
in tranches and without temporal limitations, of roaras S.p.A ordinary shares to be
purchased on the basis of the resolution refercedttthe point above; it is specified that (i)
disposal transactions and, in particular, the safdreasury shares cannot be made at a price
lower than 10% compared to the relevant price relear by MAT in the session before each
individual operation, (ii) should the Company indieto support the liquidity of its own shares
in compliance with the criteria established by nednbractice in art. 180, paragraph 1, letter c),
of the TUF inherent to activities supporting markefuidity, accepted by Consob with
resolution no. 16839 on 19 March 2009, as subsefyjuamended, disposals must be carried
out in compliance of the criteria laid down there@urrently this accepted market practice
requires that the purchase price must not be lothan the lowest price between the price of
the last independent transaction and the currewest price negotiated independently on MTA,
(i) should treasury shares be the object of exgeg swap, assignation or any act of disposal
not in cash, the economic terms of the transactidh be determined by the nature and
characteristics of the transaction, also takingoimiccount the performance of the Company' s
shares, notwithstanding compliance with currentdigion and taking into account, possibly,
accepted market practices, (iv) treasury sharesisgrshare incentive plans will be assigned
according to the procedures and terms indicatetherelative plans; all to be carried out in
compliance with the report annexed to this resolutand for the objectives described therein,
also including the usability for such purposes lo¢ treasury shares already held by the

Company;

3. to confer to the Board of Directors, and/or onbeshalf to the Chairman and the Chief
Executive Officer the widest powers, includinggbe/er to subdelegate or to assign the task to
external specialist, to be exercised also indivijuand with the widest discretion in order to
implement the Programme and the purchases and siiépoontemplated therein, in any case
in full respect of current legislation and the Itsof your authorisation as deliberated above,
notwithstanding that, for as long as the sharesa®nm the Company's ownership, the right of
profits and the right of option will be proportioliya assigned to other shares; furthermore,



voting rights on treasury shares will be suspenol@dreasury shares will included in the share

capital for the purposes of calculation of the quwor needed for setting up and for the
deliberations of the Shareholders' Meeting.

Milan, 25 March 2019
The Board of Directors
The Chairman

Massimo Moratti



