SARAS S.p.A.

REPORT OF THE BOARD OF DIRECTORS ON ISSUES ON THE AGENDA PURSUANT TO
ART. 125+ter OF LEGISLATIVE DECREE NO. 58 OF 24 FEBRUARY 1998

Dear Shareholders,

with notice dated 16 March 2018, you have been eoed to the rdinary Meeting of the company’s
shareholders to be held in Milan, at the Palazaarégpnsulti in via Mercanti n. 2, on 27 April 2014,
10.00 am in the first instance and then, if neagssm the 28 April 2017, at the same place anc tim

second call, to deliberate upon the following

AGENDA

1) Approval of the financial statements for the ryeading 31 December 2017; presentation of the
consolidated financial statements for the year egdil December 2017 and of the Consolidated Non
Financial Declaration pursuant to Legislative Deeren. 254 of 30/12/2016 - Sustainability
Statement. Proposed distribution of profits andrdistion of dividends.

2) Appointment of the Board of Directors:
2.1 Determination on the number of members;
2.2 Determination of the term of office;
2.3 Appointment of members;
2.4 Determination of remuneration;
2.5 Any exemptions from the anti-competition rpl@suant to article 2390 of the Civil Code.

3) Appointment of Members of the Board of Statufarglitors for the financial years 2018-2020:
3.1 Appointment of members;
3.2 Determination of remuneration;

4) Proposal of adjustment of remuneration to exaefY S.p.A.; related and consequent resolutions;

5) Remuneration eport. Resolution on the firstieaadf the Remuneration eport, pursuant to paragrap
6 of Art. 123-ter, of Legislative Decree no. 58/98.

6) Authorization to purchase and dispose of the gamg’'s own shares. Relative and subsequent
resolutions.
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The present report illustrates the proposals comegritems indicated in points 2 and 3 of the
aforementioned Agenda and has been drawn up irrdanoce with Art. 125er, of Legislative Decree no.
58 of 24 February 1998, as later modified (“TYF

In accordance with the regulation above, the ctirreport is made available to the public at the
registered office, administrative head office adl we on the websitenfvw.saras.iX of Saras S.p.A. (the
“Company), at least days prior to the date of the shaiddrs’ meetingfhareholder's Meeting).

As specified below, the reports relating to theeotitems in the agenda will be published in
accordance to the law.



First item on the agenda

In accordance to the first item on the agendaBiterd of Directors you that the Company’s draft
financial statements to 31 December 2017, accoragaby the relative management report as well as
declarations in pursuant to Art. 154, paragraph 5 of the by the delegated adminisgdiody and the
officer in charge of preparing the company’s ac¢mgn documents, will be made available at the
Company’s registered office and administrative hefiide, on the Company’s website and in accordance

with the other requirements by Consob, within grenis of the law.

Furthermore, in the days preceding the Shareholéi#esting, copies of the Statutory Auditors’
report and the Report of the Auditing Firm relattagthe draft financial statements to 31 Deceml@&r72
will also be made available at the Company’s regest office and administrative head office, on the

Company’s website and according to the terms bysGlon

The documents will furthermore be made availabl¢henCompany’s website (www.saras.it).

* k kk k%

With regard to the presentation of the consoliddieancial statements 31 December 2017 and of
the consolidated non-financial statements in a@wrd with no. 254 of 30/12/2016 S{istainability
Statemeri}, the documentation for which will be made avhi@in a similar manner as that indicated
above for the draft financial statements, pleade tiwat no approval will be required at the Shaladrg’
Meeting.



Second item on the agenda

With regard to the second item on the Agenda, therd of Directors reminds you that the Board in
office (the ‘Board”), appointed by Shareholders at the Meeting oAp8I 2015 for the three-year period
2015/2017, has expired due to the completion ofeitsn and that, for this reason, you were calledrio
ordinary meeting to vote on the appointment ofrtee board of directors, determining the numbemtef
office and pay of director.

With regard to the size of the board of directovs, also remind you that art. 18 of the articles of
association (theArticles™) provides for a number of members of between @ &6 and sets the term of
their office at 3 financial years and also provittest the board members can be re-elected.

As already specified in the notification of the &Helders’ Meeting, to which you should refer for
further information, we remind you that the boarddirectors will be appointed on the basis of lists
presented in accordance with the terms providedrtigie 18 of the Articles of Association, the figixt of
which is set out at the foot of this point, and ®@QNSOB decision no. 20273 of 24 January 2018, by
Shareholders who, alone or together with othegzesent at least 1% of the share capital congtitbye
shares with right to vote in Ordinary Shareholdkfsétings.

We also remind you that, pursuant to the aforernant article of the Articles of Association, the
lists of candidates, numbered consecutively, aceoneg by the CVs of the parties appointed and their
declarations of acceptance of the position, theerad®s of legal ineligibility and incompatibility and
compliance with any requirements indicated in thg must be signed by those who present themidad f
at the registered office within twenty-five daystiogé date of first call of the Shareholders' Magtalled to
vote on the appointment of board members. The dictsandidates are made available to the publibet
registered office, on the company's website anthbyother methods provided by Consob at least twent
one days before the date of the Shareholders’ Mgeti

For the appointment of the board of directors, ealchreholder can present and vote for only one
list and each candidate can only be included inlisheEach list must contain a number of candisldtem

three to fifteen, numbered in consecutive order.

At the end of the voting, the number of directoil ae equal to the number of candidates indicated
in the list that has obtained the greater numbefotés andthe following will be elected: (i) thendadates
on the list that has obtained the greatest numbestes except for the last candidate of said &éist (ii) the
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first candidate from the list that has obtained sheond best result and is not connected in any maty
even indirectly, with shareholders who have presebrr voted for the list that has obtained thedstg
number of votes. In the case of only presenting\atthg for one list of candidates, the Board ofdators

will comprise all the candidates from the singt.li

We remind you that law no. 120 of 12 July 2011 ¢h@after ‘Law 120/2011) just as has happened
in other European, has introduced into Italian they ‘gender quotdsin relation to the composition of
listed companies' corporate bodies, establishimg these companies must guarantee, for at lease thr
consecutive terms, compliance with a distributioitedon relating to the composition of the corgera
bodies. The renewal of the board of directors viillaccordance with art. 2 of the aforementioned La
120/2011, be subject to the rules and articlesselsuas set out below, on the subject of gendanbalin
corporate bodies and at the same time, we notedimae the Company has already applied these fales
the first term, the quota reserved for the lessasgmted gender will be one third.

In the case that, with candidates elected in thenmaindicated above, it has not been possible to
ensure a composition of the Board of Directors catibfe with pro tempore regulations in relation to
gender balance, the candidate of the gender masisented elected last in progressive order itighéhat
has reported the largest number of votes will h#amed by the first candidate of the less represknt
gender non-elected from the same list, in progvessider. In the case that, as a result of thikwcgment
procedure, the composition of the Board of Direst@® not compliant with applicable pro tempore
regulations relating to gender balance, the reptece will take place through a resolution by the
shareholders’ meetings with a relative majorityeapresentation of candidates belonging to thelgeless

represented.

The Board recommends that in the presentation efisits, Shareholders, taking into account the
complexity and the specific nature of the actigtigarried out by the Company and by the group it is
headed by, consider (a) the need to maintain anoppate ratio between executive, non-executive and
independent directors, (b) the usefulness of cairiig the office of persons who have already buyit u
sufficient knowledge of thesectorin which the Company operates and of érporate governance
structure, and (c) the usefulness of confirmingdineent combination of professionals and skillssent on
the Board; meantime making sure to appoint boanthinees from the less represented gender, in adleerenc

to the applicable regulations.



In this respect, if it should be necessary in retato the candidature presented, and in order to
allow persons holding managerial roles in compaasating in the same sector as the Company t@ mak
their own contributions in terms of experience akills to the Board of Directors, the Board alsosiders
it appropriate that the Shareholders' Meeting a@rsauthorizing a waiver of the ban on competition
accordance with art. 2390 of the Civil Code forediors who do not hold executive positions and, timat
assessing compliance with the independence regeiresnof the independent directors recommended by
the Corporate Governance Code, the benefit thaBdaed of Directors and its internal committeesidou
derive from the wealth of experience and knowledfthe structure of Board members who have already

held such office in the past should be duly takéa account.

For further details, the Board refers you to theitd@lines" document attached to these presents and

also published on the Company's website.

For further information on the submission of th&diand documentation to be included with the
same, including that relating to individual candéta and the terms of appointment, please sedeat@cof
the Articles of Association and article 18 of tHea&holders' Meeting Regulation, with particulderence
to the provisions of article 14deties clause one, letter b) and of CONSOB decision1d9.71 of 14 May
1999, as amended (the “Issuers’ Regul&}ion

You are therefore invited to appoint the Board akbtors by voting for one of the lists that wié b
presented in accordance with the provisions ofagicable regulations and the Articles of Assaoiat
and to determine the number, the term of officei¢ivhin accordance with the law and the Articles of
Association, cannot exceed three financial yeard)the annual of the directors in accordance waiititle
2389, clausel, of the civil code and detail inny @xemptions from the anti-competition rules parguo
article 2390 of the Civil Code.



ARTICLES OF ASSOCIATION

Board of Directors

Article 18 - umber of members and the term in office
The Company is to be administered by a Board of Directors made up of no less than three and no more than members.

The shareholders’ meeting determines the number of the members of the board of directors within the already mentioned limits
through the voting mechanism as described in the following paragraphs. The number of directors can be increased by a shareholders’
resolution, within the maximum limit indicated above, also during the term of office of the board of directors; the appointment of the

directors so appointed will terminate at the same time as that of directors already in place at the time of the appointment.

The directors’ term of office is determined by the shareholders’ meeting at the time of the election and cannot be longer than three
financial years. The mandate expires on the date of the shareholders’ meeting called for the approval of the financial statements

relating to the last financial year of the term of office. Directors are eligible for re-election.

The election of the members of the board of directors will take place, in respect of the applicable pro tempore regulations relating to

the balance of genders, on the basis of lists of candidates according to the manner indicated below.

As many shareholders who, referring to the shares that are recorded in their name on the day the list is filed with the company,
represent at least 2.5% (two point five percent), or as otherwise established by the regulations in force, of the ordinary voting share
capital can file a list of at least three, and no more than , candidates, ordered progressively by number, filing said list with the

registered office at least days before the date of the first call of the shareholders’ meeting, on pain of forfeiture.

In order to provide evidence of the ownership of a sufficient number of shares to file lists, it is necessary to produce the certificate
issued by the intermedia, which can also be produced after filing the list, as long as this is done within the time limit set for the
publication of lists by the company. Lists with a number of candidates equal or higher than three must include candidates of both
genders, so that a proportion (rounded up) of candidates belongs to the gender less represented, equal to that applicable by pro

tempore regulations relating to the balance of genders in the composition of the board of directors.

Each shareholder can file a single list of candidates and every candidate can be included in only one list, under penalty of
ineligibility. Each shareholder can vote for a single list and therefore automatically all the candidates listed therein, without

possibility of variations, additions or exclusions.

By the deadline for filing the list with the registered office, declarations by each of the candidates attesting, on their own
responsibility, the non-existence of causes of ineligibility and incompatibility, as well as confirming compliance with the requirements

of current legislation and the current Articles of Association relating to the role of Company director, must be filed with each list.
The number of directors will be equal to the number of candidates indicated in the list that has obtained the greater number of votes.

On the result of the vote, the following will be elected: (i) the candidates on the list that has obtained the greatest number of votes
except for the last candidate of said list, and (ii) the first candidate from the list that has obtained the second best result and is not
connected in any way, not even indirectly, with shareholders who have presented or voted for the list that has obtained the largest
number of votes. In the case of only presenting and voting for one list of candidates, the Board of Directors will comprise all the

candidates from the single list.



In the case that, with candidates elected in the manner indicated above, it has not been possible to ensure a composition of the board
of directors compatible with pro tempore regulations in relation to gender balance, the candidate of the gender most represented
elected last in progressive order in the list that has reported the largest number of votes will be replaced by the first candidate of the
less represented gender non-elected from the same list, in progressive order. In the case that, as a result of this replacement
procedure, the composition of the board of directors is not compliant with applicable pro tempore regulations relating to gender
balance, the replacement will take place through a resolution by the shareholders’ meetings with a relative majority, after

presentation of candidates belonging to the gender less represented.

Should one or more vacancies occur on the Board during the financial year, Article 2386 of the Civil Code shall apply. If the
departed director had been taken from the list that had received the second largest number of votes, the replacement is made by
nominating a person taken, in progressive order, from the same list the departed director belonged to, if still eligible and prepared to
accept the role. For confirmation of the co-opted director by resolution of the shareholders’ meeting, or for the nomination of another
director to replace them in the subsequent shareholders’ meeting, proceed in the following way: as many shareholders who represent
at least 2.5% (two point five per cent), or as otherwise established by the regulations in force, of the ordinary voting share capital can
select their own candidate by filing their name at the registered office at least days before the date of the first call of the shareholders’
meeting. The previous provisions of article 18 are applied as they are compatible. If the co-opted director, or the director they
replace, had been taken from a from a minority list, the shareholder representing the largest percentage of the share capital present
in the meeting and shareholders connected with them, even if indirectly, will not be eligible to vote. After the vote, the elected
candidate will be the one who has achieved the largest number of votes. The term of the new director will expire at the same time as
that of the directors in place at the time of the nomination, and it will be subject to the same laws and applicable to the other
directors. In any case, the replacement of directors who have their role is carried out by the board of directors ensuring the respect of

applicable pro tempore regulations relating to gender balance.

Every time that the majority of members of the board of directors their role for any cause or reason, the entire board shall be deemed
to have resigned and a shareholders’ meeting must be called without delay by the directors still in place for the reconstitution of the
board.



Third item on the agenda

With regard to the third item on the Agenda, theuBloof Directors reminds you that the Board of
Statutory Auditors appointed by Shareholders atNleeting of 28 April 2015 for the three-year period
2015/2017 has expired due to the completion ofeitsy and that, for this reason, you were calledrto
ordinary meeting to vote on the appointment of tieev Board of Statutory Auditors, determining its

remuneration.

In particular, you are called to appoint three dilag statutory auditors and two alternate auditors
who, in accordance with the law and the ArticlesAssociation, will remain in office for three finaial
years, expiring on the date of the Shareholderg&tivig called to approve the financial statementdtie

year closing on 31 December 2020.

We remind you that the members of the Board ofuBtay Auditors will be appointed on the basis
of lists presented in accordance with the termsigeal by article 26 of the Articles of Associatighe full
text of which is set out at the foot of the follegi point, and by CONSOB decision no. 20273 of 24
January 2018, by Shareholders who, alone or togetitie others, represent at least 1% of the shapé&al
constituted by shares with right to vote in Ordin&hareholders' Meetings.

The lists must be filed at the registered officelater than the day prior to the date of the it
of the shareholders’ meeting. The filing of thetdiswithin the aforementioned deadline must be
accompanied by the supporting documentation cangnirthe information on the identity of the
shareholders presenting them, the percentage dbthleshareholding held, the declaration of shald#rs
other than those who hold, even jointly, a conimgllinterest or relative majority, certifying thbsence of
relationships provided for by art. l4iinquies, Issuers Regulation with the latter and exhaustive
information on the personal and professional charestics of the candidates and a declaration fgarg
possession of the requirements provided by theclestior by law, acceptance of the candidature,

accompanied by the list of administrative or conpasitions they occupy at other companies.

If within twenty-five days of the first call of th&hareholders' Meeting only one list is filed olyon
lists that are connected to each other pursuaappticable law are filed, the deadline for the preation of
lists for the appointment of the Board of Statutdwditors will be extended by three days, and the
percentage for the presentation of the same wiltdpeal to 0.5% of the share capital constituteghmres
with voting rights in the ordinary Shareholders'direg.



On the result of the vote, the following will beeeted: (i) to the office of standing auditor the
candidates indicated in numbers 1 (one and 2 (bfdhe list that have obtained the largest number o
votes; (ii) to the office of Chairman of the Boaotl Statutory Auditors the candidate auditor indechat
number 1 (one) of the list who has obtained thgdstr number of votes among the lists presented cied
by shareholders who are not connected in any wal,emen indirectly, with shareholders who have
presented or voted for the list that has obtaitedlargest number of votes; (iii) to the officeadfernate
auditors the candidates indicated as alternatesumber 1 (one) either of the list that has obtaitiesl
largest number of votes, or of the minority ligirfr which the Chairman of the Board of Statutory iord
has been taken.

If two or more lists have obtained the same nunafemtes, a new vote will be taken to obtain an
unequivocal result. If only one list of candidaiegresented, standing auditors (including the @inan of
the Board of Statutory Auditors) and the alternatgisbe elected from this list.

We remind you that law no. 120 of 12 July 2011 ¢heafter “Law 120/2011") just as has happened
in other European, has introduced into Italian tae “gender quotdsamending the articles relating to the
composition of the corporate bodies of listed congs establishing that at least a third or, omiahi
application (in other words on the first renewdldwing the entry into force of the law), at leaste fifth
of the less represented gender be representedporate bodies. The renewal of the Board of Stajuto
Auditors therefore, in accordance with the aforetioeied rules, will be subject to the rules andctes
clauses relating to gender balance in corporatéeboists with a number of candidates equal toighdr
than three must include candidates of both gendershat a proportion (rounded up) of candidatethéo
office of statutory Auditor and of candidates te thffice of alternate Auditor belongs to the genlgss
represented, equal to that applicablepby temporeregulations relating to the balance of gendersen t

composition of the Board of Statutory Auditors (redyra third).

The Board reminds you that candidates for the jwosiof auditor must fulfil the integrity and
independence requirements of current legislatiod, an accordance with the Governance of Listed
Companies to which the Company adheres, auditorst tmel chosen from among people who can be
qualified as independent, based on legal critend the recommendations of the aforementioned

Governance with reference to Directors, in theetattise having regard more to substance rathefdhan

Also considering that, for the purposes of artRA0, last clause, of the Civil Code, at the tirhe o

the appointment and before accepting the officeMleeting must be informed of the administration and
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control positions held by the auditors in other pames, candidates are invited to kindly provides th
declaration in the documents containing their owerspnal and professional details, with the
recommendation that they update them to the dateeaghareholders' meeting.

For further information on candidate requiremeptgsentation of the lists and the documentation
to be included with the same, including those medpto individual candidates, and the modalities of
appointment, please see, apart from the converatigey article 26 of the Articles of Associatiomticle 18
of the Shareholders' Meeting Regulation and thdicaige laws and regulations, with particular refece
to the provisions of art. 14dexiesclause four, of the Issuers’ Regulations.

You are therefore invited to appoint the memberthefBoard of Statutory Auditors by voting for
one of the lists that will be presented in accoogawith applicable legal provisions and the Articlef

Association, and to determine their remuneration.
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ARTICLES OF ASSOCIATION

Article 26 - Board of Statutory Auditors

The board of statutory auditors is composed of three standing members and two alternate members, who remain in office for three
financial years, expiring on the date of the shareholders' meeting called to approve the financial statements for the third year, and

may be re-elected.
The board of statutory auditors and the statutory auditors operate according to the law.

The standing and alternate members of the board of statutory auditors are elected in compliance with the pro tempore regulations in

force regarding gender balance, according to the list voting procedures provided by current legislation, as set out below.

Shareholders who represent at least 2.5% (two point five per cent), or a different measure established according to current
legislation, of the share capital consisting of shares with voting rights at the ordinary shareholders’ meeting have the right to present
lists. Lists with a number of candidates equal to or higher than three must include candidates of both genders, so that a proportion
(rounded up) of candidates to the office of statutory Auditor and of candidates to the office of alternate Auditor belongs to the gender
less represented, equal to that applicable by pro tempore regulations relating to the balance of genders in the composition of the
Board of Statutory Auditors.

Together with each list, before the submission deadline at the registered office, declarations must be filed in which the individual
candidates accept their appointment and attest, under their own responsibility, that there are no grounds for ineligibility and
incompatibility (including not exceeding the regulatory limits regarding the number of offices held), as well as the existence of the

requirements laid down by law and the Articles of Association for the office of company auditor.

The candidates included in the lists must fulfill the following professional requirements:
* the first candidate on the list, both for the tanding uditor and for the lternate uditor, must be entered in the auditors register and

must have exercised the legal control of accounts profession for a period of no less than three years;

* the other candidates, if not in possession of the requisite provided in the previous paragraph, must have gained a total experience of
at least three uninterrupted years in the exercise of:

- administration or control activities or management functions in companies with a share capital of no less than two million Euro;

- business or university teaching activities in legal, economic, financial or technical-scientific subjects closely related to the business
sector in which the company or the group it is headed by operates;

- managerial functions in public bodies or public administrations operating in the credit, financial and insurance sectors or in any

other sectors closely related to the corporate purpose of the company or the group it is headed by.

Matters and sectors strictly related to the activities of the company or of the group that heads are understood to be those included in

its the corporate purpose.

When the voting ends, the following will be elected: to the office of standing auditor the candidates indicated in numbers 1 (one) and
2 (two) of the list that have obtained the largest number of votes, to the office of Chairman of the Board of Statutory Auditors the
candidate auditor indicated at number 1 (one) of the list that has obtained the largest number of votes among the lists presented and
voted for by shareholders who are not connected in any way, not even indirectly, with shareholders who have presented or voted for
the list that has obtained the largest number of votes; to the office of alternate auditors the candidates indicated as alternates in
number 1 (one) either of the list that has obtained the largest number of votes, or of the minority list from which the Chairman of the
Board of Statutory Auditors has been taken.
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If the composition of the board of statutory auditors is not ensured in the manner described above, in terms of its standing members,
in compliance with the pro tempore regulations in force concerning the gender balance, for candidates for the office of standing
auditor of the list that has obtained the largest number of votes, the necessary replacements will be made, according to the

consecutive order in which the candidates are elected.

If two or more lists have obtained the same number of votes, a new vote will be taken to obtain an unequivocal result. If only one list
of candidates is presented, standing auditors (including the Chairman of the Board of Statutory Auditors) and the alternates will be
elected from this list, notwithstanding adherence to the pro tempore regulations relating to gender balance. In the event of
termination of the office of a statutory auditor, the alternate auditor belonging to the same list as the auditor to be replaced takes
over. If the statutory auditor is also chairman of the board of statutory auditors, the alternate auditor will be appointed chairman of
the board.

The shareholders' meeting called to reinstate the board pursuant to the law will, if the reinstatement concerns statutory auditors of
the minority list, make every effort to adhere to the aforementioned principle of representation of the minority, provided that at least
one auditor and at least one alternate auditor are entered in the auditors register and have exercised the legal control of accounts

profession for a period of not less than three years.

1t is understood that the replacement procedures referred to above must in any case ensure that the composition of the board of

statutory auditors complies with the pro tempore regulations in force concerning the gender balance.

For the appointment of statutory auditors not elected, for whatever reason, in compliance with the procedures set out in the previous
paragraphs, the shareholders' meeting takes decisions with the legal majorities, notwithstanding compliance with the pro tempore

regulations concerning gender balance.

The office of auditor is incompatible with performing similar offices in more than three other companies listed on Italian regulated

markets, with the exclusion of the Company and its subsidiaries.

To this end, each standing auditor must produce a specific declaration for the board of directors containing, where necessary,

mention of the renunciation of incompatible positions.

Failure to produce the declaration referred to in the previous paragraph within 30 (thirty) days of the appointment or any subsequent

assumption of incompatible positions pursuant to the same paragraph shall result in the forfeiture of the office of statutory auditor.
The chairman and the other members of the board of statutory auditors are paid in accordance with current .

The possibility of meetings of the board of statutory auditors being held by telecommunications means is permitted, provided that all
the participants can be identified and that they are allowed to participate in the controls, follow the discussion and intervene in real
time in the discussion of the topics dealt with and in the voting and to receive, send and view documents. With these requirements
fulfilled, the board of statutory auditors is considered convened in the place announced by the board, in which at least one statutory

auditor must be present.
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Fourth item on the agenda

With regard to the fourth item on the agenda, trearB of Directors reminds you that the
Shareholders' Meeting of 28 April 2015 appointeel Auditing Firm EY S.p.A for the legal review ofeth
accounts for the financial years 2015/2023. (“EMN} that, considering changes to that have leddovall
lead to an increase in the work of the board amekefore, of the payments to be made to EY, yowe hav
been called to vote on the proposed updating ofeiée of EY S.p.A for the financial years 2017/2023

The illustrative report on this matter, drawn uptbe proposal of the Board of Statutory Auditors,
will be made available in the legal form and terms.
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Fifth item on the agenda

With regard to the fifth item on the agenda, yoa by the Board of Directors that the report on
remuneration, drawn up in accordance with art. tE23ef the and Art. 84yuater of the Issuers’

Regulations, will be made available in the manmet terms indicated by the law.
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Sixth item on the agenda

With regard to the sixth item on the agenda, tharB@f Directors informs you that you have been
called also tovote on the proposal to own shargee@fCompany and of the same, in accordance with an
for the purposes of article 2357 and 2357-ter & itvil ode and 132 TUF (the_“Progr&mand the

simultaneous substitution of the authorization gdig the Shareholders' Meeting of 20 April 2017.

The report illustrating the objectives and maindees of the Program, prepared in accordance and
following the structure of Annex 3A, outline no.@f, the Issuers’ Regulations and in accordance waith
73 of the same Issuers’ Regulations, will be madglable to the public according to the terms arahner
indicated by current regulations.

Milan, 16 March 2018

For the Board of Directors
Chief Executive Officer
Massimo Moratti
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GUIDELINES
OF THE SARASBOARD OF DIRECTORS
TO SHAREHOLDERSON THE SIZE AND COMPOSITION
OF THE NEW BOARD OF DIRECTORS

PREAMBLE

In compliance with the recommendations of art. 1,&) of the Corporate Governance Code
for listed companies Corporate Governance Code’) and, considering the fact that its
term of office expires with the approval of thedrate sheet for 2017, the Board of Directors
(the “Board”) of Saras S.p.A. @aras’ or the “Company”), has drawn up some
considerations to be submitted to Shareholderggein of the presentation of the lists for the
Shareholders' Meeting scheduled for April 2018t size of the new Board of Directors
and on the professionals it considers appropraapgace on the new Board.

The aim of this document is therefore to identifydadefine, in compliance with the
Company's Articles of Association amthtutory and regulatory provisions, the qualitative
and quantitative composition of the Company's Boafd Directors, providing the
appropriate instructions to the Shareholders' Megefior the purposes of the renewal of the
said body.

Therefore, the Board having:

- previously heard the Remuneration and Nonona€ommittee;

- taken into consideration the positive resultthefBoard Evaluation conducted,

referring to financial year 2017,

provides Shareholders and sets out in this docur(tbet “Guidelines’) its own guidelines
regarding:

- the size of the new Board of Directors;

- the composition, referring to the managers @noflessions it is deemed

appropriate to place on the new Board of Directors.
- the maximum number of members
- the diversity policy



A) SIZE OF THE BOARD OF DIRECTORS

Regarding the size of the Board of Directors, Ag.of the Articles of Association indicates
that the Company is to be administered by a Bo&rDieectors made up of no less than
three and no more than fifteen members.

Considering that the appropriate size of the adstrizive body must take into account the

complexity and specific nature of the corporateppse of the Company and of the group it

belongs to and that, therefore, the number of B&ethbers must be appropriate to the size
and complexity of the Company's organizationalcitie, in order to

- effectively oversee all the company's operations;

- ensure problems can be analyzed in depth ancetitdt member can express themselves,
individually contributing to the development ofraitful dialectic;

- guarantee that the Body's actions are effectinkircisive;

- oversee the management, controls and the eféegbvernance of all risks,

the number of members should not be excessiveondhe other hand, too small.

Lastly, also taking into account the IndustrialP2018/2021 (thePlan”) and in relation to
the challenges that await the Company, it is necgs® identify a Board structure that
ensures an ability to tackle complex strategicanizational and management issues that
require sufficient professionalism and constanthexges between its members on issues
dealt with at the Board.

Based on the above considerations, the Board censsicbrthy of consideration:
(a) the need to maintain the proper ratio of executna®- executive and
independent directors;
(b) the usefulness of confirming in their positionsso®s who have already built up
sufficient knowledge of thesectorthe Company operates in and of awporate
gover nance structure, and
(c) the requirement to guarantee the combination ofegsionalism and skills
present in the Board,
The above will also be done by introducing membmonging to the least represented
gender, in adherence to .

The Board also considers the current number of neesnbf the Board of Directors to be
appropriate and the current ratio of Executive &wes, Non-Executive Directors and
Independent Directors to be balanced and apprefoatnsuring its efficient operation.

Saras' Board of Directors, therefore, wishes tonmaa the current size and structure in a
spirit of continuity, to ensure stability and cobece in the Company's management actions.



B) OF THE BOARD OF DIRECTORS

With reference to the skills that the members ef @ompany's future administrative body
must possess, without prejudice to the necessargsegsion of the requisites of
professionalism, integrity and independence requivg current legislation and without
prejudice to the fact that all directors contribtwethe taking of company decisions, the
Board considers that the distribution of roles anthpetences among the various members
must be clear and well articulated, in order totbmsrsue the company's objectives,
distinguishing for this purpose between the roléghe Chairman, executive directors,
independent directors and non-executive directors.

Saras' Board of Directors identifies the followipgrsonal and professional characteristics
deemed appropriate for the various roles in therdbad directors, in line with those
currently to be found:

(i) theChairman of the Board of Directors:

- be a person of sufficient authority and profesal standing;

- have previous experience in boards of directdréisted companies of a size
and/or complexity comparable to those of the Congpand

- have sufficient knowledge of and experience corporate governance and
corporate strategy matters;

(i) theexecutive director s should:

- have previous experience at the top of compaoies size and/or complexity
comparable to those of the Company;

- have amassed sufficient knowledge and experientee oil refining and energy
sector or in other similar sectors; and

- have sufficient skills in economic-financial atisiness strategy or in other
subjects (technical or legal matters) relevanheo@ompany's activities;

(iif) thenon-executive dir ector s should:

- have gained high profile professional experieatéop national or international
companies, or in institutional environments;

- be sufficiently skilled in economic-financial nexts and incor porate governance

of listed companies;

- be in the main persons who have gained experigniogsiness areas comparable
to those of the Company; and

- ensure a complementarity of skills and professidrackgrounds that guarantees
suitable diversity of board committee members;

(iv) theindependent director s should:

have the independence requisites provided by talze recommendations of the
Corporate Governance Code, the latter having megard to substance than form;
and




- have sufficient authority and possibly alreadwéiaexperience incorporate
governance in companies of a size and/or complexity compardbl those of the
Company.

In particular, the skills areas the Board has idfiedt and that it considers appropriate for
candidates for the position of director to posseks)g with a good level of knowledge and
experience, are the following:

a) have a managerial and/or professional and/afeswi/institutional profile that provides a
set of different and complementary skills and eigreres, also taking into account the
benefits that may derive from the presence on thardB of different genders, age groups,
and levels of seniority;

b) have sufficientseniority, understood as proven experience in complex osg#danal
contexts in corporate and/or professional and/stitutional areas;

c) preferably have experience in positions of resgmolity within industrial groups of a
scale and/or complexity and with an internatiorrajgxtion comparable to those of Saras or
on the board of directors of companies, preferdidied, of significant scale and/or
complexity;

d) have skills that enable them to effectively cifmite to the company's work. To this end,
skills gained in the OIL sector and in the Energgrket, and also in economic-financial
and/or risk management and/or law and/or corpa@ater nance and/or sustainability and/or
digital innovation and/or in the technology and research sectorsargidered relevant;

e) possibly have international experience, accomepdny appropriate knowledge of foreign
languages and, in particular, at least English.

The Board also deems it appropriate that it caddmeonstrated that board members and, in
particular, those who do not have an executive nol¢he ordinary management of the

company, have professionalism and a thorough krdgeleof the area the Company

operates in. To this end, it suggests that theebloddlers waive non-executive directors’
compliance with the ban on competition pursuanarto 2390 of the Civil Code, thereby

allowing persons holding managerial roles in cong®operating in the same sector as the
Company to make their own contributions in term&xyberience and skills to the Board of

Directors.

The Board also notes that the administrative badisicurrent set-up is the result of certain
operations carried out during the term of office, particular to additions to it made
following the resignations of some of the directorginally appointed.

Taking into account the fact that the knowledgeanfstructured and complex Group like
SARAS needs an adequate period of experience-hgjldhe Board suggests that, in
assessing compliance with the independence regemsmof the independent directors
recommended by the Corporate Governance Code,ethefibthat the Board of Directors

and its internal committees could derive from thealth of experience and knowledge of the
structure of Board members who have already hetti sdfice in the past should be duly
taken into account.



C) GENDER

The Board reminds you that with regard to the gendquisite, the appointment of the
administrative body must be done in adherenceddatlv so that the distribution of directors
to be elected is based on criteria that guaramatethe least represented gender obtains at
least a third of the seats on the Board.

In particular, in consideration of the provisiornfsapt. 123-bis, paragraph 2, d-bis) of the ,
the Board of Directors acknowledges that no spediversity policy has been adopted
because, since the entry into force of Law 12 20l%1 the promotion of diversity and the
principle of gender inclusion and balance have géMaeen fundamental elements of the
Group's corporate culture, regardless of whethgperific policy has been adopted in this
respect. These principles have been consideretieabasis for the medium to long-term
sustainability of the business activity, represent point of reference both for the Group's
employees and for the members of the Saras adnaitivgt body and in particular the

Chairman of the Board of Directors, the Chief Exe@iOfficer and the Deputy Chairman

who, as shareholders of the companies that hotd mntrol of Saras, have made their
choices accordingly.

D) COMMITMENT

On making the appointments and annually, at a boaedting, the Board of Directors
checks the compatibility of the offices taken upthg directors in other listed companies
through examination and discussion of the individpasitions declared by the said
directors.

All directors accept the office when they beliekieyt can dedicate the necessary time to the
diligent performance of their duties - taking itocount both the number and the nature of
the offices held outside the Company, in the adstiaiive and control bodies of other
companies listed in regulated markets (includingeiffn ones), in financial, banking,
insurance companies or companies of considerabée aid the commitment required by
further work and professional activities carried euand dedicate the time necessary to
successfully perform their duties, being well awafethe responsibilities inherent in the
office held.

The Board, on the basis of the opinion expressethéyrRemuneration and Appointments
Committee and on thBoard Evaluation carried out, considers, as a guideline, that the
directors should not hold office in administratiee control bodies in more than five
companies listed on regulated markets (includimgiém) or financial, banking, insurance or
large companies..

These guidelines are, as said, general, and mawaddeed as the result of a specific
evaluation of the individual personal situations efch candidate. In particular,
notwithstanding the fact that each director musteutake to dedicate a sufficient amount of
time to the performance of their duties, a can@idain accept the position in the absence of
the aforementioned requirement if, for example,tfle assumed on the Company's Board
of Directors (e.g. non-executive role, not a membleany internal committee) and their



specific experience and personal skills lead to ¢basideration that, despite the total
number of positions they hold being higher than thdicated, this person's membership of
the Board of Directors is consistent with the cogbe interest and with the effective
performance of the board's functions.

The Board of Directors will issue an annual evabaratof a qualitative nature based on
examination and discussion of the positions dedldrg the individual Board Members,
taking into account the following criteria:

- relevance of the offices of Director or Statutoryiditor held in other
companies listed in regulated markets (even abraad)nancial, insurance
companies or those of significant scale

- professionalism and independence of judgment dewraded by the
Directors;

- checking of the commitment, of the continual phgkiparticipation in
meetings of the Board, of the Committees and of Gloenpany's various
management activities by Directors, in the light thieir professional
commitments.

For the Board of Directors
Chief Executive Officer
Massimo Moratti
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