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Motions

The Report on Corporate Governance and on the Company’s Ownership Structure for the year 2023 (‘Governance Report” or “Report”),
the Report on Compensation Policy and on Compensation Paid (‘Compensation Report”), the second part of which is reproduced

O 0 0 u

25
97

m
n3
115
127
134

herein, and the By-laws are available on Edison’s website (www.edison.it - Our Company - Governance - Corporate Governance).
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Glossary

CG Code: the Corporate Governance Code for Listed Companies approved in January 2020 by
the Corporate Governance Committee.

Corporate Governance Committee: the Italian Committee for the Corporate Governance of
Listed Companies, promoted not only by Borsa Italiana S.p.A., but also by ABI, Ania, Assogestioni,
Assonime and Confindustria.

Issuer: the securities issuer to which the Report refers.

231 Model: the organizational model pursuant to Italian Legislative Decree No. 231/2001 aiming
to prevent the perpetration of the unlawful acts referred to in the corresponding Decree and,
consequently, shield the Company from administrative liability.

Consob Issuers’ Regulation: the Regulation issued by Consob with Resolution No. 11971 of 14
May 1999 (as subsequently amended) on issuers.

Consob’s Related-Party Regulation: the Regulation issued by Consob with Resolution No.
17221 of March 12, 2010 (as subsequently amended) concerning related party transactions.

Governance Report: the report on corporate governance and corporate ownership structures
that companies are required to prepare and publish pursuant to art. 123-bis of the TUF.

Compensation Report: the Report on the Compensation Policy and on the Fees Paid that
companies are required to prepare and publish pursuant to art. 123-ter of the TUF and art.
84-quater Consob Issuers’ Regulation.

Company subject to Concentrated Ownership: a company in which one or more
shareholders participating in a shareholders’ agreement hold, directly or indirectly (through
subsidiaries, trustees or intermediaries), the majority of the votes exercisable at an ordinary
shareholders” meeting.

Large Company: a company whose capitalization exceeded 1 billion euro on the last trading
day of each of the previous three calendar years.

Consolidated Law on Finance/TUF: Legislative Decree No. 58 of February 24, 1998.

Methodological notes

The governance structure described in this Governance Report is substantially aligned with
that commented on in the 2022 Governance Report. For ease of comparison, sections subject
to changes are highlighted with the symbol @ if changes refer to whole section and with the
symbol () if changes refer to specific issues of the section.
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Introduction

Issuer profile

Edison is the oldest energy company in Europe, with 140 years of history behind it, and one
of the leading energy companies operating in the sector. It was established in 1883 and its
activities, after numerous and well- structured operations involving several companies over
more than a century, merged into the current Company in 2002.

Edison’'s mission is to be a responsible energy operator, a leader in the ecological transition to
support customers and the security and autonomy of the national energy system.

Sustainable development is a key element in Edison’s business model, as the creation of value
depends on the ability to combine economic objectives with the valorization of environmental
and social requirements, thus generating long-lasting value for all of Edison’s shareholders and
relevant stakeholders.

Edison’s strategy is developed along three lines:

* sustainable electricity generation and provision of flexibility services: significant development
of the production of energy from renewable sources (mainly photovoltaic and wind power,
increasing capacity by 2030 from 2 to 5 GW), supported by new, gas-fuelled, very high
efficiency generation capacity, which is essential to phase out coal, integrate production
from renewable sources, ensure the adequacy and stability of the national electrical network.
To complete the pool of tools to provide flexibility solutions to support the non-programmability
of renewables and grid stability, the development is planned of 500 MW of electricity storage
facilities, including hydroelectric and electrochemical battery pumping systems. The goal for
2030 is to achieve 40% decarbonized electricity production, within its own production mix,
reducing specific emissions of the power generation fleet to 190 g CO,/kWh.

Looking ahead to 2040, Edison believes that nuclear energy can play a key role in achieving
the EU’s carbon neutrality targets. It is in fact one of the generation sources with the lowest
CO, emissions, ensures low land consumption relative to the installed electrical power, and
allows optimal programmability of production. Furthermore, the new Small Modular Reactor
(SMR) technology can be used to produce electricity and heat, responding in a versatile way
to the needs of energy-intensive districts and territories. Edison has the ambition to start up
two nuclear plants of 340 MW each with SMR technology between 2030 and 2040, if the
conditions for the return of new nuclear power in Italy are created.

At the same time, Edison intends to focus on CO, capture and storage (CCS) systems to
decarbonize its gas-fired power generation portfolio. Thanks to investments in renewable
energies and energy transition technologies (CCS and SMR), Edison is pursuing a trajectory of
progressive decarbonization of its power generation mix with the ambition of reaching 90%
decarbonized power generation by 2040, while reducing the absolute value of its emissions;

* value-added energy services for customers and territories for the reduction and electrification
of consumption: Edison’s objectives in the downstream B2B, B2G and B2C sectors! are realized
by the subsidiaries Edison Energia Spa, active in the sale of electricity, gas and value-added
services to the retail market, and Edison Next Spa, a unique platform of services, technologies
and competencies to accompany large companies, public administrations and territories in
the ecological transition. Through its two subsidiaries, Edison aims to double its contract
portfolio from 2 million to 4 million by 2030, encouraging customers to switch from gas
to electricity through a network of 3,000 commercial partners and more than 1,000 sales

1. B2B (Business to Business); B2G (Business to Government); B2C (Business to Consumer)
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outlets by 2030; develop more than 2,000 energy communities in condominiums and more
than 100 Renewable Energy Communities (REC); install up to 1 GW of photovoltaics for
self-consumption at industrial and public administration customers; become one of the first
operators of sustainable mobility: electric, LNG, biomethane; double the number of public
lighting points managed to 2 million;

e gas activities to support the energy transition and the security of the national energy
system, with the reduction of related emissions: in Edison’s strategy, the gas segment will
continue to play an essential role in the security of the national energy system, on the
one hand by accompanying the energy transition towards renewables, and on the other
by contributing to the decarbonization of heavy and maritime transport. These aims will
continue to be pursued through the management of the broadly diversified portfolio of
long-term contracts for the import of natural gas, including in its liquid state (Liquefied
Natural Gas - LNG), with the aim of replacing 5% of the natural gas in the portfolio with
green gas - biomethane and green hydrogen. Promotion of innovative uses of natural gas
through the construction of a second small-scale LNG storage facility in the south of the
country to serve the decarbonization of heavy sea and land transport (hard-to-abate),
maintaining the leading role in this market segment.

All this is done by activating partnerships with specialized suppliers, employing innovative,
digital and sustainable technologies, the development of which is also promoted in the internal
activities of the Research, Development and Technological Innovation Department, Business
Innovation Department and Digital Department, leveraging the excellence of the professional
and human skills already in the company and the forecast to employ an average of about 300
people per year from now until 2030, according to the time progression functional to the
implementation of the investment program. Around 50% of the recruitment will be oriented
towards young, new high school and university graduates, mainly with educational backgrounds
in STEM (Science, Technology, Engineering and Mathematics) disciplines, 60% of whom will be
employed at all the sites and territorial facilities that will host the new investments. The female
component will account for at least 40% of the new high-school entrants.

Edison and the Group it belongs to operate therefore in the following business areas:

e production of electricity with a highly efficient and diversified set of power plants, comprising
thermoelectric, hydroelectric, wind and solar plants;

e import and sale of electricity and gas in the wholesale markets;

e diversified gas supply and management of its storage, development of gas transport
infrastructure;

e energy management of power and gas portfolios;

e sale of electricity and gas and value added services to all market segments (industry, SME and
retail);

e provision of large-scale energy and environmental services for different markets (industrial,
tertiary and public administration) and sustainable mobility, including the use of liquefied gas
(Small Scale LNG).

With the sale of its stake in the Reggane concession in Algeria concerning natural gas extraction,
implemented in October 2023 in execution of the sales contract signed in 2022, in line with the
Group's strategies, Edison completed the divestment of its hydrocarbon production business,
which began in 2019.

The Group's activity is carried out mainly in Italy, with presence in other European countries, in
particular Spain, Poland and Greece.

At December 31, 2023, the Group included, in addition to Edison, 76 subsidiaries (59 in Italy);
5 companies under joint control, of which 4 foreign, and 21 affiliated companies (16 in Italy).
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Listing of savings shares

It should be pointed out that Edison, even though only its savings shares are traded on the
Euronext Milan market (EXM), as its ordinary shares were delisted on September 10, 2012 for
the reasons laid out below, continues to be subject to the legal requirements applicable to
“companies with shares traded on a regulated market” and, consequently, retains the status of
a “listed issuer” pursuant to national laws in force.

In connection with this, the Company elected to continue, on a voluntary basis, following the
Corporate Governance Code promoted, among other things, by Borsa Italiana Spa (Borsa
Italiana), in the manner described later in this Governance Report.

Please recall that in 2012 Edison was controlled, with a 61% interest in the ordinary share capital,
by Transalpina di Energia Srl (Tde Srl), jointly owned by WGRM Holding 4 Spa (WGRM, a wholly
owned subsidiary of Electricité de France SA (EdF) and Delmi Srl (Delmi, a 51% subsidiary of A2A
Spa), and that MNTC Holding Srl (MNTC, also a wholly owned subsidiary of EdF) owned 19.4%
of Edison’s ordinary share capital. Following the purchase from Delmi on May 24 of that year by
WGRM of the remaining 50% interest in Tde Srl, the latter launched a tender offer, pursuant to
arts. 102 and 106, paragraph 1, of the TUF, for the Edison ordinary shares not held by companies
of the EdF Group (Mandatory Offer), in fulfilment of an obligation it had undertaken jointly with
WGRM and MNTC. Subsequently, Tde Srl offered to purchase, pursuant to art. 108, paragraph 1 of
the TUF, the remaining ordinary shares of Edison from the shareholders other than the companies
of the EdF Group (the Purchase Obligation). At the end of the aforementioned process, EdF was
thus the holder, through Tde Srl and MNTC, of a 99.5% interest in Edison’s ordinary share capital.

Due to the outcome of the Mandatory Offer and in fulfilment of the Purchase Obligation mentioned
above, Borsa Italiana, by means of Resolution No. 7544 of August 7, 2012, then delisted the Edison
ordinary shares from the Telematic Stock Market (the MTA), effective September 10, 2012.

For the sake of complete disclosure, please also keep in mind that, subsequent to the delisting
of the ordinary shares, in accordance with the provisions of art. 6 of Edison’s By-laws, the
Company proceeded, during the period from November 2 to November 30, 2012, with the
voluntary conversion of the savings shares into ordinary shares, based on a ratio of 1 ordinary
share for each savings share held (Voluntary Conversion), which ended with the conversion
of 437,573 shares out of a total 110,592,420 savings shares originally outstanding. At the end of
the Voluntary Conversion period, the savings shares continued to be traded on the MTA, which
thereafter flowed into the EXM, as stated above.

Subsequently, in 2013, following a series of corporate transactions that involved MNTC, TdE
Srl and WGRM, the Edison shares owned by the EdF Group were concentrated at WGRM, first
through the demerger of the latter, of MNTC and then, effective as of January 1, 2014, the
absorption of TdE Srl by said WGRM, with WGRM changing its name to that of the absorbed
company and relocating its registered office from Turin to Milan (TdE).

Please note that Edison’s By-laws, as amended since April 2013, take into account the different
rules applicable to ordinary shares and savings shares and their holders, in relation to the
different trading system for the two categories of shares.

It should be noted that the listing, and thus the stock market capitalization of solely savings shares is not
relevant for the purposes of Edison’s qualification as a Small and Medium Enterprise (SME) pursuant
to art. 1, paragraph 1, letter w-quater. of the TUF given that, as specified in the methodological note
published by Consob on the matter, the group of SMEs includes solely companies with registered
office in Italy, with (at least) ordinary shares admitted to trading on the EXM.
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Based on the criteria set forth in the CG Code, Edison meets the definition of a “Company
subject to Concentrated Ownership” because its controlling shareholder (TdE) holds a majority
of the votes that can be exercised at the ordinary Shareholders Meeting, but does not meet the
definition of a “Large Company” because the capitalization of its savings shares, the only class
of shares authorized for trading in a regulated market, does not meet the threshold required
for such status. The CG Code application flexibility options permitted for Companies subject to
Concentrated Ownership other than Large Companies, exercised by the Board of Directors, are
specified in the section entitled “Adoption and Observance of the Corporate Governance Code”.

Governance structure

Edison’s governance

The corporate governance structure of Edison, an Italian company, defined in the By-laws, is
based on the traditional organizational model, which provides for the distinction of the roles and
responsibilities between the administration body and the control body, and is composed of the
following bodies: Shareholders’ Meeting, Board of Directors (which also operates through the
Chief Executive Officer and is assisted by the Committees established within said Board), the
Board of Statutory Auditors, the Independent Auditors and the 231 Oversight Board. In addition
to those listed above, governance entities include the Special Meeting of Savings Shareholders
and the common category representative..

The illustration that follows provides an overview of Edison’s governance model.

Il Management entities
M Control entities

SHAREHOLDERS’ MEETING

Convened in ordinary session, it approves the financial statements and
appropriates the year’s result, appoints and dismisses Directors, appoints
and dismisses Statutory Auditors and Independent Auditors and, convened
in extraordinary session, it amends the By-laws and issues convertible bonds.

BOARD OF STATUTORY AUDITORS BOARD OF DIRECTORS INDEPENDENT AUDITORS

It monitors compliance with laws and By-laws,
the performance and assignment of the statutory
independent audits of the accounts and the
independence of the independent auditors,
and it assesses their other appointments. It also
performs a management control function and
monitors the effectiveness of the internal control,
monitoring and risk management systems as well

It defines the strategic guidelines that must be
followed by the Company and the Group under
its control and is responsible for governing its
business operations.

It audits the financial statements, including
periodic, and ascertains that the accounting
records are properly maintained. It also performs
a series of other audit activities required by law or
assigned to it by the Board of Directors.

as non-financial information.

CONTROL, RISK AND

SUSTAINABILITY COMMITTEE

It assists and supports, with a
consultative and proposal making
function, the Board of Directors
in making assessments and
decisions regarding the Internal
Control and Risk Management
system and periodic financial
reports. It monitors the adequacy,
effectiveness, efficiency and
autonomy of the Internal Auditing
function and supervises ESG issues.
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COMPENSATION COMMITTEE

It assists and supports, with an
advisory and proposal making
function, the Board of Directors in
making assessments and decisions
regarding the compensation
and incentive plans of Directors
and executives with strategic
responsibilities (also known as Top
Managers in this report)

RELATED PARTY TRANSACTIONS
COMMITTEE

lIt performs the functions required
by the Consob Related Party
Regulation and Edison's Procedure
for Related-Party Transactions.
In addition, it issues the opinions
required by the aforementioned
regulations.

OVERSIGHT BOARD
(LEGISLATIVE DECREE 231/2001)

It is responsible for ensuring that
the “231 Model” is functioning,
compliant and applied effectively
and is kept up to date.
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Governance is integrated by the business organization and implemented through the managerial
structure, which is divided into divisional organizational structures for the management of the
various business areas, which ensure the development and operational management of the
portfolio of activities assigned, and divisional organizational structures for the management of
common transversal corporate activities and processes, which ensure direction, coordination,
control, specialist support and services to the business structures/operating companies and the
management of the related operational risks.

The essential elements of the business organization consist of:

e the 5 Business Divisions: Gas Assets, which deals with the development and management of
gas infrastructures; Power Assets, which is entrusted with the development and management
of the power generation portfolio; Gas & Power Portfolio Management & Optimization, which
is entrusted with the management of the portfolio of gas-LNG import contracts, gas logistics
and energy management activities of the power and gas portfolio; Gas & Power Market,
which is entrusted with the management of the portfolio of commercial gas and electricity
activities and sales, including value-added services, on the business and retail end markets;
Energy & Environmental Services Market, which is entrusted with the management of activities
relating to the energy and environmental services sector, and 8 cross-company and support
Divisions (Finance; Legal & Corporate Affairs; Human Resources & ICT; External Relations &
Communication; Strategy, Corporate Development & Innovation; Institutional Affairs, Regulatory
& Climate Change; Engineering; Sustainability). The Divisions are in turn organized into Business
Units and Departments, each responsible for managing important and homogeneous business
areas or areas that provide support and services to the business areas;

e the Executive Committee (Comex), established in 2012, the composition of which was
changed over time due to changes in the organizational structure, led by the Chief Executive
Officer and comprised of the Managers of the Divisions representing the Company’s main
business areas, which provides support for the activities of the Chief Executive Officer in
identifying the Group’s lines of action and development and in evaluating the main initiatives.
This body includes the Managers of the 5 Business Divisions and the Managers of the 8 cross-
company and support Divisions;

* management committees to support top management in the management of specific and
relevant decision-making processes and/or particular issues, including the Commitments
and Investments Committee, the Audit and Ethics Committee, the Advisory Committee,
the Sponsorship-Contribution-Donations Steering Committee, and the Advisory People
Development Committee. In 2023, as part of the actions to improve the policy for managing
the main sources of risk relating to energy markets, two new management committees
were set up to replace the Risk Committee, whose mission they absorbed and refocused:
the Enterprise Risk Committee, made up of the Chief Executive Officer, all Comex members
and the Risk Officer, and the Hedging, Pricing and Counterparty Committee, whose members
include, in addition to the Chief Executive Officer, the Chief Financial Officer, the Risk Officer,
and the Managers of the five Business Divisions. Please refer to the section “Commodity Price
Risk” for an illustration of the relevant competences.

e the Sustainability Management Committee, established late 2022, made up of the members
of the Comex, as well as the Head of the Health Safety Environment & Quality System
function, the Head of the Procurement Department, the Director of the Eos Foundation
and the Manager of Corporate Affairs & Governance, the latter in their role of coordinating
governance processes, with investigative, propositional and implementation functions, to
support the Chief Executive Officer in the management and implementation of ESG topics.
Since December 2023, the head of the Environmental Remediation Function, which operates
within the Legal & Corporate Affairs Division, has also been called to join;
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e the Code of Ethics, the specific models, protocol and management systems concerning the
matters governed by Legislative Decrees No. 231/2001 and No. 262/2005, regarding the
protection of privacy and health, occupational and environmental safety, subject to systematic
updates to take into account the evolution of regulations and the changes in the Group’s
organizational structure, internal operating procedures, the proxy system and internal and
external delegations of authority;

e the Internal Audit, Privacy & Ethics Department thus renamed from February 2023, following
the reorganization and centralization process of the pre-existing similar structure operating
within the Energy & Environmental Services Market Division, which reports directly to the
Board of Directors, provides support and liaison services for the activities of the 231 Oversight
Board and, at the operational level, is coordinated by the General Counsel Department,
to which the Board of Directors assigned responsibility for facilitating interaction by the
aforementioned Department with the Board of Directors, the Board of Statutory Auditors
and the 231 Oversight Board.

Neither Edison nor its strategically relevant subsidiaries are subject to non-Italian laws that may
affect their governance structure. Two companies, one Italian and one foreign, are subject to
the unbundling regulations for the business regarding the transmission and storage of gas.

Sustainability governance

With specific regard to issues relating to sustainability, for several years the Company has
focused its efforts on long-term economic growth, which is also able to enhance the reference
social and environmental context.

In pursuit of these objectives, the Company has implemented, also through the adoption of a
specific procedure, a form of governance that systematizes the interaction of various bodies
dedicated to addressing, supervising and managing social and environmental issues.

In addition, in terms of transparency, starting from 2017, in line with the EU provisions
incorporated into the Italian legal system with Legislative Decree No. 254 of December 30,
2016, Edison has also prepared a Non-Financial Disclosure (NFD), which is an integral part of
the financial statements documentation.

In this regard, please recall that starting from 2004 Edison was one of the first companies in
Italy to prepare a Sustainability Report on a voluntary basis, which it subjected to a voluntary
audit by the Independent Auditors. The NFD relating to the year 2023 was approved by the
Board of Directors at its meeting on February 12, 2024.

Already in 2023, the Company started activities to bring the document in line with the
requirements of the EU Directive No. 2022/2464 of December 16, 2022 concerning Corporate
Sustainability Reporting (CSRD).

For more details, refer to the NFD, available on Edison’s website (www.edison.it - The Company
- Sustainability).
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Adoption and Observance of the Corporate Governance Code

As explained in the Issuer Profile, even though only savings shares continue to be listed on
the EXM, Edison continues to comply, on a voluntary basis, with the CG Code. Since its listing
in December 2002, Edison has operated in line with what was previously implemented by its
publicly traded subsidiary Montedison, which was absorbed in 2002, and had followed the code
since its first adoption in 1999.

As a result, the Company’s system of corporate governance, which is the set of standards
and behavior guidelines deployed to ensure the efficient and transparent functioning of its
corporate governance and internal control systems, was thus over time substantially consistent
with the recommendations of the CG Code and was revised from time to time to reflect
amendments to it, the most recent of which took place in 2021, with the limited, irrelevant
exceptions that will be explained further on. The CG Code is posted on Borsa Italiana’s website
(http://www.borsaitaliana.it/comitato-corporate-governance/homepage/homepage.htm).

The summary table of the principles and the recommendations applied or not applied with the
related reason (comply or explain) is annexed to this Report.

In evaluating the level of compliance with the CG Code, account has been taken of the indications @
provided over time by the Corporate Governance Committee. As regards the specific point,

please also make reference to the section “Considerations on the Letter of December 14, 2023,

of the Chair of the Corporate Governance Committee”.

Edison falls, under the CG Code, within the definition of a Company subject to Concentrated
Ownership but not within that of a Large Company. Despite this, the Board of Directors has used
only two of the flexibility options allowed for Companies subject to Concentrated Ownership
that are not large, namely: the possibility of not establishing an Appointments Committee and
not adopting succession plans, believing instead that it is appropriate to comply with:
(a) the following 4 recommendations intended for Large Companies:
e approximately one-third of the members of the administrative body are independent;
¢ theindependent Directors meet at least once a year in the absence of the other Directors
to consider matters deemed of interest with respect to the functioning of the Board of
Directors and the management of the company;
e the maximum number of positions that may be held by an individual Director has been
specified;
e the Control and Risk Committee (from February 2023 renamed the Control, Risk and
Sustainability Committee) has been established;
(b) the following 2 recommendations for companies other than those with Concentrated
Ownership:
e the Board self-assessment is conducted annually;
e when the Board of Directors is re-elected, it provides guidelines to the Shareholders’
Meeting on its optimal composition.

The Governance Report, as well as the Compensation Report, incorporate an illustration of @
the corporate governance structure reviewed by the Board of Directors on February 12, 2024.

They also list, as they apply, the recommendations of the CG Code that the Company chose not

to implement, explain the reasons why and describe any alternative conduct adopted. These

reports also provide the disclosures required by the laws and regulations that apply to corporate
governance and the compensation of Directors, executives with strategic responsibilities (also

known as Top Managers in this Report) and the Board of Statutory Auditors.
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Ownership structure

Structure of the share capital

Composition
Edison’s capital structure as of February 12, 2024, equal to 4,736,117,250.00 euro, is as follows:

STRUCTURE OF THE SHARE CAPITAL

No. of shares Percentage Listed
of the share capital
Ordinary shares 4,626,557,357 97.69% No
(nominal value 1 euro)
Savings shares 109,559,893 2.31% Yes
(nominal value 1 euro) Euronext Milan

ISIN ITO003372205

The composition of the share capital is unchanged from December 31, 2023.

No financial instruments that convey the right to acquire newly issued shares through
subscription are outstanding.

No options awarded to Group employees that convey the right to purchase Edison shares at
pre-set prices (Stock Option Plans) are outstanding and, consequently, no capital increases
earmarked for such purpose were carried out.

Capitalisation of savings shares

The market capitalization of Edison savings shares, as the average of the daily capitalizations
calculated with reference to the official price, recorded in 2023, was 157,089,476 euro, up 1%
compared to the average of the same prices in 2022.

Rights of the Classes of Shares

The ordinary shares, revoked from listing since September 10, 2012, are registered shares,
convey the right to vote at the Company’s ordinary and extraordinary shareholders’ meetings, in
accordance with the applicable provisions of the law and the By-laws, and provide their holders
with any additional administrative and property rights attributed to voting shares pursuant to law.

The savings shares, traded on the EXM since December 2, 2002, can be either bearer or
registered shares, as the holder may choose, except for shares held by Directors, Statutory
Auditors and the General Manager, if one is appointed, which must be registered shares. They
do not convey the right to vote at the company’s Ordinary and Extraordinary Shareholders’
Meetings. Pursuant to the By-laws, they convey the benefits and have the characteristics that
are listed below in addition to those provided pursuant to law:

e A reduction in the share capital to absorb losses does not cause the par value of savings
shares to decrease, except for the amount in excess of the aggregate par value of the other
shares.

e The expenses incurred to protect the common interests of savings shareholders shall be
defrayed by the Company through the use of a fund of up to 25,000.00 euro per year
established by a resolution approved by a special shareholders’ meeting.
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e |If the savings shares are delisted, they will retain all of the rights attributed to them under
the By-laws and may be converted into ordinary shares according to the terms and conditions
determined by a Shareholders’ Meeting, which must be held within two months from the date
of delisting.

e The remainder of the earnings shown in the duly approved financial statements, after
allocating at least 5% to the statutory reserve, which must be set aside until the reserve
reaches one-fifth of the share capital, are distributed to the savings shares up to an amount
that may not be greater than 5% of their par value. If in a given fiscal year the savings shares
receive a dividend that is less than the aforementioned amount, the difference will be brought
forward and added to the preferred dividend over the following four years.

e |f no dividend is distributed to the savings shares for five consecutive years, these shares can
be converted one for one into ordinary shares, upon a simple request by the shareholder,
during the period from January 1to March 31 of the sixth year.

e Any remaining earnings that the Shareholders’ Meeting decides to distribute are allocated to
all of the shares such that the savings shares receive a total dividend that is greater than the
dividend paid to the ordinary shares by 3% of their par value.

e |f reserves are distributed, the savings shares have the same rights as the other shares.

e However, if the Company has no earnings in a given year, the benefits listed above with regard
to earning allocation may be provided by the Shareholders’ Meeting through a resolution
approving the distribution of reserves.

¢ Upon dissolution of the Company, the savings shareholders take precedence in the redemption
of the share capital up to the full par value of their shares.

e Resolutions to issue new savings shares with the same features as the savings shares outstanding,
whether by way of a capital increase or through the conversion of shares of another class, do
not require the approval of the holders of savings shares convened in Special Meetings.

In view of the articulation of the asset rights of the savings shares, the Board of Directors did
not see the need to supplement them further.

Lastly, for the sake of complete disclosure, please note that, as stated in the section on “Listing
of savings shares’, in the event of delisting of the ordinary shares, upon a simple request by the
shareholder, the savings shares could have been converted one-for-one into ordinary shares in
accordance with the terms and conditions determined by Board of Directors and communicated
to the market. More specifically, it is worth mentioning that the Voluntary Conversion option was
available during the month of November 2012 and, consequently, this option provided under
the By-laws may no longer be exercised.

In the event of a share capital increase, holders of ordinary and savings shares are entitled to
receive a prorated number of rights to acquire newly issued shares of the same class or, lacking
such shares or for any difference, shares of another class.

Powers to Carry out Capital Increases and Authorisations to
Purchase Treasury Shares

The Board of Directors has not been granted the power to increase the Company’s share capital,
as allowed under art. 2443 of the Italian Civil Code, nor is it authorized to purchase treasury
shares.

Restrictions on Transfers of Shares, Ownership Limitations and
Acceptability Clauses

The Company By-laws contain no restrictions of the right to transfer shares, no ownership
limitations and no acceptability clauses.
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Stock Ownership

Shareholders with Significant Equity Interests

The table that follows, which is based on the data in the Shareholder Register and reflects
communications received pursuant to law and other information available as of February 12,
2024, shows that there is no party, other than the EdF Group, that holds, directly or indirectly
(including through third parties, nominees and subsidiaries), an interest greater than 3% of the
voting stock (Significant Equity Interests).

A breakdown of the interest held by EdF in Edison’s ordinary share capital is as follows:

Common shares % of common % of total share capital
share capital
TdE Spa (formerly WGRM) ( 4,602,160,785 99.47 9717
Total for the EdF Group 4,602,160,785 99.47 9717

1. A wholly owned subsidiary of EdF International Sas, which, in turn, is a wholly owned subsidiary of EdF, and subject to its management and
coordination authority. EdF, whose shares were delisted in June 2023, is wholly owned by the French state.

A list of shareholders with Significant Equity Interests is available on the Company website
(www.edison.it - Investor Relations - Stocks - Share capital and shareholders) and on the Consob
website (www.consob.it).

Special Controlling Rights

No securities that convey special controlling rights have been issued or are outstanding.

Mechanism for the Exercise of Voting Rights Within an Employee
Stock Ownership Plan

There are no employee stock ownership plans.

Voting Right Restrictions

The By-laws contain no provisions restricting the exercise of voting rights.

Agreements Deemed Significant Pursuant to Art. 122 of the TUF

To the best of the Company’s knowledge, there are no agreements deemed significant pursuant
to art. 122 of the TUF.

Change of Control Clauses

Information about significant agreements executed by Edison or its subsidiaries that are parties
to the agreements at December 31, 2023, as defined in art. 93 of the TUF, that could become
enforceable or could be subject to change or cancellation in the event of a change in Edison’s
control is provided below.
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Financing Facilities
A change of control over Edison could have a material impact in the following cases:

e A loan agreement for 250 million euro, provided to Edison in December 2010 by the
European Investment Bank (EIB) to finance the conversion of some gas fields owned by
Edison Stoccaggio Spa into underground gas storage facilities (see Notes to the separate
and consolidated financial statements). If the EIB were to reasonably believe that a change of
control over Edison had occurred or was about to occur, such event could justify a request
for early repayment of the credit line.

e A loan agreement for 150 million euro signed on November 9, 2017 by Edison and the EIB
to finance the construction and commissioning of five new onshore wind power plants and
the complete rebuilding and commissioning of three existing onshore wind power plants, for
a total capacity of roughly 165 MW, owned by Edison Rinnovabili Spa. The same clause of
the above EIB loan agreement applies (see Notes to the separate and consolidated financial
statements).

* A loan agreement of 150 million euro, signed on June 15, 2020 between Edison and the
EIB, intended to finance the project for the construction and operation of a 770 MW
thermoelectric power plant with combined cycle gas turbine (CCGT) owned by Edison,
situated in the Marghera Levante district. The same clause of the above-specified EIB loan
agreements applies (see the Notes to the separate and consolidated financial statements).

e A loan agreement of 300 million euro, signed on June 26/29, 2020, between Edison and
the EIB, intended for the development, construction and operation of a series of onshore
wind farms, photovoltaic solar plants, as well as a hydroelectric plant, with a total capacity
of roughly 455 MW, owned by Edison or Edison Group companies, to be built in Italy in the
2020-2023 period. The same clause of the above-specified EIB loan agreements applies (see
the Notes to the separate and consolidated financial statements).

» A Contrat cadre de gestion de trésorerie (GBP - EUR - USD) executed on April 1, 2015 by Edison
and EdF. Should Edison cease to be a “subsidiary” of EdF, the agreement shall be automatically
cancelled, effective as of the date of change in Edison’s status, and Edison shall immediately
repay the sums it received by EdF and any other amounts owed pursuant to the contract (see
Notes to the separate and consolidated financial statements).

 Revolving Facility Agreement of 1 billion euro, backed by a guarantee from SACE Spa, signed
on March 13, 2023 between Edison and a pool of banks, to finance working capital. In the
event that EdF ceases to control, directly or indirectly, Edison, each lending bank may refrain @
from financing the draw-downs and may demand early repayment of the amounts it has
disbursed and any other amounts owed to it under the contract (see notes to the separate
and consolidated financial statements).

Commercial Agreements

e Contract between Edison Next S.p.A. (formerly Fenice S.p.A.) and FCA Group Purchasing s.c.rl,
signed on January 24, 2019 for the provision of energy services for FCA industrial sites in Italy.
FCA will have the right to terminate all or part of the contract due to the sale by Edison Next
of a business operation to a third party not controlled by or affiliated with Edison and/or EdF,
as well as on verification of an event that jointly involves the transfer of control of Edison Next
by both Edison and EdF, unless such sale or transfer is carried out for the advantage of any
company controlled by or affiliated with Edison or EdF.
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e Contract between Edison Next S.p.A. and CNH Industrial Italia S.p.A., signed on January 24,
2019 for the provision of energy services for CNH Industrial sites in Italy and Spain. CNH
Industrial will have the right to terminate all or part of the contract due to the sale by Edison
Next of a business operation to a third party not controlled by or affiliated with Edison and/or
EdF, as well as on verification of an event that jointly involves the transfer of control of Edison
Next by both Edison and EdF, unless such sale or transfer is carried out for the advantage of
any company controlled by or affiliated with Edison or EdF.

e Long-term gas import contract signed with Sonatrach (investee of the Algerian State) in
2006, whose term was extended in 2019, which makes provision, in the event of a change of
control of Edison, for Sonatrach’s right to withdraw with no compensation obligation.

It is expected that a change in the parties that exercise control over Edison could have a material
impact on the agreements listed below, if it resulted in a significant downgrading of Edison’s
credit rating:

e gas transport contract, with annual renewal by Edison, signed with Snam Rete Gas Spa: in
order to maintain access to the transport infrastructures, Edison would be required to provide
a bank guarantee enforceable on sight for an amount equal to one-third of the maximum
annual consideration payable for transport capacity;

e gas balancing contract, with annual renewal by Edison, signed with Snam Rete Gas Spa: in
this case, Edison would be required to provide a bank guarantee enforceable on sight for an
amount equal to the market value of 3 days of customer consumption (around 60 Mcm/day
in total in the winter considering the current portfolio);

e gas storage contract, with annual renewal by Edison, signed with Stogit Spa: in order to
maintain access to the storage facilities, Edison would be required to provide a bank guarantee
enforceable on sight for an amount equal to one-third of the maximum annual consideration
payable for storage capacity;

e gas storage contract, with annual renewal by Edison, signed with Edison Stoccaggio Spa: in
order to maintain access to the storage facilities, Edison would be required to provide a bank
guarantee enforceable on sight for an amount equal to one-third of the maximum annual
consideration payable for storage capacity;

e regasification contract signed with Terminale GNL Adriatico Srl on May 2, 2005: for a term of
25 years counting from the date of the first LNG delivery to the terminal (November 2, 2009):
in order to maintain access to the transmission infrastructure, Edison would be required to
provide a bank guarantee enforceable on sight for an amount equal to one third of the annual
fee payable, increased by one third of the network fee due;

e regasification contract executed with Terminale GNL Adriatico Srl. relative to the calendar
years 2023-2024-2025: in order to maintain access to the transmission infrastructure, Edison
would be required to provide a bank guarantee enforceable on sight for an amount equal to
one third of the annual fee payable, increased by one third of the network fee due;

* regasification contract executed with GNL Iltalia S.p.A. relative to thermal year 2023/2024: in this
case, in order to maintain access to the transmission infrastructure, Edison would be required to
provide a bank guarantee enforceable on sight for an amount equal to 100% of the commitment
fee associated with three slots per thermal year, increased by the network fee due;

* regasification contract signed with FSRU Italia S.p.A. relative to thermal year 2023/2024: in this
case, in order to maintain access to the transmission infrastructure, Edison would be required to
provide a bank guarantee enforceable on sight for an amount equal to 100% of the commitment
fee associated with three slots per thermal year, increased by the network fee due;
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e foreign transport contracts signed in 2019 with TTPC and Transmed, for the transport of
Algerian gas from the Algerian-Tunisian border to the lItalian border: in said case, Edison
would be obligated, to maintain access to transport infrastructures, to issue a bank guarantee
enforceable on sight for an amount to date of approximately 4 million euro;

e long-term gas import contract signed with AGSC (a consortium owned by Azerbaijan's state-
owned company, Socar) for the import of gas from Azerbaijan: in this case, Edison would
be obliged, in order to avoid contract termination, to provide an adequate guarantee, if the
guarantee were provided by a Group company subject to the change of control of Edison;

e feed-in dispatching contract signed between Edison and Terna Spa for the electricity @
dispatching service for the grid's feed-in points: in the event that the change of controlling
entity were to lead to a significant deterioration of the credit rating, Edison would be obliged,
in order to maintain access to the infrastructures, to issue a first-request bank guarantee in
the amount of about 10 million euro;

e the off-take dispatching contract signed by Edison Energia Spa with Terna Spa for electricity @
dispatching services at the grid withdrawal points: in the event that the change of controlling
entity were to lead to a significant deterioration of the credit rating, Edison would be obliged,
in order to maintain access to the infrastructures, to issue a first-request bank guarantee in
the amount of about 75 million euro.

Tender Offer Regulations

Insofar as Tender Offers are concerned, in view of the fact that Edison’s ordinary shares are no
longer listed, the Company By-laws provide no exceptions to the provisions of the passivity rule
referred to in art. 104, paragraphs 1 and 1-bis, of the TUF and none of the neutralization rules
set forth in art. 104-bis, paragraphs 2 and 3, of the TUF have been introduced.

Controlling Entity and Management and Coordination Authority

EdF acquired control of the Company, pursuant to the definition provided in art. 93 of the TUF,
effective May 24, 2012.

Neither EdF nor TdE (formerly WGRM), which is the company that holds a direct interest in
Edison, exercised management and coordination authority over Edison in 2023, as in previous
years. This is because, on the one hand, despite control continuing to be held in 2023 by EdF,
TdE is a mere holding company with no organizational structure and, on the other hand, Edison,
even after EdF took control, has maintained and continues to maintain its characteristics of
management, organizational and financial autonomy substantially unchanged. In fact, Edison
has its own articulated corporate organization, which carries out all corporate activities and
functions; its own, distinct strategic and financial planning process, within which the Board of
Directors, consistent with the long-term strategic development guidelines thus defined by the
Company, establishes long-term sustainable development objectives and approves the budget
and Medium-Term Plan; its own proposal-making ability with regard to defining, updating and
implementing the business model in relation to the evolution of the reference markets, as well
as autonomous financial and risk management ability. Because of its geographical location and
the technical and professional characteristics and qualities of its management and its corporate
organization, Edison, also in 2023, continued to carry out EdF gas portfolio management and
coordination activities for the EdF Group. Consequently, in 2023, no acts, facts or circumstances
concerning or affecting the Company’s operations that would make Edison and its subsidiaries
subject to management and coordination by EdF and TdE were verified.
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Edison, by virtue of its management autonomy and availing itself of its own organization, in
accordance with the strategic guidelines independently defined by the Board of Directors, has
strengthened its position in the reference markets and its role as a leader in the Italian energy
transition, also directing the activities implemented in 2023 towards sustainable development
along the three lines mentioned in section “Issuer profile”.

In fact, on the basis of decisions taken by the Board of Directors in previous years, Edison
completed the commissioning, in Porto Marghera, of Italy’s first latest-generation combined-
cycle thermoelectric power plant, one of the most efficient in the world, doubling to 780 MW
the installed capacity of a previous power plant, and is about to complete the commissioning
of a new power plant of a similar type in Presenzano with an installed capacity of 760 MW.
It then completed, also through company acquisitions, the construction of around
134 MW of renewable energy plants. It also continued, through its subsidiaries Edison
Energia Spa and Edison Next Spa (the latter acquired in 2016), the program defined
by the Board of Directors to expand the customer base and services offered. In the
course of the year, it acquired more than 200,000 new contracts, reaching 2,150,000,
initiated more than 100 contracts for services to public administrations that also include
the energy and technological upgrading of buildings and lighting systems, and signed
contracts for the installation of photovoltaic systems at customers for more than 70 MW.
Consistent with its decision to also develop in the green gas sector, it also started up two
biomethane plants and laid the foundations for the development of hydrogen refuelling stations.

Regarding financial provisions, during the course of the year, the Company strengthened its
ability to finance the working capital, in addition to resorting to its own means, by signing with
a pool of banks a new revolving credit facility of one billion euro guaranteed by Sace, without
renewing credit lines previously granted by EdF for much smaller amounts. This testifies to the
credibility and reliability, recognized by the market, of Edison’s industrial strategy.

Finally, the Company continued, again in line with the strategic decisions taken by the Board of
Directors, to progressively diversify its gas supply channels through long-term contracts, and
in 2023, it launched a new initiative in the Small Scale LNG market. In this last area, and more
generally in the midstream gas sector, moreover, Edison’s own skills have long been acknowledged
in the market.

Edison, again based on the capabilities of its corporate organization, directly exercises
management and coordination activities over virtually all of the Italian companies controlled
directly or indirectly through Edison Rinnovabili Spa, Edison Energia Spa and Edison Next Spa.

Other information

Provisions Applicable to the Composition and Activities of the Board
of Directors and Its Committees and to the Election, Replacement
and Indemnity of Directors

The composition and activities of the Board of Directors are governed by the following articles
of the By-laws: 14 (Board of Directors), 16 (Corporate Officers - Committees), 17 (Powers), 18
(Convening, meetings and resolutions of the Board of Directors). Please see the information
provided in the corresponding sections of this Report.

Information about the composition and operating mechanisms of the Committees of the Board
of Directors is provided in the aforementioned art. 16 of the By-laws and in the section of this
Report entitled “Internal Committees of the Board of Directors.”
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The election and replacement of Directors are governed by the aforementioned art. 14 (Board of
Directors) of the By-laws. Additional information is provided below in the section of this Report
entitled “Election of Directors.”

As mentioned in previous Reports on Corporate Governance, please note that, due to the
delisting of the ordinary shares, effective April 4, 2013, the provisions of the By-laws that
required and governed the filing of slates of candidates for the election of members of the
Board of Directors were deleted and those concerning the replacement, for any reason, of
Directors while they are still in office were simplified. This action was taken in part in response to
an interpretative clarification provided by the Consob, as adopted in art. 144-ter of the Consob
Issuers’ Regulations, according to which the provisions of the TUF concerning the election of
members of the Board of Directors and the control entity are applicable only to companies
“with shares that actually have the opportunity of contributing to the election of management
and control entities, which do not include savings shares”.

On that occasion, some provisions regarding the activities of the Board of Directors were also
amended.

As concerns the severance indemnities of Directors in the event of resignation, dismissal
without just cause or termination following a takeover bid, please refer to the section of the
Compensation Report entitled “Benefits and Indemnities”.

Provisions Applicable to the Composition, Activities, Election and
Replacement of the Board of Statutory Auditors

The composition and activities of the Board of Statutory Auditors, as well as the election and
replacement of Statutory Auditors are governed by art. 22 (Board of Statutory Auditors) of
the By-laws. Please see the information provided in the corresponding sections of this Report.

Please note that the aforementioned article was amended, most recently effective April 4,
2013, because, due to the delisting of the ordinary shares, the provisions of the By-laws that
require and govern the filing of slates of candidates for the election of members of the Board
of Statutory Auditors were deleted and those concerning the replacement of Statutory Auditors
while they are still in office were amended. This action was taken in part in response to the
aforementioned interpretative clarification provided by the Consob.

Diversity Policies

With regard to diversity policies applied in relation to the composition of the Board of Directors
and the Board of Statutory Auditors, reference should be made to the section “Diversity criteria
and policies” for the Board of Directors, and to the section “Composition, independence and
professionalism” for the Board of Statutory Auditors, respectively, of this Report.

Provisions Applicable to the Activities of the Shareholders’
Meeting and Relevant Rights of Shareholders

The process of convening and holding Shareholders’ Meetings and the relevant rights of
shareholders are governed by Title Il of the By-laws. Refer to the details in the corresponding
sections of the section “Shareholders” Meetings”.

Please note that certain articles contained in the aforementioned Title Ill were amended, most
recently effective April 4, 2013, to take into account the different rules applicable to the ordinary
and savings shares, with respect to the different trading status of the two classes of shares,
following the delisting of just the ordinary shares.
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Provisions Applicable to Amendments to the By-laws

The By-laws may be amended by a resolution adopted by an Extraordinary Shareholders’
Meeting and, limited to amendments required to comply with statutory regulations, by the
Board of Directors, as allowed pursuant to art. 17 of the By-laws.

The By-laws currently in effect have been published on the Company website, at the address
www.edison.it - Company - Governance - Corporate Governance.

Exceptions to Disclosure Requirements

Some time ago, the Company elected to no longer comply with the requirement to publish
an information memorandum in connection with material transactions involving acquisitions,
divestments, capital increases through asset conveyances, mergers and demergers.

In light of the changes in the reference legislative framework, the Company decided, in line
with the best practices followed by other companies with listed financial instruments and in
continuity with the legislation previously in effect, that it will continue to abide by the choice
made since 2016 to publish quarterly financial information on a consolidated basis, in addition
to its annual and semi-annual financial reports. This information, compared to the past, has
taken a more concise form and more focused on business performance. In any event, it is still
published within the same terms as those set forth by the old rules, ie., by the forty-fifth day
subsequent to the end of the quarter.

In addition, following the practice adopted by almost all listed companies, starting from 2020
Edison only prepares the consolidated semiannual financial report.

Main Characteristics of the Internal Control and Risk Management
System in Relation to the Financial Reporting Process

For details on the main features of the Internal Control and Risk Management System in relation
to the financial reporting process, reference should be made to the “Internal Control and Risk
Management System - Control, Risk and Sustainability Committee” section of this Report.
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Corporate governance

Board of directors

Role

The Board of Directors is responsible for guiding and monitoring the management of the
Company and its Group, defining its strategic guidelines and governance system. Accordingly,
the management body enjoys the most ample powers to carry out all actions, including acts
of disposition, that it may deem useful for the furtherance of the corporate purpose, the sole
exception being those that the law expressly and exclusively reserves for the Shareholders” Meeting.

The Board of Directors pursues the objective of creating value in the medium-long term for
the benefit of shareholders. In its actions, the Board of Directors at the same time takes into
account the interests of other relevant stakeholders for the Company and the Group, in order to
imbue them with the appropriate value (Sustainable Success). With regard to dialogue with
shareholders and stakeholders, refer to the section “Relations with Shareholders and Stakeholders”.

Over time the Board of Directors has seen fit to retain responsibility, and therefore not
delegating the tasks to executive Directors, for a series of decisions concerning highly significant
issues and transactions, in addition to the powers attributed to it pursuant to law and the
By-laws. Without prejudice to the responsibilities described, to ensure a more streamlined
and efficient management of the Company, the Board of Directors delegated, in accordance
with the conditions specified below, some of its management functions to the Chief Executive
Officer, who was also given responsibility for overseeing the functioning of the Internal Control
and Risk Management System and overseeing ESG issues.

Furthermore, the following three Committees, all of which make proposals and provide advice,
operate within the framework of the Board of Directors: the Control, Risk and Sustainability
Committee (formerly Control and Risk Committee and thus renamed in February 2023), the
Compensation Committee and the Related Party Transactions Committee (Board Committees).

The Board of Directors meets on a regular basis and operates in a fashion that ensures
an effective discharge of its duties, including reliance on preparatory work by committees
established within the Board itself.

Definition of Strategies, Examination and Approval of the Plans of the Company

The Board of Directors defines the strategic guidelines, also in respect of ESG profiles, of the
Company and the Group consistent with the achievement of Sustainable Success.

The Board of Directors examines and approves the industrial and financial development plan
(Medium-Term Plan), which is drawn up on a consolidated basis in accordance with the
strategic guidelines it has outlined and periodically monitors its implementation.

In these areas, the Board of Directors has been paying special attention for years to Edison’s
environmental and social responsibility profiles and has recently launched a series of activities
designed to systematically link the Company’s governance and development with long-term
sustainability objectives, in view of the active role played by Edison as a leader in the energy
transition. Sustainability objectives, as also referring to the United Nations 2030 Agenda,
are an increasingly integral part of the Group’s strategic objectives and follow a structured
identification, approval and verification process.
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Some of these objectives were last partially updated and supplemented by the Board
of Directors on February 12, 2024, consistent with Edison’s long term strategic plan, in
conjunction with the approval of the 2023 NFD. As a result of this, the sustainability targets
increased from the 18 defined in 2021 to 26, of which 13 (compared to the previous 8) coincide
with industrial targets.

The Board thus approves, making revisions and additions as deemed appropriate and consistent
with the defined strategic objectives, also the Sustainability Plan that includes the short- medium
term ESG objectives, whose level of achievement is measured annually through specific KPlIs.
The Board also defines actions and programs to achieve said objectives. These objectives are
linked to the following areas: (i) climate action, (i) conservation and protection of natural capital
and landscapes, (iii) development of human capital, inclusion and diversity, and (iv) value for
customers, for the local area and for sustainable economic development.

At its meetings of April 5, 2023 and December 7, 2023, the Board of Directors was updated
on the scenarios and developments in the energy market and reviewed and agreed on the
outlines of the Edison Group's long-term strategies with a time horizon of 2030-2040. A brief
explanation of the strategies defined by the Board of Directors can be found in the section
“Issuer Profile”.

The Board of Directors approved the 2023 budget and the 2024-2026 Medium-Term Plan,
integrated with the Sustainability Plan, at its meeting of December 7, 2022, after having shared,
at a previous meeting, the scenario assumptions and strategic objectives, as detailed in the 2022
Governance Report.

The Board of Directors approved the 2024 budget and the 2025-2027 Medium-Term Plan,
supplemented by the Sustainability Plan, at its meeting on December 7, 2023, verifying their
consistency with the long-term strategies for the pursuit of Sustainable Success. At its previous
meeting on October 26, 2023, it had shared the scenario assumptions of the Group's reference
commodity prices (oil, electricity, gas and CO,); the evolution of electricity and gas demand
and generation plants; regulatory and business development assumptions; and assessed the
associated opportunities and risks, as well as the related hedging strategies.

Alongside these documents, the Board of Directors performs an annual validation of the result of
the analysis materiality, relating to sustainability topics to be taken as a reference when drafting
the year's NFD. With regard to 2023, the result of the analysis, which was carried out taking into
consideration the current or potential impacts generated or that can be generated externally by
the company, was approved at the Board of Directors meeting of October 26, 2023.

The Medium-Term Plan, the Sustainability Plan and the budget are drawn up by the corporate
structures responsible for this purpose, previously examined by the Comex and subjected to
specific evaluation by the Control, Risk and Sustainability Committee, also from the point of view
of sustainability which, if necessary, formulates its observations to the Board of Directors, as
the Board of Directors has not deemed it appropriate to establish a further Board Committee
responsible for these issues. The preliminary investigation process conducted by the Chief
Executive Officer with the support of the management committees and the preliminary
examination by the Control, Risk and Sustainability Committee for the aspects falling within its
competence was adequate.

The Board of Directors also annually validates, for the purpose of the impairment tests applied
to the financial statements, the economic development assumptions and the projections
incorporated into the industrial plan used in that regard. With regard to the 2023 financial
statements, this sharing was carried out at the meeting of February 12, 2024.
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Monitoring of Plan Implementation, Assessment of the Overall Operating Performance
and Reporting by Delegated Entities

The Board of Directors periodically examines management performance, primarily by approving,
as required by the CG Code and applicable regulatory provisions, the half-year and annual
financial statements, and the quarterly financial statements as of March 31 and September 30.

It has also been an established practice of the Board of Directors to compare quarterly actual
and planned results, as listed in the approved budget, usually when financial statements are
approved and therefore, in 2023 at the meetings held on February 15, May 4, July 25 and October
26. On those occasions, special attention is paid to a set of economic variables regarding the
Group's various areas of business and to the main financial gauges and any differences between
“reported” data and projected results are discussed and analysed. A similar review is carried
out “on a final basis” with regard to the main investments approved by the Board of Directors,
generally in the first part of the year.

At least once a year, the Board of Directors also verifies the level of achievement of the long-
term ESG objectives as well as the activities and initiatives set out in the Medium-Term Plan
and functional to the achievement of these objectives. The review of the status of the progress
of achievement of the long-term objectives concerning 2022 was conducted at the Board of
Directors meeting of February 15, 2023 and, concerning 2023, at the meeting of February 12,
2024. In addition, at the meeting of July 25, 2023, the Board of Directors received a report on
the progress of the short- to medium-term Sustainability Plan. Evidence of this is provided in
the NFD, to which reference is made.

Moreover, pursuant to law, the CG Code and the By-laws, the officers to whom power has been
delegated report to the Board of Directors and the Board of Statutory Auditors at least on a
quarterly basis to explain the work performed in the exercise of their powers. In addition, the
Chief Executive Officer has been following for some time the specific practice of including in the
Agenda of each meeting of the Board of Directors, irrespective of the time that elapsed from
the previous meeting, a report by the CEO on the work he performed and on major transactions
executed by the Company and its subsidiaries that did not require the prior approval of the
Board of Directors. As a rule, these reports are supported by a series of memoranda and
presentations that are sent to the Directors and the Board of Statutory Auditors together with
the Agenda for each scheduled meeting of the Board of Directors.

Definition of the Guidelines of the Internal Control and Risk Management System,
Assessment of its Adequacy and Effectiveness; Definition of the Type and Level of
Risks Compatible With the Issuer’s Strategic Objectives

With regard to the role of the Board of Directors in defining the guidelines of the Internal
Control and Risk Management System, as well as in assessing its adequacy and effectiveness,
and in defining the type and level of risk compatible with strategic objectives, reference should
be made to the section “Internal Control and Risk Management System - Control, Risk and
Sustainability Committee”.

Definition of Corporate Governance and the Group’s Structure

The Board of Directors has jurisdiction over defining corporate governance and the Group’s
structure.

Due primarily to Edison’s shareholder structure, the Board of Directors did not deem it necessary
to develop proposals for a different corporate governance system, believing that:
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e the traditional organizational model adopted by Edison is adequate and already functional to
the Company’s needs because said model identifies with sufficient precision the tasks and
responsibilities of the management and control bodies;

e the Board of Directors operates efficiently, as shown by the outcome of the latest self-
assessment, the section on which should be referred to;

¢ the information and conduct obligations to which the Company is subject, given the presence
of savings shares traded in the EXM, ensure that all shareholders are provided with transparent
company management in line with best practices.

In terms of organization, as already reported in the Governance Report of the previous years,
and reiterated in the section “Governance structure”, Edison, taking into account the increasingly
greater importance that environmental, climate and social issues are assuming, has defined a
Sustainability Governance, in order to more organically organize the activities and responsibilities
of the various subjects involved. In this context, the support activities to the Board of Directors
carried out by the Control, Risk and Sustainability Committee have been better defined and, as
of the end of 2022, the Sustainability Management Committee has been established, whose
composition and related changes are indicated in the section “Governance Structure - Edison’s
Governance”.

With regard to the organizational changes that concerned the Finance Division, please refer to the
section “Financial Statement Reporting: Internal Control and Risk Management System in Relation
to the Financial Reporting Process”, and with regard to the organizational changes that have
affected the risk management, refer to the paragraph “Other Parties Involved within the Company”.

In addition, in 2023, the Board of Directors approved a series of corporate streamlining and
simplification initiatives and of organizational integrations of previously acquired companies that
mainly involved the renewable energy sector, the energy and environmental services sector and
the commercial sector.

Assessment of the Effectiveness of the Organisational, Administrative and Accounting
Structure, with Special Emphasis on the Internal Control and Risk Management System

The Board of Directors reviews and assesses periodically -usually in connection with the approval
of the annual and half-year financial report, but also based on preparatory activities carried
out by the Control, Risk and Sustainability Committee (which in this area relies on the reviews
performed and the results produced by the Internal Audit, Privacy & Ethics Department and
the Risk Office) and reviews performed by the Board of Statutory Auditors- the effectiveness
of the Company’s organizational, administrative and accounting system, with special emphasis
on the Internal Control and Risk Management System.

The assessment of the organizational, administrative and accounting structure, which covered
both Edison and all of its subsidiaries, was carried out for 2022 at the meeting held on February
15, 2023, and for 2023 at the meeting held on February 12, 2024. The Board of Directors on
these occasions confirmed that the organizational, administrative and accounting structure,
taking into account the activities carried out by the Company and the related risks, as well as
the organizational interventions implemented to take into account in particular the evolution of
the risk profiles connected to the significant change and the evolution of the geo-political and
macro-economic scenario, is adequate for the nature and size of the Company and allows for
the timely detection of any company crisis and loss of business continuity.

With regard to specific assessments of the Internal Control and Risk Management System,
please refer to the section “Internal Control and Risk Management System - Control, Risk and
Sustainability Committee”.
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Approval of Material Transactions Executed by the Company and Its Subsidiaries

In addition to the foregoing, based on the provisions of the By-laws and the resolution adopted
by the Board of Directors, most recently on March 31, 2022, the Board of Directors, in addition
to those attributions that are reserved for the Board pursuant to law or specific internal
procedures and cannot be delegated to individual Directors, has sole jurisdiction over the
particularly significant matters listed below:

3

reduction of the Company’s share capital when an eligible party request redemption of its
shares;

decisions concerning the approval of the business plan and budget;

opening or closing Edison secondary headquarters and relocation of the registered office
within Italy;

designation of the Directors authorized to represent the Company;

amendments to the Company By-laws to comply with statutory requirements;

mergers and demergers in the situations referred to in art. 2505 and 2505-bis of the Italian
Civil Code and those referred to in art. 2506-ter of the Italian Civil Code;

bond placements;

contracts to sell and buy gas with a duration of more than 36 months, when the quantities
of gas equivalent involved are greater than 10 TWh/y for each contract;

contracts to sell and buy electric power with a duration of more than 36 months, when the
quantities involved are greater than 5 TWh/y for each contract;

contracts to sell and buy other energy commodities, steam, crude oil and its derivatives, coal,
securities representative of Green Certificates, energy efficiency certificates, guarantees of
origin, CO, emissions rights and other similar securities or rights with a duration of more
than 36 months, when the amount involved is greater than 150 million euro (or equivalent
amount in another currency) for each contract;

contracts to buy or acts of disposition of property (other than the assets specifically
mentioned in other letters), commercial and industrial agreements, contracts for the
provision of services and, in general, any other agreement or contract involving goods or
services necessary to carry out the Company’s operating activities involving an amount
greater than 200 million euro (or equivalent amount in another currency) for each contract
or agreement;

granting, receiving or repaying ahead of schedule financing facilities, assumption of debt
and other banking and financial contracts of any type involving an amount greater than 200
million euro (or equivalent amount in another currency) for each contract;

contracts involving financial instruments traded in the money market and financial
derivatives that may or may not hedge foreign exchange, interest rate and commodity price
risks involving an amount greater than 200 million euro (or equivalent amount in another
currency) for each contract;

contracts involving investment (other than those listed in letter g) below) involving an
amount greater than 50 million euro (or equivalent amount in another currency) for each
contract;

contracts involving purchases, acquisitions under any title and in any form (e.g., in connection
with a capital increase or the establishment of a company), conveyances or other disposals
(in whole or in part, in any form and under any title, including without any limitation the
establishment or granting of pledges, encumbrances, restrictions, beneficial interest rights
or other third-party rights) of securities, equity interests and ownership stakes in companies,
enterprises and other entities, companies and business units involving an amount greater
than 50 million euro (or equivalent amount in another currency) for each contract;
granting, or releasing encumbrances, pledges, collateral and personal guarantees, other
guarantees or similar rights on tangible and intangible assets (different from encumbrances,
pledges, guarantees or rights set forth in other letters) involving an amount greater than
200 million euro (or equivalent amount in another currency) for each transaction;
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s) related-party transactions that qualify as “Highly Material Transactions” in accordance with
the Procedure Governing Related-Party Transactions approved by the Board of Directors
on December 3, 2010, as amended,

t) any other contract or transaction not expressly mentioned in the preceding letters that
entails expense commitments greater than 50 million euro (or equivalent amount in another
currency) for each contract or transaction.

At the aforementioned meeting of March 31, 2022, the Board of Directors again confirmed the
criteria for identifying highly material transactions executed by subsidiaries that would require
its prior approval, initially identified at the meeting of October 26, 2012, where it specified that,
when transactions are carried out by a subsidiary, the transactions that, if carried out by Edison,
would be outside the jurisdiction of Edison's Chief Executive Officer, require the prior approval
of Edison's Board of Directors.

As explained in previous Reports on Corporate Governance, in view of the number of and
the activities carried out by the subsidiaries, the Board of Directors did not establish any
qualitative/ quantitative criteria for the identification of the most significant subsidiaries: this
requirement thus applies to all subsidiaries, with only those operating in functional unbundling
mode being excluded.

In the course of 2023, the Board of Directors approved two major transactions implemented by
subsidiaries, as well as various corporate reorganization transactions within the Group.

Adoption of a Procedure for Managing Corporate Information

The Board of Directors, acting upon a proposal by the Chief Executive Officer, adopted a
procedure for managing corporate information entitled “Internal handling and external
communication of confidential and insider information concerning Edison and its financial
instruments,” which is described in greater detail in the section entitled “Management of
corporate information”.

Adoption of a Procedure and a Protocol to Manage Transactions with Related Parties

The Board of Directors approved, at the proposal of the Chief Executive Officer, an internal
procedure called “Procedure governing related-party transactions” in December 2010, in
implementation of the provisions set out by Consob in its Related-Party Regulation, which
came into force on January 1, 2011 (Related-Party Procedure). The procedure was amended
on several occasions, most recently, after receiving the favorable opinion of the Related
Party Transactions Committee, in June 2021 to take into account the new provisions made
by Consob in December 2020 to the aforementioned Regulation. At the proposal of the 231
Oversight Board, the Board of Directors also approved a protocol, since 2008 an integral
part of the 231 Model, called “Protocol to manage transactions with related parties”. The main
provisions of the Related-Party Procedure were subsequently incorporated into this protocol
(Related-Party Protocol). This Protocol was also updated in 2021 to take into account the
changes introduced in Consob’s Related-Party Regulation as implemented in the Related-
Party Procedure. On the contents of this procedure and this protocol, as well as on the role
of the Related Party Transactions Committee, reference should be made to the sections
“Directors’ interests and related-party transactions” and “Related-Party Procedure - Related
Party Transactions Committee”.
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Election of Directors

Under the By-laws that went into effect on April 4, 2013, amended for the reasons specified
in the “Listing of savings shares” section, the number of Directors can vary from a minimum of
five to a maximum of thirteen members, and there are no list voting appointment mechanisms.

According to the By-laws, Directors are appointed for a maximum term of three years and are
eligible for re-election, and there are no mechanisms for staggered expirations in the term of
office of individual Directors.

The By-laws then provide that the composition of the Board of Directors must comply with the
criteria laid out in the applicable provisions on gender balance and the minimum number of
independent Directors, without indicating any additional requirements with respect to those
set forth by the law and regulatory provisions, nor does it provide for specific professional or
independence requirements taken from the CG Code, or specific professional characteristics
for the Directors.

The provisions of the By-laws require that nominations, complete with the documents required
pursuant to laws and regulations, be filed at the Company’s head office by the deadline and
in the manner stated in the meeting notice or, absent such information, filed directly at the
Shareholders” Meeting.

The nomination of each Director must be accompanied by: information disclosing the identity
of the parties filing the nominations; professional curricula of each candidate, listing any
management and control posts held at any other companies and indicating whether a candidate
qualifies as an independent Director pursuant to both the TUF and the CG Code; affidavits by
which the candidates attest that there are no issues that would make them incompatible or
unelectable or would cause them to be removed from office, that they meet the requirements
for election as Directors pursuant to current laws and the By-laws and that they accept the
office and potential nomination.

As a Company subject to Concentrated Ownership, Edison’s Board of Directors has decided not
to set up an Appointments Committee and, insofar as it is concerned, directly ensures that the
Director appointment and succession process is transparent and functional to achieving an optimal
composition of the administrative body, also in compliance with the principles of the CG Code.

With regard to the appointment of the administrative body in office in 2022, the outgoing Board of
Directors, as already carried out during previous appointments, provided some indications concerning
its size and composition, also with regard to managerial and professional figures. This is in the wake
of the results of the self-assessment and in accordance with the recommendations of the CG Code.
In fact, in its explanatory report to the Shareholders’ Meeting of March 31, 2022, published together
with the meeting notice, on February 28, 2022, it suggested that, in determining the composition of
the Board of Directors to be elected, account should be taken of the fact that the Board of Directors
should be represented, as was the case for previous mandates, by the different business sectors
that make up the Company, and the main professional and managerial skills necessary for the good
management of the company, with characteristics also focused on innovation and that can help
contribute towards Edison's mission of being a responsible energy operator and becoming a leader
in the sustainable energy transition. The Board also recommended that it continue to ensure that
the various Board Committees contain individuals characterized by the specific professional skills
required by the CG Code, such as adequate experience in accounting and financial matters, and/or
risk management and/or compensation policies.

The Board of Directors, with the same modalities, recommended the appointment of an
adequate number of Directors possessing the independence requirements necessary pursuant
to law and the CG Code, i.e, at least three.
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On the subject of gender balance, the Board of Directors reminded shareholders of the
provisions of the relevant laws in force concerning the weight of at least two-fifths, so as to
ensure the least representative gender component.

In addition, the Board of Directors suggested diversifying the composition of the Board
of Directors also by age, nationality and seniority in office, also referring to the indications
contained in the Board of Directors” Guidelines of Operation adopted in 2021 on the subject of
accumulation of offices.

The controlling shareholder complied with the instructions given.

The proposals for the appointment of TdE for the Board of Directors and for the position of
Chair were communicated to the market and, together with the relevant documentation, made
available to the public? as soon as the indications from the controlling shareholder TdE were
received on March 21, 2022.

In the circumstance, the Company also published the proposals received on the same date
from TdE regarding the term of office and compensation of Directors, taking into account, and
consistent with, the indications contained in the 2021 Compensation Report.

At that time, TdE held 99.47% of the voting share capital.

With regard to the issues mentioned above, all of the Directors elected by the Shareholders’
Meeting on March 31, 2022, which increased the number of Directors from nine to ten, were
nominated by TdE, the controlling shareholder.

With respect to changes in the composition of the Board of Directors subsequent to its
appointment by the Shareholders Meeting on March 31, 2022, please refer to the following
section “Composition”.

The meeting set the term of office of the current Board of Directors at three financial years, and
therefore all directors will expire with the meeting to approve the 2024 financial statements,
as no differentiated deadlines are foreseen.

Edison is not required to adopt succession plans for executive directors as it is a Company subject
to Concentrated Ownership. On the reasons why succession plans have not been adopted,
please refer to the relevant point in the Compensation Report, under section “Structure,
composition and development of the compensation policy: fiscal year 2023,

Composition

The Board of Directors in office consists of ten Directors (six men and four women), nine of
whom are non-executive, three of whom are also independent, other than the Chair of the
Board of Directors.

Changes in positions and responsibilities

Following the appointment of the Board of Directors due to the expiry of the term of office
by the Shareholders’ Meeting of March 31, 2022, there was a turnover as Jean-Bernard Lévy
resigned as a Director with effect from December 7, 2022. On the same date, the Board of
Directors co-opted Luc Rémont, who was confirmed as director by the Shareholders’ Meeting
of April 5, 2023. Luc Rémont, like all the other directors, will remain in office until the meeting
to approve the 2024 financial statements.

2 Via the “eMarketSDIR” circuit and at the authorized “e-MarketStorage” storage mechanism, as well as on the Company’s website (www.
edison.it- The Company - Governance - Shareholders’ Meeting - Archive - Shareholders” Meeting of March 31, 2022 Documentation).
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The number and composition of the Board of Directors are unchanged as of the date of
approval of this Report (February 12, 2024).

All the Directors in office were found to have adequate skills and professionalism in relation
to the tasks they were called upon to perform and the responsibilities they assumed, also as
members of the Board Committees. Specifically, their respective backgrounds include expertise
in such areas as law, economics, finance, and organizational management, as well as subjects
more specifically applicable to the businesses pursued by the Company and the Group. The
personal and professional qualifications of the Directors in office as of December 31, 2023 are
shown in the curricula attached to this Report. In particular, the number and skills of the non-
executive Directors are such as to ensure that they have a significant influence on the adoption
of board resolutions and to guarantee effective monitoring of management. With regard to
the assessment of the weight of the independent Directors, please refer to the relative section
on “Independent Directors”.

GENDER DIVERSITY AGE DIVERSITY
4
4
6 4
2 \
M Male M Female M 50-55 M 55-60 [ over 60
DIVERSITY OF SENIORITY BACKGROUND
IN OFFICE (out of the total of ten directors)*
1 7 7
2 Yy,
10 10
2
5
9
8
8
10 5
5 ‘ 10
a4 « SE—
M 1-3 fiscal years 7-9 fiscal years M Development and innovation M ESG items
M 4-6 fiscal years over 9 fiscal years W Strategies I Laws, regulations and corporate
M Finance, accounting and M&A governance
I Risk management Gas supply market
M Human Resources/ Production of energy also
Talent Management/Compensation from alternative sources
T/digital innovation Downstream market

M Cyber/data security, data privacy
(GDPR, Privacy, CCPA, etc.)

(*) On the basis of the opinion expressed by each director
during the self-assessment
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Diversity Criteria and Policies

With regard to diversity policies in relation to the composition of the administrative body, the

Board of Directors believes this issue to have been addressed as:

e the law contains adequate regulations on gender balance;

e more generally, the composition of the Board of Directors is adequately diversified also in
terms of age, educational and professional background, nationality and seniority in office, as
can be seen in the CVs of the Directors in office.

Also in light of this, the Board of Directors did not consider it necessary to formalize the approval
of such policy preferring, as specified in the “Election of Directors” section, to provide indications
in its report to the Shareholders Meeting called to resolve on the appointment of the Directors.

Moreover, the Company defined general policies and systems for the development and
management of people, which were updated in September 2023, whose implementation and
updating process is supervised by the CEO with the support of the Advisory People Development
Committee and carries out specific inclusion and valorization of diversity programs, reporting
the main performance trends in the NFD. In this area, and with particular reference to gender
diversity, Edison and its subsidiaries Edison Energia and Edison Next Government have achieved
gender equality certification in accordance with the UNI PdR 125:2022 standard.
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The following Directors were in office at December 31, 2023 (and they continue to be in office

at February 12, 2024):

Name, characteristics and post held

Date when last elected

Date when first elected®”

Marc Benayoun
Chair
Non-executive Director

Confirmed as Director and Chair
by the Shareholders’ Meeting of March 31, 2022

Board of Directors meeting of December 8, 2015
that also appointed him Chief Executive Officer
effective January 1, 2016. He maintained the post
of Chief Executive Officer until June 30, 2019.
Confirmed as Director by the Shareholders” Meeting
on April 2, 2019.

Appointed Chair of the Board of Directors effective
from July 1, 2019

Nicola Monti

Chief Executive Officer
Executive Director
Non-executive Director

from June 19 to June 30, 2019

Confirmed as Director by the Shareholders’
Meeting of March 31, 2022 and

as Chief Executive Officer by the Board

of Directors on the same date

Board of Directors on June 19, 2019, which,
effective July 1, 2019, appointed him Chief Executive
Officer Confirmed as Director by the Shareholders’
Meeting on April 28, 2020 and as Chief Executive
Officer by the Board of Directors on the same date

Béatrice Bigois
Non-executive Director
Member of the Control, Risk
and Sustainability Committee

Paolo Di Benedetto

Non-executive independent Director

Lead independent director

Chair of the Related Party Transactions Committee
and Compensation Committee and member

of the Control, Risk and Sustainability Committee
and the Oversight Board

Fabio Gallia

Non-executive independent Director

Chair of the Control, Risk and Sustainability
Committee and member of the Related Party
Transactions Committeee

Angela Gamba

Non-executive and independent Director,
Member of the Related Party Transactions
Committee, the Compensation Committee
and the Oversight Board

Xavier Girre
Non-executive Director

Nelly Recrosio
Non-executive Director

Florence Schreiber
Non-executive Director

— Shareholders’ Meeting of March 31, 2022

Board of Directors of June 4, 2012

Shareholders’ Meeting of March 22, 2013

Shareholders’ Meeting of April 2, 2019

Shareholders’ Meeting of April 28, 2020

Shareholders” Meeting of April 2, 2019

Shareholders’ Meeting of April 28, 2020

Luc Rémont
Non-executive Director

Shareholders’ Meeting of April 5, 2023

Board of Directors of December 7, 2022

(*) If different from the date of last appointment.
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Function

Guidelines of operation

At its meeting of May 11, 2021, the Board of Directors adopted guidelines for the operation
of the Board of Directors and the Board Committees, which, in addition to recalling the main
duties of the Board of Directors and the individual Directors, revised the rules of operation of
the aforementioned bodies, so as to consolidate the practices followed and incorporate the
instructions laid out in the CG Code (Guidelines of Operation).

The Guidelines of Operation replaced the “Information Guide for Directors”, which had been
prepared by the Company for some time and summarized the main statutory, regulatory and
self-regulatory provisions concerning the Board of Directors and the various Board Committees.
The Guidelines of Operation, amended by a decision taken on February 15, 2023 to take sustainability
issues into account in a more organic manner, were organized in the following chapters:

Role of the Board of Directors

The link between the responsibilities of the Board of Directors, the definition of strategies
and the pursuit of Sustainable Success, understood as the “objective that guides the action
of the board and that is substantiated by the creation of long-term value for the benefit of
shareholders, taking into account the interests of other stakeholders relevant to the company”,
has been more strongly emphasised.

Company governance system

The powers of the Board of Directors have been more systematically defined with regard
to Group governance and the Internal Control and Risk Management System, including with
respect to ESG profiles, as well as the administrative and accounting system.

Appointment and Composition of the Board of Directors

The various provisions of the relevant legislation and By-laws have been reproduced, specifying
- as required by the Code - the qualitative criteria for assessing the independence of a Director.
On the basis of the decision approved by the Board of Directors, no specific quantitative criteria
were identified, for the reasons specified in the “Independent Directors” section, to which
reference should be made.

Rules of Operation of the Board of Directors

The provisions of the By-laws and the practices followed by the Company regarding the
operation of the Board of Directors, the management of confidential information, the taking
of minutes at meetings and the powers of the Chief Executive Officer were incorporated.
At the same time, as suggested by the CG Code, the role and functions of the Chair and
those of the Secretary to the Board of Directors were defined in a more detailed manner, as
specified in greater detail in the section “Meetings, Directors reports and minute-taking”. In
this context, the requirement to send documentation to the Board of Directors at least 5 days
before the meeting date has also been confirmed, with the specifications set out below in the
aforementioned section.

The manner in which the Board of Directors and Board Committee self-assessment process will
be carried out has also been defined. The periodicity is established by the Board of Directors
itself. The practice of entrusting the process to the independent Directors, with the faculty to
seek the assistance of an independent consultant, and reserving the assessment of the results
to the Board of Directors was thus formalized, also for the purpose of identifying actions for
implementing the suggestions and indications emerging from the process.
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Rules of Operation of the Board Committees

The rules of operation of the Compensation Committee and the Control and Risk Committee
were made more uniform, while taking into account the specific characteristics and
responsibilities of each. Specifically, for both of these committees, deadlines for the prior
submission of documentation have been established (two days). In addition, the responsibilities
of the Control and Risk Committee have been more systematically defined, distinguishing
between activities relating to the Internal Control and Risk Management System; Financial
Communication; and Non-Financial Communication. Further refinements were made in February
2023 with regard to its ESG competence. As of the date of these latest changes, the Committee
was therefore renamed the Control, Risk and Sustainability Committee. The responsibilities of
the Compensation Committee were also reformulated in 2021 to be more in line, in terms of
wording, with the indications of the CG Code.

On the other hand, the rules of operation of the Related Party Transactions Committee were
revised, and also adapted to the Guidelines of Operation, during the June 2021 adaptation of
the Related-Party Procedure to the new provisions of Consob's Related-Party Regulation.

Directors’ actions, time availability and maximum number of offices

Edison’s Directors act and deliberate with full knowledge of the issues at hand and independently.

Each Director, taking into account the composition and professional competencies present
within the Board of Directors, devotes to the diligent discharge of their duties the necessary
amount of time, also considering the work they perform on Board Committees.

In order to enable the Directors to devote the necessary time to the performance of their tasks
and adequate availability to discharge their duties effectively, in the Guidelines of Operation the
Board of Directors formalized the recommendation, expressed in the past when the Directors
were appointed, that no Director should hold more than five posts as Director or Statutory Auditor
at companies listed in regulated markets (including abroad), in financial, banking and insurance
companies or companies of significant size that are not part of the group to which Edison belongs.

Without prejudice to the conviction that the assessment of this aspect is first and foremost
the responsibility of the shareholders when appointing the Directors and, subsequently,
of the individual Director when accepting the appointment, also taking into account any
participation in Board Committees, the Board of Directors indeed deemed it preferable to
provide objective elements for this assessment, although the CG Code’s recommendation on
this point only concerns Large Companies. In the list of companies to be included in the limit of
5, financial, banking and insurance companies have also been retained, regardless of size, due
to the relevance of the business sector in and of itself. In addition, the following guidance was
provided: () in relation to a total number of 5, the posts in listed companies should not exceed 3;
(i) companies whose shareholders’ equity exceeds 3 billion euro or whose consolidated turnover
is greater than 5 billion euro are considered of significant size.

All Directors appointed have complied with this recommendation. The table annexed to this
Report lists the posts held as Director or Statutory Auditor by Directors in office at December
31, 2023, showing those held in EdF Group companies.

With regard to non-compete obligations, we wish to point out that the Shareholders” Meeting
(which under the By-laws if appropriate has the authority to activate such obligations when
electing Directors, should it deem it necessary) did not avail itself of this right and that, in the
course of the year, the Board of Directors, based on the information obtained each year, did not
uncover any issues worthy of the attention by the Shareholders” Meeting.

©

©
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Directors’ interests and related-party transactions

Rules of conduct have been established in the Related-Party Protocol to govern the position
of Directors who have an interest, including potential and not necessarily in conflict, in the
transaction to be carried out by the Company, and to be submitted to the Board of Directors
for approval.

In particular, the Related-Party Protocol refers to the provisions of art. 2391 of the Italian Civil
Code, according to which, if the transaction is subject to the prior approval of the Board
of Directors, the Director concerned must disclose the existence of the interest (even if not
in conflict with that of the Company), its nature, terms, origin and extent. If it is the Chief
Executive Officer, he/she shall refrain from carrying out the transaction and submit it to the
Board of Directors for prior approval. Once the director has indicated the interest, the Board of
Directors shall evaluate whether the transaction is in any case in the interest of the Company
and convenient for it, explaining the reasons.

In addition, the Related-Party Protocol, in the version updated in 2021, as well as the aforementioned
Related-Party Procedure, establishes that the Directors called upon to decide on a related-party
transaction submitted to the Board of Directors “involved in the transaction”, i.e.,, Directors who
have an interest in the transaction on their own behalf or on behalf of third parties in conflict
with that of the Company, are required to disclose the existence of such interest, clearly and
exhaustively representing the grounds of the interest. This information is recorded in the minutes
and such Directors are required to abstain from voting. The Related-Party Protocol specifies that
the assessment concerning the existence (or otherwise) of such conflict of interest, whether actual
or potential, is up to the discretion of each Director, without prejudice to the fact that - in the
event of interpretation doubts - the Director may ask for details and/or clarifications from the
Edison company functions responsible for the transaction to be approved.

With regard to further aspects concerning the regulation on Related-Party Transactions,
reference should be made to the section “Related-Party Procedure - Related Party Transactions
Committee”.

Meetings, Directors’ reports and minute-taking

Pursuant to the By-laws, the Chair or the Chief Executive Officer have the power to convene
meetings of the Board of Directors and define the meeting's Agenda.

Meetings of the Board of Directors may also be convened by the Board of Statutory Auditors
or by individual Statutory Auditors, with notice given to the Chair of the Board of Directors.
They may also be convened at the request of at least two Directors. These options were never
used during the year.

The notice of the meeting must be given by means of a written communication, which must
be sent at least five days ahead of the date set for the meeting, or at least two days ahead in
urgent cases.

Meetings are chaired by the Chair of the Board of Directors or, should he be absent or unavailable,
by another Director designated by the Board of Directors, who guides the meeting progress and
coordinates its activities. In such cases, the Chief Executive Officer usually chairs the Meeting.

In order to facilitate the attendance of Directors, meetings of the Board of Directors may be
held via teleconferencing or video-conferencing, provided all participants can be identified and
are able to follow the proceedings, participate in real time in the discussion of the items on the
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agenda and receive, transmit and review documents. During 2023, this method of participation
was often used.

A meeting of the Board of Directors is validly convened when a majority of the Directors in office
are in attendance and it adopts resolutions by a favorable vote of the majority of the Directors
in attendance, with abstaining Directors excluded from the count.

As already mentioned, the Guidelines of Operation have formalized in greater detail the role of
the Chair and the Secretary to the Board of Directors in the organization of Board meetings,
particularly with regard to: procedures for defining the agenda; compliance with deadlines
for sending documentation in advance; adequacy of documentation supporting decisions;
participation of managers to illustrate relevant issues; minute-taking at meetings; coordination
between the activities of the Board Committees and those of the Board.

The Guidelines of Operation specifically require the agenda to specify the items to be discussed
in detail, indicating which matters the Directors are being asked to decide upon.

Consolidating the practice followed, the Guidelines of Operation also state that documentation
must be sent five days prior to the date of the Board meeting, with the exception of urgent
meetings, for which the deadline coincides with that for sending the meeting notice (two days),
or in the event of justified operational requirements. In the latter circumstance, a comprehensive
discussion of the topic must be ensured. However, the submission of documentation requiring
the prior review and/or opinion of a Board Committee may be deferred with respect to the
above deadline, at the latest, until the day of the meeting of such Committee.

As a rule, and as also took place in 2023, the documentation (always available also either in
English or French, depending on the nationality of the Directors sitting on the Board) is sent
concurrently with the meeting notice.

In order to streamline the organization of the documents concerning meetings of the Board
of Directors, the Company has been providing for some years a “shared work area” through
the adoption of a specific electronic portal dedicated to the management of these documents,
which has reduced transmission, consultation and filing time and increased speed and security
for accessing documents reserved for the Board of Directors, thereby optimizing the process.
The documents concerning each meeting are instantaneously filed, independently of the date
individual documents are sent, based on the order in which items are listed on the agenda and
are always kept available on-line, facilitating their subsequent consultation. Access to the portal,
which is managed by an organizational unit headed by the Secretary to the Board of Directors,
is protected with personal usernames and passwords.

The Guidelines of Operation also require the meeting minutes to describe the progress of the
discussion, illustrate the proposals made and the relative justifications, specify the documentation
previously sent on each item on the agenda and any additional documentation distributed or
made available during the meeting and the parties taking part that described the topic, as well
as the resolutions passed with an indication of any abstaining or dissenting Directors.

During 2023, the documentation was sent at least five days in advance of the date of the meeting
and two days in the case of an emergency meeting, as indicated in the Guidelines of Operations.

During 2023 the Chair, in agreement with the Chief Executive Officer, the latter as the person
directly responsible for the activities/operations submitted to the Board of Directors, and the
person authorized by the By-laws to convene the Board of Directors, and with the support of
the Secretary to the Board of Directors, oversaw the conduct of the meetings and coordinated
the work of the Board of Directors, ensuring:
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¢ adequate meeting frequency;

e the proper wording of the agenda and minute-taking;

e the suitability of the pre-meeting information, contained in documents that are usually
supplemented by explanatory notes or summary presentations, which also contain resolution
proposals, as possibly supplemented during the meeting, and the in-depth analyses carried
out during the meeting, also with the presence of Company managers, to enable the Directors
to act in an informed manner;

e the coordination of the activities of the Board Committees with those of the Board of
Directors.

During the 2023 self-assessment, the Board of Directors did not report any critical issues
with regard to the manner and timing of the provision of documentation, which was deemed
adequate and comprehensive.

Following a now consolidated practice, the Chair, in agreement with the Chief Executive
Officer, held two induction sessions in 2023 conducted by, among others, the directors of
the businesses involved, the first of which was held on the occasion of a meeting of the
Control, Risk and Sustainability Committee, dedicated to the issues of climate change, during
which in-depth discussions were held on the scientific framework, reference regulations and
reporting obligations, the implications for Edison and related courses of action, and the second
in December 2023, dedicated to innovative technologies for the production of decarbonized
electricity and energy storage and market design. In-depth analyses on the specific matters,
some of which reported by said Directors as part of the self-assessment performed with
reference to 2022 were also carried out at the meeting of the administrative body and, in
particular, concerned: the scenarios and evolution of the energy market and the outlines of
the long-term strategies of the Edison Group; the examination of the main investments made
and prospective ones, highlighting consistency with the strategic directions and development
lines of the Group.

During 2023, in conjunction with a meeting of the Board of Directors, a visit was also held
to a production site, attended by the Gas Assets manager and the Gas & Power Portfolio
Management & Optimization manager.

In 2023, the Board of Directors met eight times, with each meeting lasting an average of about
2 hours and ten minutes. The average attendance of Directors at Board meetings was 88.75%.
A breakdown is provided below:

DIRECTORS IN 2023 Number of Board of Directors meeting Percentage
attended in 2023

In office at December 31, 2023

Marc Benayoun 70f8 8750
Nicola Monti 8of 8 100
Béatrice Bigois 70f8 8750
Paolo Di Benedetto 8 of 8 100
Fabio Gallia 8 of 8 100
Angela Gamba 70of 8 8750
Xavier Girre 70f8 87.50
Nelly Recrosio 70of 8 87.50
Luc Rémont 6 of 8 75.00
Florence Schreiber 6 of 8 75.00
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The attendance of meetings of the Board of Directors by Statutory Auditors in 2023 is shown
in a table provided in the section of this Report entitled “Board of Statutory Auditors.”

The General Counsel attended all meetings of the Board of Directors. Moreover, the managers
who are members of Comex and the managers of the main business areas were invited to
illustrate the operations falling under their direct management responsibility, not only to allow
for further analysis of the issues on which the Board was asked to express an opinion, but
also to make them easier for the Directors to understand. Specifically, the meetings in 2023
were attended by: systematically the Chief Financial Officer, also in the capacity as Executive
in charge, and, for the matters within the relative competence, from time to time, the Tax,
Accounting & Finance Operations manager, also as Executive in charge, the Human Resources
& ICT manager, the Power Asset manager, the Engineering manager, the Gas Assets manager;
the Energy & Environmental Services Market manager; the Gas & Power Portfolio Management
& Optimization manager; the Strategy, Corporate Development & Innovation manager, the
Sustainability manager; the Planning, Performance & Investments Department manager and Risk
Officer, the External Relations & Communication manager and the Gas & Power Market manager.

A calendar of meetings of the Board of Directors scheduled for the following year to review
annual and interim results is communicated annually to Borsa Italiana, usually in December,
and posted on the Company website (www.edison.it - Company - Investor Relations - Financial
calendar). The calendar for 2024 was published on December 22, 2023 and the Company
confirmed the established practice of convening a meeting of the Board of Directors in February
to approve the financial statements. An additional 6 meetings have been scheduled for 2024,
in addition to the one already held on February 12.

Chairman and Executive Directors

Pursuant to the By-laws and unless pre-empted by the Shareholders’ Meeting, the Board of
Directors has the right to select its Chair. It can also delegate its powers to one of its members
and appoint an Executive Committee and other committees with specific functions, defining
their tasks, powers and rules of operation.

Pursuant to the By-laws, the Chair and the Chief Executive Officer are the Company’s legal
representatives before third parties and in judicial proceedings.

The Shareholders’ Meeting of March 31, 2022 confirmed Marc Benayoun as Chair, who had
already held the position since July 1, 2019.

The Board of Directors, in accordance with the recommendations of the CG Code and consistent
with past practice, again chose not to provide the Chair with operational authority or a specific
role in the development of business strategies, but gave him jurisdiction over institutional,
guidance and control issues. With regard to the role assigned to the Chair regarding the
functioning of the Board of Directors and induction initiatives, please refer to the section
entitled “Meetings, Directors’ reports and minute-taking”.

The current CEO Nicola Monti was confirmed in the role by the Board of Directors meeting held
immediately after the Shareholders’ Meeting to appoint the administrative body on March 31,
2022. Nicola Monti has held this position since July 1, 2019. He does not serve as a Director at
other companies outside the EdF Group.

The Board of Directors gave to Chief Executive Officer the most ample powers to manage the
Company. Consequently, acting without the support of an additional signatory, he can carry
out any actions that are consistent with the corporate purpose, subject to statutory limitations
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and excluding those transactions that, as stated in the section of this Report entitled “Role” of
the Board of Directors, the applicable laws and resolutions adopted by the Board of Directors
have placed under the Board’s sole jurisdiction.

The powers granted to the Chief Executive Officer have remained unchanged in content since
June 2012, except for the general limit of guarantees and for the temporary raising of the
limits on certain financial transactions, given the context of extreme volatility in commodity
prices and the related impact on the Company’s operations. Since February 2007, the Board
of Directors has also appointed the Chief Executive Officer to oversee the functionality of the
internal control system, handling, among other things, the identification of the main business
risks and verifying the adequacy, effectiveness and efficiency of the system, as explained in
more detail in the section on the “Internal Control and Risk Management System - Control,
Risk and Sustainability Committee”. Since 2012, this assignment has been broadened to include
risk management. In addition, as part of the implementation of the Guidelines of Operation
with regard to ESG profiles in February 2023, some of the CEO’s responsibilities in the area of
sustainability were more analytically articulated.

Therefore, based on the foregoing considerations, only the Company’s Chief Executive Officer
qualifies as an Executive Director according to the CG Code and consequently, is the Company’s
most senior manager.

The Chief Executive Officer reported on the exercise of his delegated authority at 7 of the 8
Board meetings held in 2023.

Secretary to the Board of Directors

At its first meeting following its appointment, the Board of Directors elects a secretary to the
Board of Directors.

In the Guidelines of Operation of the Board of Directors, the Secretary appointment procedures
previously followed were formalized and the Secretary’s professionalism requirements and
duties were specified.

With regard to the professional requirements, it was established that the Secretary to the Board
of Directors should be chosen from amongst people who meet the requirements for enrolment
in the register of lawyers or chartered accountants and accounting experts or notaries, who
are not in any of the situations referred to in art. 2382 of the Italian Civil Code, and who have
at least three years of specific experience in the exercise of the same function or responsibility
for legal and/or corporate affairs at listed companies or their subsidiaries of significant size.

The Secretary to the Board of Directors remains in office until the natural end of the term of
the Board that appoints him/her, unless determined otherwise by the Board.

The Secretary to the Board of Directors is regularly invited to the meetings of the Board
Committees in which he/she does not serve as secretary.

The Secretary to the Board of Directors has the following duties:

e supporting the Chair and the Chief Executive Officer in organizing the activities of the
Board of Directors and in carrying out the tasks referred to in the section entitled “Meetings,
Directors’ reports and minute-taking”;

e preparing the meetings of the Board of Directors, the Shareholders Meeting and the Board
Committee meetings in which he/she acts as secretary and ensuring the coordination of
activities between the Board Committees and the Board of Directors;
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e overseeing the drafting of minutes at Board of Directors meetings and finalizing their
preparation in a timely manner to ensure that they can be sent to the Directors with the
required timing;

¢ managing the book of resolutions and meetings of the Board of Directors and the Shareholders’
Meeting;

e supporting the Board of Directors in the preparation of the Governance Report;

e supporting the independent Directors during the Board's self-assessment process.

The Guidelines of Operation provide that the Secretary to the Board of Directors shall provide
impartial assistance and advice to the Board of Directors on all matters relevant to the proper
functioning of the corporate governance system.

The current Board Secretary is Lucrezia Geraci, who was confirmed by the Board at its March
31, 2022 meeting. During 2023, the Board Secretary regularly performed the duties assigned.
Lucrezia Geraci was also confirmed by said Board of Directors meeting, as secretary of the
Related Party Transactions Committee and the Compensation Committee, so as to ensure the
necessary coordination of their activities with those of the Board of Directors.

Independent Directors

The current Board of Directors includes three Directors who meet statutory independence
requirements and qualify as independent in accordance with the guidelines provided by the CG
Code: Paolo Di Benedetto, Fabio Gallia and Angela Gamba.

These are the same persons who also held the title of independent Director in the Board of
Directors that ceased to exist at the Shareholders’ Meeting of March 31, 2022.

Therefore, the percentage weight of independent Directors on the Board currently in office is
equal to approximately one third of the total number of Directors, as recommended for Large
Companies (although Edison does not come under this category) subject to Concentrated
Ownership. This facilitated the diverse composition of the various Board Committees. Moreover,
the variety of professional training and work experience, together with the fact that they
belong to different “job” families and have consolidated experience in top management
positions, including as Directors, makes it possible to consider that the independent Directors
are adequate in terms of both numbers and skills for Edison’s needs and the functioning of the
Board of Directors and of the Board Committees.

In accordance with the procedure adopted by the Board of Directors to verify the independence
of Directors, Directors must declare their eligibility to qualify as independent Directors when
the nominations of candidates are filed and when they accept their nomination, and their
credentials are verified by the Board of Directors at the first meeting held after their nomination
as well as annually. The results of this process are disclosed to the market.

An independent Director must, actually, undertake to promptly inform the Board of Directors
of any situation that could undermine his or her ability to meet the independence requirement.
On the other hand, a commitment to remain independent while in office and, should that not
be the case, to resign is not required. In this area, in view of the fact that the independence
requirements of the Italian Civil Code do not exactly match those of the CG Code and the
circumstance that the verification process is based in part on elements of a discretionary nature,
the Board of Directors preferred to avoid the adoption of automatisms and base the decision
on assessments by the Board of Directors based on additional available evidence. The Board of
Directors in any event annual renews, upon approving the Report on Corporate Governance,
the request for credentials from the Directors concerned, asking them to confirm that they
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meet the requirements of the applicable law and the CG Code. The Board of Directors and the
Board of Statutory Auditors, respectively, verify the truthfulness of the affidavits and ascertain
whether the aforementioned requirements and procedure are being properly applied. The
examination is conducted on the basis of both the definition of independent Director by the
CG Code and that provided by the TUF.

Since the introduction of independence criteria in the CG Code, the Board has also decided not
to set a priori quantitative thresholds for the purpose of assessing the requirement, considering
that the information requested from independent Directors at the time of accepting the office,
with the completion of an analytical questionnaire when signing the independence statement
(which is required to be updated at least once a year), is sufficiently detailed to allow the Board
to make the appropriate assessments. The Board confirmed said position most recently at the
time of approval of the Guidelines of Operation, which in any event provided a more structured
explanation of the qualitative criteria to be applied in the assessment. In fact, in assessing the
relevance of additional compensation or commercial, financial or professional relationships, the
emphasis was not on the absolute monetary amount, but on the nature and purpose of the
relationship and/or office with respect to the Company.

With regard to the Board in office, the verification regarding the continuation of the
independence requirements was carried out following the appointment, in the meeting of
March 31, 2022, making known to the market, on the same date, the outcome of the checks
carried out, February 15, 2023, and on February 12, 2024 on the occasion of the meetings to
approve the Governance Report for 2022 and 2023 respectively.

With regard to independent Director Paolo di Benedetto's uninterrupted tenure for more
than nine financial years, the Board of Directors has determined that the non-application
of the maximum tenure requirement did not compromise his independence compared to
the activity carried out in 2023 due to (i) in general, his ethical and professional qualities,
expertise and standing; (ii) in fact, his in-depth knowledge of, and experience with, Edison and
his past performance in the office, including as a member of the Board Committees, and in his
position of Lead Independent Director, and his relative autonomy and objectivity of judgement
demonstrated over time.

As regards to the checks earnied out by the Board of Statutory Auditors on the process followed
by the Boards of Directors, the results are communicated to the Board of Directors and disclosed
in the Report to the Stakeholders” Meeting, to which reference is made.

During 2023, alongside the two induction sessions commented on in the section entitled
“Meetings, Directors reports and minute-taking”, the independent Directors discussed issues
concerning Edison’s development with particular regard to the opportunities offered by new
nuclear power and Edison’s risks linked to climate change.

As in previous years, at the request of the Board of Directors, the independent Directors also
carried out the necessary preparation to perform the self-assessment process of the Board of
Directors as detained in section “Self-assessment of the Board of Directors and its Committees”.

Information about the meetings of the Committee established by the Board of Directors to
evaluate related-party transactions is provided in the section entitled “Related Party Transactions
Committee - Appointment and activities carried out in 2023".
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Lead Independent Director

As of October 2012, following the assumption of control of Edison by EdF, the Board of Directors
deemed it appropriate to identify, among the independent Directors, a Lead Independent
Director to whom it could entrust the tasks set forth in the CG Code. This decision was taken
because, in interpreting the CG Code with a substantive approach, the Board found that the
requirements for such an appointment did exist at the time, due to the fact that the Chair
of Edison’s Board of Directors also served as EdF's Chair and General Manager. This choice
was maintained over time by the Board even after EdF's Président-Directeur Général, while
continuing to serve on the Board of Directors, no longer held the position of Chair of Edison’s
Board of Directors. The position is currently held by independent Director Paolo Di Benedetto,
confirmed in the role by the Board of Directors of March 31, 2022.

During 2023, the Lead Independent Director engaged in exchanges with the other independent
Directors to identify the information requirements of the independent Directors deemed to be
priorities for presentation to the Chief Executive Officer. The Lead Independent Director also
exchanged views with the Chief Executive Officer on issues related to Edison’s development, the
main initiatives undertaken during the year, particularly with regard to the opportunities offered
by the termination of the higher protection service for retail customers, and the foreseeable
evolution of the energy markets, taking into account the continuing unstable geopolitical
context. The discussion with the Chief Executive Officer also concerned any possible initiatives
to be undertaken with particular reference to the new form of energy production. The Lead
Independent Director also consulted with the Company Structures responsible for the self-
assessment process (General Counsel and Secretary of the Board of Directors) for a preliminary
evaluation of the activities to be earned out for a more effective process.

Self-assessment of the Board of Directors and Its Committees

Although not required by the CG Code for Concentrated Ownership Companies, Edison carries
out an annual self-assessment of the size, composition and functioning of the Board itself and
its Committees.

As in the past, also in 2023, the Board of Directors entrusted the process to the independent
directors, coordinated by the Lead Independent Director, with the support of the General
Counsel and the Secretary of the Board of Directors, as well as with the help of an external
independent consulting firm, identified in Nasdag Corporate Solutions.

The process was carried out by means of a questionnaire, reorganized in terms of contents
and metrics also on the basis of a preliminary exchange between the Company Structures and
the Lead Independent Director, with a view to simplification and greater effectiveness with
the aim of making the most of the opinions of the directors also through individual interviews.
This mode was used by half of the directors.

The self-assessment focused on the following key aspects: the role of the Board in defining and
monitoring medium- and long-term strategies; sensitivity to sustainability issues and dialogue
with stakeholders; effectiveness of the internal control and risk management system; training,
adequacy of training activities and induction sessions in strengthening the Board's competencies;
organization of the Board's work; role and responsibilities of the Chair; role and responsibilities
of the CEQ; functioning of the Committees; effectiveness of the self-assessment process.

The Directors felt that the Board had more effectively performed during the year its strategic
steering role and improved its understanding of market trends, including long-term ones.
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With regard to the internal control and risk management system, the directors showed a good
understanding of the risk hedging mechanisms of the commodity markets and considered the
monitoring performed on risk management, including ESG, to be adequate.

The strong leadership of the Chair expressed, also with the support of the Chief Executive
Officer, in the efficent management of Board Meetings, of the agenda and of the debates and
in the coordiantion activities between Committees and the Board, and the effectiveness of the
Chief Executive Officer's communications on the exercise of the relevant delegated powers and
the development of management were recognized.

The management of the Board proceedings was confirmed as efficient; the documentation for
the Board was also assessed as adequate with regard to the timing of its provision, and the
quality of debate during the meetings high. | The effective support of the Board Secretariat was
confirmed and the attendance of managers at meetings was appreciated.

The Board's ongoing training activities were well received, through dedicated induction sessions,
and off-site events at the Company’s production sites, which improved directors knowledge
and strengthened relationships between them, were highly appreciated.

The Directors considered that the Board's expertise had increased on various topics, particularly
on ESG issues and with respect to specific businesses of the Company, as well as with respect
to its positioning in the Italian energy landscape.

The structure of the Board Committees was found to be efficient and the roles and tasks clear
and well distributed. On this point, the Directors confirmed that the Committees are able
to effectively perform their advisory and propositional role vis-a-vis the Board of Directors.
They also agreed that the Committee Chairs ensured constructive coordination of activities
and that information flows between the Committees and the administrative body were
appropriate and adequate. As for the documentation, it was assessed as complete and of
the required quality.

The analysis then led to a series of suggestions and points for reflection useful for improving
the action of the Board of Directors and the Committees, the implementation of which was
entrusted to the CEO.

The results of the self-assessment were presented to the Board of Directors at a meeting held
on February 12, 2024.

Internal Committees of the Board of Directors

Consistent with the Code’s recommendations, with the aim of facilitating the activities of the
Board of Directors, the Company has established within the framework of its Board of Directors
the Control, Risk and Sustainability Committee and the Compensation Committee3. In addition
to these Committees, there is the Related Party Transactions Committee?. As a Company subject
to Concentrated Ownership, Edison is not required to follow the recommendation to establish
an Appointments Committee, the functions of which as established by the CG Code have been
retained by the Board of Directors. Furthermore, an ad hoc internal Board Committee has not
been set up to examine the industrial plans, as the Board of Directors deems the insights of
the Chief Executive Officer adequate with the support of the managerial committees and the
preventive examination carried out, for the aspects of competence, by the Control, Risk and
Sustainability Committee.

3. Both of these Board Committees were set up in December 2002, the date on which Edison shares began trading on the EXM.
4. The Committee was established on January 1, 2011, in compliance with the Consob’s Related-Party Regulation.
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All Committees have at least three members and the activities of each committee are
coordinated by a Chair.

The tasks and rules of operation of each Committee are defined in a resolution approved by the
Board of Directors and were amended and integrated over time, also by means of a resolution
approved by the Board of Directors, usually after an initial review by the affected Committee.

Each Committee can hold meetings through audio/video-conferencing and relies on the support
of the appropriate corporate department. A Secretary of the Committee must draw up minutes
of each committee meeting. Each Committee must provide regular reports to the Board of
Directors on the work performed at the earliest available Board meeting.

In the performance of its functions, each Committee can access the information and Company
organizations it may need to discharge its duties.

The rules of operation of each Committee require documentation supporting the activities of
each Committee to be sent at least two days in advance.

Related-Party Procedure - Related Party Transactions
Committee

Related-Party Procedure

The Related-Party Procedure, in the version updated to 2021, adopted by the Board of Directors
is published on the Company website (www. Edison.it - The Company - Governance - Other
regulated information - Related parties).

The Related-Party Procedure governs the decision-making process and the disclosure rules for
transactions carried out by Edison and its subsidiaries with a Related Party.

As required by Consob’s Related-Party Regulation, according to the Related-Party Procedure, the
Board of Directors has sole jurisdiction over the approval of related-party transactions executed
by Edison directly or through its subsidiaries that qualify as Highly Material Transactions.

In order to identify a Highly Material Transaction, the Related-Party Procedure has confirmed the
parameters set forth by Consob for the qualification of transactions of this nature. Transactions
classified as Highly Material include transactions for amounts that exceed a threshold equal to
5%: (i) of the Company’s consolidated shareholders equity (i.e., as of January 1, 2023, transactions
valued at more than 283.0 million euro) or (i) of total consolidated assets (i.e., as of January 1,
2023, transactions involving assets or liabilities valued at more than 866.8 million euro). These
amounts were halved in the case of transactions with EdF and its subsidiaries (excluding Edison’s
subsidiaries) until the delisting of EdF shares on June 8, 2023. Transactions that, while they
exceed the aforementioned thresholds, are of a regular nature, in that they are executed under
standard market terms (Regular Transactions) or carried out with subsidiaries or affiliated
companies in which no material interests are involved (Intercompany Transactions) do not
qualify as Highly Material Transactions.

According to the procedure, when a Highly Material Transaction involves one of the subject
matters over which the Shareholders’ Meeting has decision-making jurisdiction, the Board of
Directors has exclusive jurisdiction over the drafting of the motion that will be submitted to
the Shareholders’ Meeting.
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With regard to the duties assigned by the Related-Party Procedure to the Related Party
Transactions Committee, please refer to the section “Attributions and Operation” of the Related
Party Transactions Committee.

In order to allow the Board of Directors to adopt its decisions with regard to related parties,
the procedure specifies the timing and scope of the flows of information that must be supplied
to the Directors with regard to the characteristics of a Transaction, particularly in the case of
Highly Material and Less Material Transactions.

The Related-Party Procedure requires that the Directors and Statutory Auditors be provided, on
a quarterly basis as a minimum, with information about the implementation of Highly Material
and Less Material Related-Party Transactions, if the information differs from what was originally
communicated, and that, as it has been an established Company practice, the annual financial
statements and the interim reports on operations must include a special section for Related-
Party Transactions.

With the amendments introduced in 2021 with regard to Highly Material Regular Transactions
under market or standard conditions, the practice followed by the Company of informing the
Related Party Transactions Committee before executing the transaction in order to verify, on
the basis of the information provided by the Business Unit responsible for the transaction, that
the transaction is regular in nature and aligned with market conditions was formalized and
governed in more detail. Already previously, transactions with the EdF Group were reviewed by
the Related Party Transactions Committee and, if necessary, approved by the Board of Directors
when of a significant size, even if regular in nature.

With the changes introduced in 2021, an annual information flow was also introduced towards to
the Related Party Transactions Committee (by February of the year following the completion of
the transactions) from the Business Units that carried out the individual Highly Material Regular
Transactions (included in ordinary management and under market or standard conditions) and
Intercompany Transactions (i.e., with subsidiaries and associated companies without significant
interests of another related party).

With regard to the obligation to abstain on the part of Directors involved in the related-party
transaction, please refer to the section 