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Report on corporate governance
and ownership structure

ENEL: CORPORATE GOVERNANCE operates in more than 30 countrie$ (ontinents),
' where it producesnergy through a net installed
PROFILE AND STRUCTUR capacity of abow4 GW and distrib@selectricity

< N k of approximatel2.2 million
Enel Eneph. ArCompaey)o i s t hep g r"NEWY
company of a multinational group that is one of the kllgmetres he Grouphas the largest customer base

worldwide leaders in the electricity and gas sector, M0Ng EUropean operators in the sector with
with a particulafocusn Europe and Latin America  &PProximately3millionof end usertiroughout the

(t hEeel Group or Grouge) .0 The GV p

A. Key dataof the Enel Group
(in million ofEuro)

Data 2019 2018 Change
OrdinaryEBITDA 17905 16,158 +10.8%
Group netordinaryincome 4,767 4,060 +17.%%
Net financial debt (as of December 31) 45,175 41,089 +9.9%
Capitalisation (as of December 31) 71,899 51,281 +40.21%
Employees (as of December 31) 68,253 69,272 -1.5%

Perfor man&e sdcfoatpraerled t o tihnedeeE&kT &EB r M1 Bt olxmxdfelktoim iJtdineusar y
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B. Ownership structure

Since 1999 Enel is listed on the Islterd elematico
Azionario organésl and managed by Borsa Italiana
S.p.A. andcurrently has the highest number of
shareholderamongall Italian companiesabout
700,000 counting both retail and institutional

i nvestors). Enel 0s shar
|mportant international investment funds, insurance
companies, pension funds agtlical fundsalso
thanks to the implementationtyel and the Group

Ownership structure as of
December 2019

= Ministry of the
Economy and Finance

Retail investors

u |nstitutional investors

C. Corporate governance model

The corporate governance structure of Enel
complies with the principles set forth in the
Corporate Governance Code for listed compé@nies
(edition July 2018 t h é€orporate Governance
Codé ) adopt ed ,bandist dse
inspired by internationabest practice The
corporate governance system adopted by Enel and
its Group is essentially aimed at creating value for the
shareholders over thang term taking into account

t he soci al i mportance
operations and the consequesmtd) in conducting
such operations, to adequately consider all the
interests involved.

In compliance with the current legal framework
applicable in ltaly to listed ropanies, the
organzational structure of the Company includes:

1 aboard of directorsesponsible for managing

the Company;

a board of statutory auditors responsible for
monitoring (i) the
the law and bylaws, as well as compliance with
proper management principles in the carrying
out of t he Co(iphheapnogedss

of financial disclosure and the adequacy of the

@ The English translation of the currestde is available on
Bor sa Iebsiteffttes:Avevd . borsaitaliana.it/comitato
corporategovernance/codice/codiceeng2018.ei..pdf

Jt

of the best international practices on transparency
and corporate governance

In addition,as of the date of this repaitte Enel
Group includesother 13 listed copanies whose
ar listed on thcgémtlnle Br 2|I|an C |Iean

I§ Ehj\? ian usst aﬁ Spém[&hd UHIt oStat

Exchanges

Geographical distribution of
institutional investors
u North America
UK
= [taly
= Rest of Europe

= Rest of the
world

Co mp a n y Ozationad stiycdunej internal
audit system, and administration and accounting
system, (iii) the audit of the stathohe and the
consolidated financial statements and the

C o mipdemngdence of the external audit firm and,

lastly (iv) how the corporate governance rules
provided by the Corporate Governance Code
are actually implemented,;

asihpar eppl dg T}%@Sg}e%%

elther an ordinary or extraordmary se

among ther things, upon: (i) the appointment
or removal of members of the board of
directors and the board of statutory auditors, as
well as their compensation and responsibilities,
(i) the approval of financial statements and the
allocation of net earningd) the purchase and
sale of treasury shares, {hg remuneration
policy and its implementation(v) the share
based compensation plan§, fmendments to

t he Comp any i) smerderg landw s ,

C o mp aeme@eysand iihh the issaenad eonvariibte h

bonds.
The external audit of the aecpts is entrusted to a

3sfietidsietl firfn erffofied in the relevant registry and

mo s


https://www.borsaitaliana.it/comitato-corporate-governance/codice/codiceeng2018.en.pdf
https://www.borsaitaliana.it/comitato-corporate-governance/codice/codiceeng2018.en.pdf
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appointed by the shareholdersd meeting, upon a
reasoned propabby the board of statutory auditors

Shareholders’ Audit Firm
Meeting EY Sp.A.

Patrizia Grieco (C)
Francesco Starace (CEO/GM)

Alfredo Antoniozzi

Alberto Bianchi
Cesare Calari Board of Barbara Tadolini (C)
Paola Girdinio Board of Statuto Romina Guglielmetti
Directors L ory Claudio Sottoriva
Alberto Pera AudltOrS

Anna Chiara Svelto
Angelo Taraborrelli

Corporate
Governance and
Sustainability
Committee

Nomination and
Compensation
Committee

Related Parties
Committee

Control and Risk
Committee

D. Composition of the board of directors and the committees

The following tablegrovide a summary tie main data on the composition of the current board of directors
and board committees

Composition of the currentBoard ofDirectors

Director ’ Office ’ Role ‘ M/m ‘ CRC ‘ NCC ‘ RPC ‘ CGSC ‘
Patrizia Grieco Chairman Non-executive
Francesco Starace CEO/GM Executive M
Alfredo Antoniozzi Director Independent M \ \Y
Alberto Bianchi Director Independent M (\(/:) \
Cesare Calari Director Independent m \ \
Paola Girdinio Director Independent M
Alberto Perg& Director Independent M \
Anna Chiara Svelto Director Independent m \(/:
Angelo Taraborrelli Director Independent m (\(/:) ©) \
CEO/ GM: Chief Executive OfficeGeneral Manager NCC:NominationandCompensatio@ommittee
M/m: Drawn fran the Majority minorityslate RPC. Related Parties Committee
CRC: Catrol and Risk Committee CGSC: Corporate Governanesd Sustainabili@ommittee

C: Chairmarof the Committee
* AlbertoBianchi served ahi@irmarof thenomination andompensation committeatil December 24, 2019.
** Alberto Peraook the office ofChairmarof thenominatiorandcompensation committea Januaryt6, 2020.
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Background mEnergy Gender diversity
= Strategy and finance

m Engineering

m Male
=l egal = Female
Cybersecurity
m Expertise in
international
environments
Seniority diversity Age diversity
(% of the total directors)
11% 1%
m 1-3 financial
years
=46-56
u 4-6 financial m57-67
years
=68-71

®more than 6
financial years

Changes with respect to the previous mandate

Current mandate | Previous mandate| FTSE/MIB 1

Number of directors 9 9 126
Directors designated by the minority 3 (33.3%) 3 (33.3%) 2.5 (198%)
Female members of the BoD 3 (33.3%) 3 (33.3%) 35.942
Independent directors under the Corpo 7(77.799 7 (77.798 72 (57.1%)
Governance Code

Average age of directors 64.3 62 574
Seniority in office (ifinancialyears) 59 39 5
Executive status of thén@rman no no -
Lead independent director no no -

1SourceAssonime, NoteStudi2/2020 LadCorporate Governance in ltalia: autodiscipizianrencongmgxplain (an2019)6, January
2@0,

2SourceC 0 n s BO9Report on corporate governance of Italian |gththodhiBpaties

31t should be noted that the number of directors who are independent under the Consolidated Finasuuial St is
4Thefigurerefers to all the companies listed on Borsa Italianaalid Aot only to companies belonginthed=TSE/MIB Index
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E. Functioning of the board of directors and committees

The following graphs provide a summary of the main data on the functioning of the board of directors and the
board committeesudng 209.

Number of meetings of the Board of Directors and the Committes Average attendance rate of directors at meetings of the
Board of Directors and the Committees
CGSC
CGSC
RPC W LISTED
= FTSE/MIB RPC COMPANIES
AVERAGE
NCC m 2019
NCC 2019
m 2018
CRC CRC
W 2018
BoD BoD
0 5 10 15 20 88% 90% 92% 94% 96% 98% 100%

Board review process Completion Type of Reviewer

evaluation

Board review 201 Yes Independent Korn Ferry

F.  Control and risk system

The following tables provide a summary of the main data on the functioning of the board of statutory auditors
during200.

Number of meetings of the Board of Statutory Auditors Average attendance rate at meetings of the Board of
Statutory Auditors
FISE/MIB
W LISTED
COMPANIES
AVERAGE
2019 = 2019
m2018
2018
0 5 10 15 20 25 60,00% 70,00% 80,00% 90,00%  100,00%
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Main elements of the risk control system

Existence of a document setting forth the guidelines of the internal control ¢ Yes
managment system

Existence of a Mandate of the Audit Function approved by the Board of Directors Yes
Existence of special orgamtional structures in charge of risk management activities Yes
Annual assessment on the compatibility of the business riskanaithhgeement of th Yes
business that is consisterthuhe strategic objectives identified

Preparation of specific compliance progré84 Mode| Zero Tolerance for Corruptio Yes
Human Rights Policgtg

Preparation of a contingency planorderto ensure thenormal managemendf the Yes
Companyn the event obcrisis managemérit.e earlyterminatiorof the Chief Executiv

Officer beforethe expiry ofthe ordinaryerm of officg

The followingchartidentifies andummadesthe main riskgo which the Enel Group is exposed, as well as of
the main activities carried out to mitigate their effects and ensure that they are adequately managed. For a m
detailed aalysis, please refer to the@Adnual Report, wbh is available at ti®e mp asregisteredffice and

on theCompan§ website\yww.enel.coin

MAIN RISKS

Strategic isks
connected withthe
evolution of the
MELGH
competition and
regulation

Market risks

BASELINE SCENARIO AND RISK DESCRIPTION

The markets and the businesses where the Group of
are subject to a gradual amcreasingompetition anc
evolution, both from a technologicaland regulatory
standpoint, withdifferent timing from Country to
Country. A a result, the Group faces an increg
competitive pressure.

Furthermorethe Groupoperates in regulated markets
regimesThus, changes in the rules of functioning of tk
markets andegimes as well asher provisionsand
obligations, can influence thka nage ment
andtheGr oupds results

MITIGATION ACTIONS AN D RELATED STRATEGIC
OBJECTIVES

The business risks ster
presence inompetitive marketsrefaced witha strategy
of integration through the value chain, wigineater drive
for technological innovation, diversification
geographa expansionSpecificallythe actions enacte
have produced thevolutionof the customeiportfolion

the free markei a downstream integration logic on
final markets, the optimization of the productive mix
improving the competitiveness of giants on the basi
of a cost leadershigs well athe search for new marke
with a high growth potentiahd the deslopment of
renewable sourcdwough adequate investment plan
different Countries.

In view of the riskderining from regulatory factors, tt
Company has intensifiethe relations withlocal

government and regulatory bodidéy adopting a
transparengollaborative and proactive approactate
and remove the sources of instability in the regulz
framework

Exposure to the prices volatility faklsand electricity
commodities on international markets, which
significanthaffect the business results.

Exposure to the variations on the availability of
supplies

The commodies pricerisk management policy aims
protecting margins by:

- contracting in advance the sourcing of fuels an

sales of electricity and gaslients;

- using derivatives to cover the financial exposure
The diversification of supply sources, in terms of sup
and geographical areasuld mitigate theask oflack of
fuels.

Exposureto exchange rate volatility among the acc
currency ah other currencies that may gene
unexpected variations on economic and financial fi
emerging from the financial statemeftsachcompany|
of the Group.The consolidated financial statements
also exposed the risk associated with t@nsolidation
valuesof equity investments denominated in currer
other tharthe eurdtranslation risk).

The gographical diversificationthe access tc

international financial markeasd the operatienof

The exchange rate risk management palimg at
ensuing the systematic coverage edéch company
exposure through hedging strategies that typically ir
the use of derivatives

The translation risk is not covered.

8


http://www.enel.com/

Credit risk

Liquidity risk

Country risk

Climate risks
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commoditieson different currenciesre sources @
volatility.

Exposure tovolatility ofinterest rates on internatior
marketghat might bring about unexpected variation
net financial expenses or on tre@ue ofassets an
liabilities measured at fair value.

The fnancingconditions for new debts and the flogti
rate indebtedness constitute the main souode
uncertainty.

The interest rate risk management policy aims at lir
the costs of funding and its volatilityrough the
optimization of the financial liabilitipsrtfoliand even
throughsimultaneousr early hedging of exposures
derivativeagreement

Exposure arising from changes in the creditworthine

counterparties which casise

- an increase in the average payment times for
receivables or insolvency and payment defafaltii(o
risk)

- deterioration of thearket value of theredita position
(spread risk)

The credit risk management policy provides af
preliminary evaluation of the creditworthiness
counterpartiesand the aoption of instruments fo
mitigation, such gke acquisition of collateral securi
and guaranteesFurthermore, He assignments ¢
receivablepro solutdlowthe total elimination from th
financial statementé$ the corresponding assigned ass
consequentlgliminating the correspandrisk.

With reference to thefinancial and commodities
operatios, the risk mitigation is achieved through
portfoliadiversification and through the adoption
specificstandard framework agreements providing
risk mitigation clauses.gnetting and potentiallycash
collateral exchange

Risk that the Group, although solvent, could not pron
fulfil its obligationsor could fulfil themonly at

unfavourable economic conditions due to situatior
financial distress or systemic crisig.dredit crunch
sovereign debt crisetg or to changed perception its

riskines®y the market.

Among the factors that defitiee riskinesgperceived by
the market the credit worthiness assigned by re
agencies plays a key sifeeit influences the possibili
to access toirfancingresources and to correspond
economic conditions (credit spread).

The liquidity risk management poéisys at mataining
sufficient liquidity in order to fulfil the expecl
obligationsn a predetermined timeframe without rely
on otherfinancing reources. It also aims at maintainir
prudential liquidityreserveso as tofulfil unexpecteo
obligations.In order to fulfil the medium/lonterm
obligations, the Company follows a dehhagemen
strategy which sets forth a diversified struaifithe
financing rsourcesvhich araisedto cover the financie
needs and balanced profile ofaturities

The Group maintaing strong international presen
since approximately 50% ofvenuesare generate
abroad and idifferentcurrencieslThe cash flows and th
Companys assetsare therefore exposed not only
changes in thglobal macreeconomicand financial
scenaripbut also to idiosyncratic risks, suclexshange
rate volatility and changes in econgmoidjcs social anc
financial conditiongn the various countrieshere the
Group operates Global risks related to possil
pandemics or crises that may affect the continui
supply of materials or raw materials, migsat
production activities ofsingle countries, are als
considered, given the impacts closely related t
economic, social and energy matrixeggfecountries.

Definition and implementation of a strategy for
geographical diversification, also supportetbbgls for
the prospective evaluatiofithe Country risk

Physical risks arising from climate change can be cle
as acutéi.e.extreme eventgndchronic: the former ar
linked to extremely intense weattienatic conditions|
while the latter refers to gradual but structural chan
climatic conditions.

Extreme eventsnay expose the Group to a potent
unavailabilityof assets anéhfrastructures, restoratic
costs,and inconvenience for customers, d@@hronic
changesn climatic conditionson the other hand, me
expose the Group to other physical risks or opportul
(depending on the geographical location)example
structural rainfall or windhangescould impact the
Groupds busigerestonwhile structina
temperaturehangesouldhave an impact aglectricity
demand.

With regardto the energy transition processving
towards a more sustable model witha progressiv
electrification and reductiomCO, emissionsn linewith

t he Gr o u pgodcarbos heutealityebg 3050, the
are risksbut above atipportunitiestiedto the changing
regulatory context, technologicaland electification

trendsandresultingnarket developments, with poten
effects also ooommoditiesind energy prices.

The Group is committed to making continuc
improvements to the environmental impact of
activities. It has constantly improved its eomss
reduction targets, certifying a target with the SBTi in
for 125 g/kWh of CQby 2030, hea
emi ssion generationé by
the decarbonization and electrification of consum
are two key pillars: considerafgp the enablers of digi
platforms and ecosystems and infrastructures fo
energy transition, the Group is dedicating around 9%
thetotal investments planned for the 20002 period tc
climate actions. The Gi
possible to mitigate the potential risks and grasf
opportunities provided by transition variables. |
participates in the entire electricity value chain and
diversified portfolio of activities, both in terms
generation technologies and the gaabgcal areas ar
markets where it operates, mitigating climate chang
and their economic and financial impacts.

Weather and climate phenomena management ado
best strategies for prevention, protection and boc
resilience, while also gamg out weather forecastil
activities. Moreover, best practices are implementy
physical events to ensure a prompt recovery of ope
conditions in the event of adverse events. In tern
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Environmental
risks

Risks linked to
human capital

insurance risk assessment activities, the Group mar,
loss prevention programme for property risks, which
serves to assess the main exposures linked to |
events. All areas of the Group are subject to the
14001 certification and, by applying internatio
recognised Environmental Managemen¢i3gyEMSSs)
potential sources of risk are monitored so that any ¢
issue may be promptly identified. The Group devg
short, medium and longerm scenariog the energy
and the financial macroeconomic sectorsrder to
support its strategic and industrial planning, invest
valuation, scenario planning and extraordi
transactions.

By gradually integrating climate and transition scer
combined with the development of energy system m
at countrylevel, it is possible to intercept the effects
variables such as electricity demand, the system
mix and the electrification of consumption. Th
activities make it possible to identify and assess
risks and opportunities.

Last year saw the continuation of the growth in
sensitivity of the entire community to risks connected
development models that generate environmental in|
and exploit scarce natural resources (including ma
materials and water).

In sane cases, the synergistic effects between
impacts® such as global warming and the groy
exploitation and degradation of water resofiicesease
the risk of environmental emergencies arising in the
sensitive areas of the planet, with gheafi various wate
resource uses having to compete, such as indy
agricultural and civil uses.

In response to these needs, governments have in
increasingly restrictive environmental regulations, p
ever more stringent constraints on theeligment of
new industrial initiatives and, in the most impal
industries, incentivizing or requiring the eliminatio
technologies no longer considered sustainable.

In this context, companies in every sector, and abc
industry leaders, are ewesre aware that environmen
risks are increasingly economic risks. As a result, th
called upon to increase their commitment
accountability for developing and adopting innovativ
sustainable technical solutions and development m

Enelhas made the effective prevention and minimiz,
of environmental impacts and risks a foundati
element of each project across its entire life cycle.
The adoption of ISO 140@Ertified environmente
management systems certifigithin the Groupensure
the implementation of structured policies and proce
to identify and manage the environmental risks
opportunities associated with all corporate activities
Also contributing are the multitude of actions to ach
the challenging enviroemtal improvement objectivi
set by Enel, such as, for example, those reg:
atmospheric emissions, waste production and |
consumption, especially in areas with high water str
The risk of water scarc
development strategy, which is based on the grov
generation from renewable sources that are essentii
dependent on the availability of water for their opere
Special attention is also devoted to assets in areas
high level of water s8s, in order to develc
technological solutions to reduce consumption.
Finally, ongoing collaboration with local river b
management authorities enables us to adopt the
effective shared strategies for the sustainable mana
of hydroelectric geeration assets.

The profound transformations of the energy sector, vi
has experienced sweeping technological develop
requirethe presence of newgbessional profiles an
skills, as well aan important cultural drorganizationa
changeOrganizations must move to adopt new agile
flexible business models. Policies to enhance divers
to manage and promote talent have become key f
for companies that are managing the transition anc
a widespread ggraphical presence.

Enel places the people who work for it at the center
business model: the management of human capit;
priority for which specific objectives have b
established. The main goals include: the developm
the digital capdhies and skills made necessary by
Fourth Industrial Revolution, as well as the promotic
reskilling and upskilling programs for employees in
to support the energy transition; the effective involve
of employees in the pursuit of the cogte purpose
which ensures the achievement of better results
offering greater satisfaction to our people;

development of systems for evaluating the wol
environment and performance; the disseminatio
diversity and inclusion policies tocaluntries in which
the Group operates, as well as instilling an incl
organizational culture based on the principles of
discrimination and equal opportunity, a key drive
ensuring that everyone can make an effe
contribution. In additionEnel is developing specil
initiatives to foster the diffusion of agile workneghods
in business processes.

10
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Risks connected
with cyber attacks

Risks connected

with digitalisation,
IT effectiveness
and service
continuity

Risks connected
with the protection
of personal data

The speed of technologidavelopments that constan
generateew challenges, tlwerincreasing frequen
and intensity of cybattacksaandtheattraction otritical
infrastructuregnd strategic industrial sectasstargets
underscorghe potential risk that, in extreme cases
normal operationsf companies could grind tohalt
Cyberattacks havevolved dramatically recent years
their number hasgrown exponentially, adas their
complexity and impact, making it increasingly diffic
promptlyidentifythe sourceof threats. Irthe case of the
Enel Group, this exposure ré&dcts the many
environmentsn which it operates (data, industry
people), a circumstance tla@companiethe intrinsic
complexity and interconnectiortloé resources that ove
the years have been increasingly integrated int
Groupds d@protegsesoper at i

The Group has adopted a holistic governappeoach
to cybersecuritythat is appliedo all the sectors of T
(Information Technology), OT (Operational Technolg
and 0T (Internet of ThingsThe framework is based (
the commitment ofop managementn global strategi
managemenbn the involvement of all business are¢
well ason the units involved inthe design anc
management afur systems. It seeks to wssting edge
technologies, to desigad hodusiness processes,
streng h e n peopl eds I' T awé
regulatoryequirementtor IT security.

In addition, the Group hasleveloped ra IT risk
management methodoloigyndedo n  ébrai ssekd
ocyber security by desi
risk analysis tHandamental step in all strategic decisi
Enel has also created its own Cyber Emergency Re
Team (CERYin order to proactivelespond taany IT
securityincidents

Finally in 2019, the Grouplso took out an insuran
policy forcyber securityisksin order to mitigatdT
threats

The Group is carrying out a complete dig
transformation of how it manages the entire energy
chain, developing ndwsiness models and diging its
business processes. A consequence of this

transformation is that the Group is increasingly exf
to risks related to the functioning of the IT syst
implemented throughout the Company, which could
to service interruptions or data losses.

Theserisks are managed using a seriesingérnal
measures developed by the Global Digital Solu
(GDS)unit,whichisr esponsi bl e for
digital transformationit has set up an internal cont|
systemthat introducesontrol points along the entife
value chairenabling ut preventheemergencef risks
relating to suckssuess thecreationof services that d
not meet business needs, fladure to implemen
adequate security measuressandce interruptions. TH
internal control system of the Global Digital Solut
unit oversees both the activifiesformed irhouseand
those outsourcedto externalassociatesand service
providers. Furthermore, Enel is promoting th¢
disseminationf a digital culture andigitalskills within
the Group in order to successfufjyide the digital
transformation and minimize the associated risks.

The collection and processing of personal data repr
one of the biggest challenges in the era of digitali
and globalization of markets. The Group has taken u
challenge by accelerating the digital transform
process whilét is experieting an important stage
global growth in terms of number of customers
geographical aredhis naturally increases our expo
to the risks connected with the protection of pers
data, an issue that must also take account of the sub

growth in privacy legislation: implementing th
regulations inappropriately can ca@s®nomic or]

financial losses and reputational harm.

In order to manage and mitigate this risk, Enel
adopted a structuegmed at guaranteeing that protec|
of personkdata, relating to all persons with whon
interacts, is fully ensurddhis due to the appointment |
Data Protect i ohnwhddrefraspomsib
for supporting the business areas in the adoption
oprivacy by desi gmprotecaop of
personal dataecomes key element of the design of i
initiative or business process

11
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G. Analysis of priorities and determination of sustainabilityargets

Inordero i dent i fprioritydcions@m sustamabiivyer the last several ydangl has been carrying

outan analysis of materi ail))hlsed dlihaduglaires|dd dovn dy tlle most
used international standards such as the Global Reporitatigenithe aim is to map and assess @soitnong
those matters of interest for the Enel Groupds ma
priority actionsof the Groupitself Thetargets o b e i ncl uded iciPlanaredetermitedasedp 6 s S
on the results of the materiality analgstivities and projects developed by the corporate functions of the Group,

as detailed in the Sustainability Rlamtyibute to the achievement of such targeefollowingschedulshows

the priorities matrix as reporte@019 Sustainability Report

2019 materiality matrix

Pricritia s in corporate strategies

Prionties assigned by stakeholder )—0

BUSIMNESS AND GOVERMANCE ISSUES SOCIAL IS3UES
= A Enengy distribution G Engaging lomal commeunites
1 [+ B Decarbonimtion of the enargy mix H Foopia managomanit, development and motiation
A G Cusomner foous | Coommboral et ard safaty
3 D Eoosystems and platforms’ L Sustarabla supply chain

E ‘Sound governanos and comorats oonduct
F Eoonomic and finznaial value oreation
N Inrovation 2nd digrtal trasformation

ENVIROMNMENTAL ISSUES
+ b+ B Decarbonizmticn cf the GNEngy mix

M Erveronmental management

4 l+y Global Power Ganaration M Ratal

¥ Global Infrastructurs & Metworks K EnalX

1 Inchudas the folowng issmes: “Naw technologias and soluions for homas and condommiums™; "Naw techndogias and sohsbions for aiies”; “New technols-
gies and soutions for Industries”; "Elecdro mobility ™.

12
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E n e tohmitment on the UN Sustainable Development Goals

ULy DECENT WORK AXD

Quality education EDUCATION Affordable and clean energy [ Decent work and economic growth ECORMIC ROWTH

g

3,000,000 10000000  ----c--ocossssoosssososssos B0  memesmmeeeeeseeeseee———eee
2030 target’: s 7,000,000
e o -
: \ 6,000,000
2,000,000 o0 |
6,000,000 i 5,000,000
1,500,000 5,000,000 H 4,000,000
Enel Group: '
ey | || |
1,000,000 ' ' ] ' ' L.3million of beneficiaries 000,000 ! seeo00
000, - T ! T :
: H ] | i sowow | ! ! ! ! 2.1 million of beneficiaries
1 H b asem 000, i 1 1 i 1
500,000 ! 212600 289.000 ' ! ' '
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1. Cumulated figures since 2015

The fight against climate change

13 i
ACTION

Scope 1 & Scope 3 CO, emissions T

SCIENCE
| BASED
TARGETS

s o 411 409 e . FULL decarbonisation
cope i SCENGE | BY 2050
COykWh e : ) '
(g CO/kWh,,) 254 ; @?:SS%S |
! | A

2007 2017 2018 2019 2020 2030 2050
|

! - — ™
! Previous ) 350
! SBTi target® & somee
i e TARGETS
| [ —
i
i
[ SCIENCE % i [T ji j

Scope 3 o : @ S 16% indirect emissions Target achieved

(Mton CO,) e reduction
1. Includes direct emissions fromenergy production exclusively. Other direct emissions are not included for the target definition because marginal to be included in the exclusion criterion of the

the Science Based Target Initiative methedology, fixing a margin of 5% of the total emissions of Scope 1 and Scope 2.

Scope 1 by 2020, consistent with the IEA B2DS scenario

Scope 1 by 2030, consistent with the Well Below 2C of the Science Based Target Initiative and the IEA B2DS scenario

Scope 3 related to gas sales activities in the “retail” market by 2030, consistentwith the 2C pathway of the Science Based Target Initiative

AN
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S=CTION || OWNERSHIPSTRUCTURE provide thad with the exception of the government,

_ public bodies, and parties subject to their respective
1. Ownership structure controld no shareholder may own, direaihgl/or
1.1 Share capital structure indirectly, Enel shes representing more than 3% of

its share capital.
The Companyds share capi

ordinary shares with full voting rights at both

al consi st s xclusi vel
Tﬁe voting rights attachltng to tﬁe s%ares ownedﬁ)n 4
ordinary and extraordinary shareholsed me et f—)XﬁE’g_% of the aforesaid limit of 3% may not be
At the end of 208(and as of the date of this report), ~€Xercised, and the voting rights to which each of the
Enel 6s shar e capital Pt %i‘ﬁ?\c‘s% by the ligit on ishare pwnership
10166679946 comprised of the same number of ~Would have been entitled will be proportionately
ordinary shares having a par value of Euro 1 each, reducd, unless there ‘are prior joint instructions
which are listed on the Mate Telematico from the shareholders involved. In the event_ofnon
Azionario orgazed and managed by Baitaliana compliance, resolutions g

meetings may be challenged in court if it is found that

the majority required would not have been attained

12 Maj or sharehol di ngs WPy thevpes expressed injexcess gfthepppyeq o

mentioned limit.

Based upon the entries sd | e

i n Elp]el 0s, shareho.l ger
reports made to CONSOB and received by the Under the legal framework oprivatizations as
Company, and other available information, as of the subsequently amended, the provisions of the bylaws

dat e of t his r eslpaelolderst h gonc%frgnlgl %Iiﬁnp%sshare_ anership f"m.d _voting
- - rights wylno lo be, effectivie o limit is ~
hol ding a stake exceedlrlgg';e go ¢ tﬁg Hﬂ(?fﬁolﬁw%g\?/h?cﬁ

- exceeded following a takeover bi
share capital are the bidder holds shares representing at least 75% of

Principal shareholders | % of the share capital thesharecapital with the right to vote on resolutions

regarding the appointment and removal of directors

Ministry ofthe Economy 23.5%

and Finance There are no restrictioim relation tahe transfer of

Capital Research a 5.03% Enel shares, such as theassityto obtaina prior

Management Company approvalby the Company or other holders of
securities.

To the Companydshakepbwl ddgep no

agreemeniss defineéh Legislative Decrééo. 58 1.4 Special powers of the@Gai@amment
of February 24, 19980onsolidated Financial AG}
exist with regard to

En egn ~the basis_of the provisions of Presidential
ededs No. 88 &nfl Ro. 86March 25, 2014, the

The Company is subject to tteefactmntrol of the legal framework on the special powers of the Italian

Ministry of the Economy and Finance, wisichiar Government in strategic sectors (set forth in

has had sufficient votes to exercise a dominant LegislativeDecree No. 21 of March 15, 2012,

influence at Enel &8s or diconeerted inte lava with madifichtems HydLawnboe t i n

however, the abovyaentioned Ministry is not in any 56 of May 11, 2012) does not apply to Enel, since the

way involved in managing and coordinating the latter and the companies of its Groupfdake date

Company, since the Company makes its hereof do not possess any of the assets qualified as

management dsions on a fully independent basis strategic unet such Presidential Decrees.

In accordgnce W't.h the structure of dutle$ gnd During 2014, the clause set forth in Article 6.2 of the
responsibilities assigned to its corporate bodies; the Corporatebylaws therefore ceased to be effective

foregoing is confirmdaly Article 19, paragraph 6, of ( : .
I and was deleted). Previously such clause assigned to
Legislative Decree No. 78/2009 (subsequently the Miniser of the Economy and Finance, in

converted into Lawo. 102/2009), which clarified agreement with the Mster of Industry, certain

0 QU oI b e o i i g e
g g 9 on privatzations

companies do not apply to the Italzsvernment

1.3 Limitonthe ownership of shares and voting riglr.]?sEm_ployfseareholdlngs: mechanism for exercisin
voting rights
In implementing the provisions ofthe legal
framework on privaations, the Comparyylaws
14
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The Consolidated Financial Act recommends that § moving the registered office to a different

the bylaws of listed companies conpaibvisions location within Italy

aimed at simplifying the exercise of voting rights o _ _

through proxy by employsbareholders, thus 1.7 Authorations to increase the share capital and tc

fostering their participation in the decisitaking buy back shares

process at sharehol der s 05qBehE date Bfdhss report, the boardlivéctors

In such respect, since 1999, Hndhws expressly has not been authezed to increase the shasepital
provide ttt for purposes of simplifying the  nor has it been authzed to issugparticipating
collection of proxies by the emplogbareholders financial instruments

of the Company and its subsidiaries, who aré i ghoyld benotedthat the ordinarg h ar e ho | d et
affiliated with shar eholsdifyhddbn M3E288abthoRskdip®ipiior Whi ¢
comply with the requirements imposed under |eyocation ofthe authorization granted by the

applicable laws, areas for comigation and for the ordinary sharehol 842086 me e

collection of proxies shall be made available to such (which was not exercisgitie board of directors to
associations, pursuant to the terms and modalities to acquisitiorand subsequenlisposal ofreasury

be agreed upon from time to time with their legal gp5res up to a maximum of 500 million of the
representatives. Company 0 s regeséntng eapproximately

In March 2008, the Company was informed of the 4.92% of thesharecapital, andip to a maximum
establishment of an employes h ar e h o | cd@quat gEuro2 billion Theacquisition ofreasury
association called A.DI.G.& Associazione Azionisti Shareshas been authorised feighteenmonths
Dipendenti Grugpeel (Association of Employee starting from the date of tseh ar eh ol der s 6
Shareholders of Enel Group), which meets the no deadline has beestablished for the disposal of
requirements set forth in the Consolidated Financial the acquiredtreasuryshares. Moreover, tisame
Act and ighereforesubjetto the abovenentioned shar ehol ddefiredjon time bagisi ofney
bylaws provisions board of directos p r opprposeaterms and
conditions for theacquisitionand sale of the
C o mp atreasuysharedaying down in particular
1.6 Electionand replacement of directors athe modalitiedor the determinatioaf the purchase

amendments of the bylaws price and the operating procedures for the
_ implementationf the purchase operations.
The rules that I’egulate thectionand replacement In imp|ementation ofthe authorizatiorgranted)y

of directors are examined in the second section of the shareholdeésmeetingas per abovand of the
this docum8daid of(Duestdr®d 0 sypsequent resolution of theard of directors
Appointmentreplacemera nd ocont i).nge é]pﬁré!vedﬁhlsépfbl‘ﬁber 19, 2019, Ecmicluded

With regard to the rules applicable to amendments to Puy-backprogranmewith the purpose sfervngthe
the bylaws, extraordi naZPlplongtarm ringentyg glaresgrged tefeee t | n g
resolve on the same, in accordance with the relevantManagement of Enel and/or its subsidiaries pursuant

majorities provided for by law. to Article 2359 of the ltalian Civil Codks a

_ consequencef the purchasecarried out from
As pernitted by law, however, tRrporateylaws Septembe23to Decembe®, 2019 in execution of
assign to the board of yfbré&sd pPobréntine, at4hle Baferof thisYrepd?t N
resolutions concerning: Enel holds 1,549,152 treasury shares, equal to

9 mergers by incorporation of whedkyned or at 0.015% of the share capital.

least 90% owned companies, as well as de
mergers of such companies; 1.8 Changgfcontrol clauses

9 the establishment or closing of secondary A)TheRevolvingFacility Agreement

offices/branches; In December20l7, Enel and its subsidiary Enel

 the selection of directors with powers to Finance International N.V. entered into a credit line
represent the Company; agreement with pool of banks fomeamountup to
Euro 10 billion, along with the simultaneous
1 the reduction of the share capital in the event that cancellation of theorward StarffacilityAgreement
one or more shareholders should withdraw; entered intin February 2013s ofDecembeR01,
the above credit line agreemetmoseexpiation

f the harmorsation of the bylawsith applicable datewas set iDecember 202pad not been used.

provisions of law;
15
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The agreement makes specific provisions for events 1 billion expiring in October 2024, with the

of change of control in which (i) control of Enel is  simultaneous cancellation of the revolving credit
acquired by one or more parties other than the Italian facility aggementundesigned in July 2015 fon a
Government or (ii) Enel or any of its subsidiaries overall amount of Ero 450 million and the
contributegincluding through mergers) a substantial simultaneous repayment of the crefitility

portion of the assets of the Group to parties that are agreement in casimdesigned in July 2016 fan a

not part of t he | at t er qveralsmoart of Erob0d million. As¢ Dec@mberu p 6 s
creditworthiness is significantly compromised in the 2019, this new credittehas not been used yet

opinion of the aforementioned pool of banks.
Specifically f ione of such hypothetical change of
control events should occur:

All theabovementionedagreements provide that in
the event that control over Enel is acquired by one
or more parties other than the Ital@overnment,

- each bank belonging to the pool may propose to such change of control over Enel shall be timely
renegotiate the terms and conditions of the notified to Unicredit S.p.A.nlthe event that
agreement or communicate its intention to Unicredit S.p.A. deems that the change of control
withdraw from the agreement; may adversely af ffuificits Enel

obligations under the revolving credit facility

agreement, it has the right to prevent Enel from
using theavailabléunds provided under the facility
agreement artd requesthe reimbursement of the
amounts already drawn.

- Eneland its subsidiary Enel Finance International
N.V. may decide to repay advancéhe sums
received and to cancel, without incurring any
penalties, the entire financial commitment
assumed by each bank belonging to the pool (i)
with which the renegotiatiaf the terms and
conditions of thereditagreement has not been C) The EIB loan to Enel Produzione
successful or (ii) that has notified its intention to
withdraw from the agreemgent In order to increase its investment in the field of

_ renewable energy and environmentdkgtion, in

- €ach of the latter banks belonging to the poolmay  june 2007the subsidiary Enel Produzione S.p.A.
demand the early repayment of theé SUMS entered into a loan agreement with the European
disbursed and theancellation of the entire I nvest megiBS )Bdmk U to Eur c
financial commitment undertaken; (amount that the parties subsequently agreed to

- in the event that none of the banks belonging to reduce to Euro 400 million), which expires in July

the pool either proposes to renegotiate the terms 2027. As of Decembe 201, following the
and conditions of the agreement or reimbursemenisaid the outstanding loaasults to

communicates its intention to withdraw from the  Pe equato Euro213million.

contract, theRevolvingracility Agreement shall  Thjs agreement provides that both Enel Produzione
remain in full force andfect in accordance with 5. p A and Enel are obliged to inform the EIB of any
the terms and conditions originally agreed. changes in their control. If it deems that such

changes could have negative consequences on the
] B _ _ creditworthiness dnel Produzion&.p.Aor Enel,

Unicredit S.p.A. the agreement, or alternative measures that it
In June 2017, Enel abaicredit S.p.Aentered into considers satisfactory. If Enel Produziée.A.

two credit facility agreements in casbne is a does not accept the solutions proposed, EIB shall be
medium/longterm agreemenfor an amountof entitted to wunilaterally terminateuch loan

Euro 200 milliorwith expiration in June 2Q2he agreement.

otheris a revolving facility agreementered into
for an amount of Euro 350 milliawith expiration o
date in June 2024ith the simultaneous cancellation D) The EIB loans te-distribuzione

of thecred|tfaC|I|ty agreement of Euro 550 million In order to develop the process of making its

entered intetween the partiesApril 2014. As of electricity grid more efficient, in November 2006 the
December 2@ the credit lineof Euro 200 million subsidiang-distribuzione S.p.Aentered into a loan
has beeriotally used, while tieuro 350 million agreement with the EIB for an amount of Euro 600
credit linehas not been used. million, which expires in December 208§. of

In October 2019, EnaindUnicredit S.p.Aentered December 2@ followingthereimbursementsaid

into a neworevolving SDG Linkeiicredit facility the outstanding loaesults to be equial Euro280
agreemerfor an overalmaximum amount of fo million.
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Such agreement is backed by a guarantee agreememaid the outstanding loaesults to be equal Euro
entered into by the EIB and Enel, which provides 804million.

that Enel, in its capacity as guarantor ohliozye
mentionedoan, is obliged to inform the EIB of any
changes in its control structure. After receividy su
notification, the EIB will examine the new
circumstances in order to decide upon a possible
change in the conditions governing such loan to
distribuzione S.p.A.

This agreement is also accompanied by a guarantee
agreement entereddrby CDP and Enel, according

to which Enel, as guarantor of the aforesaid loan, is
obliged to inform CDP (i) of any change in the
composition of thesharecapital ofe-distribuzione
S.p.A. that could entail the loss of contvel said
company, as well as (i) of any significant

Moreover, it should be noted thatthacontext of deterioration inedi stri buzi one S. p.
a financing transactionecessary tdinance an E n enetdvsrth economic, financialr operational
advanceelectricity measuring system in the Italian situation or perspectivéBhe occurrence of any of
territory,amountingto a totalof Euro 1billion, e- such circumstances may give rise to an obligation f
distribuzione S.p.Antered intghe followingloan e-distribuzione S.p.A. to repay immediately to CDP
agreemestwith EIB: the loan received

- in July 2017 loan agreemefar an amount of
Euro 500 millionwhich expiresn September F) The ABSA Bank Limited and Nedbank Limited
2032and which, @.of December 201has been Io)an tg Enel Greirr]w POIVT(IEI‘eRSaR > edbank Limite
totallyused
i In July 2018, Enel Green Power RSA 2 Proprietary

- in July 2018, a loan agreement for an amount of | imiteq GEGP RSA 8), a South African company
Euro 250 milliorwith adurationof 15 years and ot Epe| Groupoperatingin the renewable energy
which, as of December Z0has beefully used sectorentered int@ project financing nerecourse

- in November2019, aloan agreement for an  loan agreement with the South African banks
amount of Euro 250 million, with a duration of ~ Nedbank Limited and ABSA Bank Limited, for a

15 years and which, as of December 2018phas  total maximum amount of approximatedybillion

been useglet of South African Rand corresponding to
_ approximately Euro 950 millionSuch loan

Suchagreemest which arall guaranteedy Enel, agreementwith a 2lyear term relates to the
provide the obligatiofor edistribuzio_ne_S.p.A. to development of 5 wind projects awarded to the
inform the EIB of any changes in its control  harent company Enel Green Power RSA Proprietary
structure as well asf any changes the control Limited BEGP RS andis dividedin 5 tranches,
structureof the parent comparynel. Should EIB one for each of the projects financed.
consider that such changesuld have negative _ )
consequences on the capacityedfstribuzione As of December 2@ the total amount disbursied
S.p.A. to fulfil theindertakembligationsEIB may equal tdb.7billion of South African Ranequal to
demand additional guaranteeshanges in tHean approximately Eurg61million.
agreemesf or alternative measures that it considers Tne agreement provides that any changes in the
satisfactoryif the effects of such changesnot be control structure of EGP RSA @f the parent

mitigated through the abeweentioned measures,  company EGP RSApf the individual project

EIB may cancel the loantryet granted and ask for  companies anaf the parent company Enel must be

theadvance repayment of the lpan notified in advance to ABSA Bank Limited, in its
capacity asFacilitis Agend for the loan. In the
event of an unwelcome change of control, the

E) The Cassa Depositi e Prestiti loaneto Facilities Agent may request early repayment of the
distribuzione amounts disbursed under #iegletranche- if the
In April 2009 e-distribuzione S.p.Aentered into a change of control concerns specific project

framework loan agreement with Cassa Depositi e companies or of the entire ama of the loan, if
Presti tGDP6S. gf.oA. a(nd a mo u n the cghangepof, gorgrol gamaerns EGP RSA 2, the
million, which will expire in December 2028. The parent company EGP RSA or Enel.
aforementioned agreement is also aimed at

developing the process of making the power grid of

such subsidiary more efficient. In 2011, the parties

entered into two extensions ke tframework loan

agreement for a total amount of Euro 540 million.

As of Decembez0, following theeimbursements
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1.9 Compensatoved threctorstime eveneafly
termination of the relationshigjng as the
result ef takeover bid

The paymenpackage duw the dief executive
officer ¢hat is alsahe general manager) of Enel
includesan end of mandateeverance indemnity,
which is also granted in the event of early termination
of the directorship relationship following resignation
for cause or revocatiavithout cause.

For a detailed description of spelymenpleasesee

the first section of theeporton the remuneration

policy and compensations paddailableto the

publicat t he Companyaiddentheegi stered office
Comp any 0,sn canglimsce with the terms

provided for by thapplicabléaws.

No specific indemnities aotherwisedue in the
event that the relationshigvith any member of the
board of directorshould terminate following a
takeover bid.

K*kkkk
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S=cTION Il IMPLEMENTATION OF THE Theterm of office of the curretward of directors

RECOMMENDATIONS OF THE CORPORATE will expire with the approval of the annual financial
statements fahe yeaP0®..

GOVERNANCE CODE AND ADDITIONAL A brief professional profile of the abewentioned
INFORMATION Companyds dir eSheduletbthiss pr o
report.

1. Board of Directors

1.2 Electigmeplacemantl contingency plan

Pursuant to the provisions of tGerporatebylaws,

the board of directors consists of three to nine
members who areelected by the ordinary
sharehol der sd meeting ( wi
number subject to such limits) for a term not
exceeding three financial yearsitneshembers are

eligible for reelectiorat the expiration of their term

of office.

- an Under the current legal framewoidl of the

From the left: Angelo Taraborrelli, Anr@hiara Svelto, Cesare Calari, directors must meet the integrity requirements

Francesco Starace, Alberto Pera, Patrizia Grieco, Alberto Bianchi, imposed upon Statutory auditors of listed Companies_

Alfredo AntoniozzandPaola Girdinio. e ; e
redo Antoniozzandrraoia Birdinio In addition, directors must meet the additional

integrityrequirementprovided under Article s

1.1 Current composition and term of the bylaws as approved by the extraordinary
The board of directors in force as of the déthis shareholderso6 meeting hel
report elected by therdinarys har ehol der s®Maredkad nlyy the extraordine
of May4, 2017 is composeaf the followingnine held on May 28, 2015.
members: In compliance with thedal framework governing
I Patrizia Griecahairman privatizations and in accordance wiita provisions
9 Francesco Staracehief executive officer and of the Consolidated Financial Act, the bylaws
general manager, provide that theelectionof the entire board of
1 Alfredo Antoniozzi; directors must take place in accordance with the slate
T Alberto Bianchi voting system aimedadlowingthe presence on the
1 Cesare Calari: board of direct0|_rs of membezkectedoy _minority
1 Paola Girdinip shareholdetstallingthreetenths of the directors to
be elected. In the event this number is a fraction, it is
T Alberto Pera to be rounded up to thegher unit
T Anna Chiara Svelto Theextraordinarghareb | der sd meeti ng
T Angelo Taratweli 2016 resolved to introduce in tberporatebylaws
Patrzia Grieco, Francesco Staracélfredo a specific provision pursuant to whiblowsd the

Antoniozzi, Alberto Bianchi, Paola Girdinio and  slate that obtained theajority of thevotes not have
Alberto Peraveredrawnfrom the slate submitted by a suitable number of candidates in a@echieve
the shareholdeMinistry of the Economy and the sevettenths of dtectors to be electéabunded,
Finance (athat time holding the235%6 of the in the case of a fractiomaimber, to the lower upit
Company0s s har éytheapjority a | )thedtherdandid@tdsexébsatp completeheboard
of the share capital represented at the meeting of directorsshall be drawfiom theminority dates,
(approximately th4998%60 f t he Co mp a niythescapacitytafuch dates is sufficient.

share capital while Cesare CalariAnna Chiara

SveltoandAngelo Taraborrellvere drawn from the . : .
slate submitted by a group 2L institutional meet the reqrementsof independencestablished

invesbrs @t the time holding in the aggregate the by law ke, those_prowdeq forstatutory a_udl'tors of

18%0f t he Compapapdveteddyh a r €% gognpaplgr\s},_ distinctly mentioning  such

the minority of the share capital represented at the candidates and fisting one of them as first on the
meeting (appoximately the 4943% of the slate.

Companyds voding shar e cTaegslatesawhich contain a number of candidates
equal to oebovethree shall also include candidates
belonging to different genders, as indicated in the
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notice of calb f the shar gihaded er § 0 bareedetiveed genders
to ensurethat the composition of theboard of
directorsis compliam with the applicable laves
gender balancas for themodalities for thelection
of the board of directors, th@orporatebylaws

The replacement of directors is regulated by
applicable provisions of law. In addition to such
provisions, the bylaws provide that:

provide in this regard for a specific correction  q if one or more of the directors terminating their
mechanism (osliding cl aus efldewér®drad®froth & Sidle alsd'corftalhifig € Vv
that, following the vote, balance between genders is candidates who were not elected, the

not achieved. replacement by the board of directors must be
Jates must list candidates in progressive order and made by appointing, in progressive order,

may béiled by theexpiringboard of directors or by persons drawn from the slate to alhthe
shareholders whoalone or jointly with other directors who ceased fromtheir office
shareholders, own the minimshareholding ithe belonged, provided that said persons are still
share capital of the Compaey forthby CONSOB eligible for election and willing to accept the

with regulation i, cosi dering Enel & 9fficGhar ket

capitaiation, as of the date of this report, the in any case, in replacing directors who terminate
minimumsharéolding issqual td.5% of the share thelr office, the board of directors must ensure

capital).d at es mu st be filed gd pre H&ee of the rH@c@sQaVyonﬁmber of
registered office, by those who submit them, at least directors etmg there%uHements
bt

25 days before the date 0 thdepeAderfcd! esthblisRed tﬁ’eﬁa@vﬂ?ﬁdderf
meetings called to resolve upahe electiorof the compliance with the applicable provisions on
board of directors. Such slates shall be published by gender balange

the Company on its website and shall also be made
available to the publ i c 1 a tf theEnmapritydostherdieegtarssappeinted dy ao f f |
least 21 days before the date of the meeting, so as to shar ehol der s 0 themdffieetthen g t €

ensure a transparent process feretactionof the entire board is to be deemed to have resigned
board of directors. and the directors still in office must promptly
- L : call a sharehol dersdo me

A report containing exhaustive information on the b

: ; e oard.
personatraitsand professional qualifications of the
candidates, accompani@dhere applicdd) by a With regard to succession pldios executive
statemenby whichindividual candidates certify to  directorsjn Septembe2016, the board of directprs
meet the indpendence requiremepttsvided byhe uponproposal othe nomination andompensation

applicable provisions of law and/or the Corporate committeetogetherwith the corporate governance
Governance Code, must b andsustair@hllity aommitehacedh€ contgnts ofy 6 s
registered office together with the slates, and must a specificcontingency planaimedatregulaingthe
also be published pr ompptedsyo be takenttdh ensur€ thah phe Conipany
website. activities are regularly managed in the eveatlgf
cessation of thehief executiveofficer before the

For purposesof identifying the directors to be expiry ofthe ordinaryterm of office(the so-called

elected, candidatektheslates thabavereceivd a

number of votes amounting to less thandfalie ocrists maasga @asete ot shich
. . dcontingency pl ano, i f a
percentage required fidiing the sameslatesshall OCCUTS

not betaken into accouni €, as of the date of this
report, 0.25% of the share capital). { the dairmanof the board of directorshall

For the electionof directors who, for whatever zéssumehe po_vrv]ershfor the malr_lagement of thle
reason, are not elected in accordance with the slate ompany with the same limits previously

voting system, the sharehdalj_fv'é EBEIath@melW' J‘IGEUEVSIves

the board “of directors
accordance with the majorities requing the law, ICer, and convee
ensuring in any case: without delajor the ratification o§uch powers

and the consequeadtivities

1 the presence of the necessary number of
directors that meet the requirements of
independence establishethigyaw {.e, at least
one director if the board consists of no more
than seven members or two directors if the
board consists of more than seven members);
and

taking into account théompan§ swnership
structure, it iseemeda@ppropriate to acquiie

advance specific instructions on the
replacement of the chief executive offimer
those shareholdei®m whoseslatethe chief
executive officewhoearlyterminated its office
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was drawnSuch instructions will be evaluated
by the board of directors in autonomy and with
independent judgment;

in the event that the shareholdeosn whose

slate the chief executive officewho early
terminated its office was drawat provided
any instruction on the relevantreplacement
within 15 days from the terminatiof the

office, theboard of directorshallconvene a
specifiordinaryshareholde@meetingn order

to appointhe directointendedo be entrusted
with the role of chief executive officer;

should no candidaciebe submittedat the
sharehol dersd meeting
nor any of thecandidaies submitted by the
shareholderseach the majority of th&hare
capital represented at the meeting, the board of
directorsshallpromptly starta procesgirstly
aimed atseledhg with the suppdrof a
consulting firm speciztdin thisfield, a list of
candidates, from which treameboard of
directorsshallthen select the persaleemed
themost suitabléor the role of chief executive
officer, coeopting such persgnappointing
him/her as chief executive officer and
entrusting him/her with the appropriate
delegated managerial powers.

In order b ensur@nadequatappreciatiof merit
and an effective managerial continuitg Enel
Group has also adopted system for the
management ofdevelopment plans ach at
fosteringhe identification and differentiationtio
profilesfor successi@in the managerial positions.

The processis aimed at ensuing appropriate
organzational safeguards, identifying thestmo
strategic positions and providing for each of them a
list of potential successors and the necessary
development actions arder tosupportrespective
managerial growttaking also into accouthie Enel

Gr oup6s c ondiversityrared mclusion.

In order to ensure the effectiveness of such a
process, al | t he
examined taking into account the main variables
according to emethod in line witinternational best
practicesand providing for each of thetme
identificatb n o f OReadydé6 succe
ter m, and 0 Pi poe the medium
term with aspecial regard ymungwomen as well
as to the valorisation of the intenctional and
international experiences

Such process goes al ong
one, aimed at identifying development projects
adequate to individual and professional profiles and
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Groupds

to thepositionsthe successors have been identified
for.

1.3 Role arfdnctions

The board of directoreas a central role in the
Companyds governancwersstr uc
over the strategic, orgaational and control
guidelines for the Company and the Group. In
consideration of its role, the board of directors meets
regularly andendeavourso ensure the effective
performance of its duties.

In particular, and in accordance with the legal
framgwork|agd spesifi¢ trasufoasd of Bpayd v e
itself (and, in particular, the oadoptedin May
2017, the board of directors:

1 establishethe corporate governance system for

the Company and the Groupn thisrespect

it should be noted that the board of directors
firstly approvedin July 2015(and further
integrated in February 01®) some
recommendations aimed at strengthetting
corporde governanceo f Enel 0s
whose shareare listed on regulated markets
(currentlyl3 issuers) and ensuring taktsuch
comparescompy with therelevantocalbest
practices Thereafter in December 2017 the
board of directors approvepecific Guidelines
t hat set t he principle:
corporate governance system is based, upon
which, in particular,lay down thecommon
implementing principles on the conflict of
interests involving directors awod related

part i es @, rasultingoospliant with n s

the legalrameworlof the Countries where the
Groupds opeemie,and i tlkesefore
uniformly applicabje

S ub:c

estdlishest h e Boar dos i ntern
with consultative and proposing powers,
appoints their members andapproving their

internal rules, defines their duties. It should be
NPt el etrhiadgt| od d oWl qifis t 4 f
held on Mayl 20]7 the board of dlrectors in

June 201, reestablished the control and risk
committeethe nomination and compensation

s s gPmnittee the yelateq parges gommyitteg and

T

s u c cthes (‘Sor@qxaée governan@nd sustainability

committe (for an analysis on the composition
and responsibilities of such committees as well
as the activities carried dayt them see the
paragraph entitled o6Comn
W'o?thed@cunﬁ)eht)al ent management .

9 delegatesnd revokes the powers of the chief

executive officer, defining their content, limits,
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and the procedures, if any, for exercising them. q

In accordance with the powersdrce, granted
by the board of directors in M2§17 the chief

executive officer is vested with the broadest
powers for the management of the Company,

with the exception of those powers that are

assigned otherwise by legal or regulatory

provisions or byhte Corporatéoylaws or which

are reserved to the board of directors according
to resolutions of the latter, which are described

below;

1 receivesas well as the board of statutory

auditors does,
executive officer regarding thevities carried

out in the exercisef diis powers, which are

information from the chief

summaded in a special quarterly report. In

particular, with regard to all the most significant
transactions carried out using the powers of his

office (including any atypical or unusual

transactions or ones with related parties whose

approvalresulted not to beeserved to the

board of directors), the chief executive officer

reports to the board ofi) the features of the
transactiongii) the parties concerned aand/

relation they might have with the Group
companiegiii) the procedures for determining

the considerations concermethd (iv) the

related effects on the income statement and the

financial statement

1 determinesbased on the analyses and proposals

of the relevantommittee, the remuneration

policy of the directors amaf the executives
with strategic responsibiliti@s implementing

such policy, it determines, based on proposals

of the committee andpon consulation with
the board of statutory audisor the

compensation of the chief executive officer and
the other directors who hold specific offices and
resolves upon the adoption of incentive plans

reserved tdhe management. In this respect,

please note that the board of direcitospril

20D approved the remuneration policy and the

incentive plan for the chief
officer/general manager, arfdr the top
management

1 on the basis of the information received,
evaluateshe adequacy of theoGnp any 0
t he Gr o uaidnal, adminigtva, iars

accounting structure. Such evaluation was

carried out in Marck0D and,lastly in March
2020

(3 For an illustration of the objectives of the finsee years of
the strategic plan 202024 6 which provides for investments
focused on the decarbonization of power plants the
electrification of consumption and the digation and

executive

S
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resolves on changes to the general
organiational structure proposed by the chief
executive officer. It should be noted that in July
2014 the boardf directors examined dn
approved the new Group orgaational
structureand lastly in October 2018 agreed
uponcertainramendments

examinesand approves the strategic, business
and financial plans of the Company and of the
Group, whose implementation monitors
periodically. It should be noted that 2680

202 strategiglan 4 illustratedin the annual
strategic summit and further explored by the
board of directors during different meetiégs
was approveih November209 (3. In this
regard, the current division of powers within the
Company specifically provides that the board of
directos resolves upon the approval of:

- the annual budget and the business plan of
the Group (which incorporate the annual
budgets and loAgrm plans drafted by the
Group companies);

- strategic agreements, also defidingon
proposal by the chief executiveosfifd the
Companyds and t he
objectives;

examines and approves in advance the

transactions of the Company and of the Group

that have a significant impact on their strategy,
financial statemesntincome statements, or cash
flows, particularly in cases where they are
concluded with relatedarties or otherwise
charactered by a potential conflict of interests.

In particular, all financial transactions of a
significant size (meaning: (i) the Campy 6 s
contracting of loans for an amount exceeding
Euro 75 million and the issuance of bonds by
the Company; (ii) the issuance of bonds or the
entering into loans by subsidiaries where, in
both cases, the grant of a guarantee by Enel is
required orthetms act i onds
Euro 300 million; and (iii) the grant of
guarantees by Enel, in the interest of
subsidiaries or third parties, in both cases, where
such guarantees cover amounts exceeding Euro
50 million) must be approved in advance (if they

a ncdnern the Company) or evaluated (if they

regard other Group companies) by the board of
directors.

automation of networlé&pleaseee the presentatierplained
duringthe Capital Markets Day and available on the website
www.enel.com

Gr

amoun
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In addition, acquisitions and disposals of equity
investments amounting to more than Euro 50
million must be approved in advance (if they are
carried out diwly by the Company) or
evaluated (if they concern other Group
companies) by the same board of directors;

provides guidance and assessments on the
adequacy of the internal control and risk
management system, defining the nature and
level of risk that is ompatible with the
Companyds heandsr oupds
objectives, in line with the prerogatives set forth
in such regard in the Corporate Governance
Code. In the first place, the board of directors
identifies within the board one or more
directors in chge of establishing and
maintaining an effective internal control and
risk management system (in R/ the board
confirmed such assignment on the chief
executive officer). In addition, the board of
directors, having obtained the control and risk
committe s opi ni on:

- definegheguidelinesf the internal control
and risk management system so that the
main risks regarding the Company and its
subsidiarie® includng those risks that
might have an impact in the light af
mediumlong term sustainabiljpgrspective
0 are correctly identified and properly
measured, managed, and monitored,
determining, moreover, the level of
compatibility of such risks with the
management of the company in a manner
consistent with its strategic objectives. It
should be olsved in this regard that in
November 2013, the board of directors has
determined and fornizdd in a specific
documentthe guidelines of the internal
control and risk management system (such
document was l#gtupdated inFebruary
2016 to ensure that @tentent is consistent
with the amendments to the Corporate
Governance Code made in July 2015).
Furthermore, ilNovember2019, the board
of directors has assessed the compatibility of
the main risks related to the strategic
objectives set forth in the®0202
strategicplan with a management of the
Company that is in line with such targets;

- evaluatesat least on an annual basis, the
adequacy of the internal control and risk
management system taking into account the 1
characteristics of
and the types of risks taken, as well as its
effectiveness. It should be noted that in
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February 220, the board of directors
expressed a positive evaluation in this
respectith reference to the ye&019;

- approvesat least on an annual basis, the
work plan prepared by the head of the
OAuditd Function upon consulation with
the board of statutory auditors and the
director in charge of the internal control and
risk management system. It should be noted
in this regard that in February 20the

s t r beardeof directors approved the audit plan
for the same year;

- assessespon consulationwith the board
of statutory auditors, the results published
by the audit firm in its management letter, if
any, and in the report dhe keyissues
arisingover the course of the augiv be
intended, in the light of the nawlevant
regulatoy framework orstatutory auditas
additional report pursuant faticle 11 of
EU Regulation No. 537/20)L4t should be
noted thathe audit firmhasnot prepare
the management letter concerniggi8
financial statements (both statutory and
consolidated), whila May20D the board
of directorsassessete results described by
the audit firm intheadditionateport on the
statutoryaudit activitiescarried outwith
reference to the financial statera€ipoth
gatutoryandconsolidatedh 2018;

- onthe basis of a proposal formulated by the
director in charge of the internal control and
risk management systemdoardancevith
the dairman andupon consulation with
the board of statutory auditors, appoints and
removes the head of thAuditd Function
and determines his/her compensation in
accordance wi t h t he
furthermorethe board of directorgerifies
that the person in question is endowed with
resources adequate for the performance of
his/her duties. It should be tea that in
accordance with such procedure,tha
month ofJuly 2014, the board of directors
appointed Silvi&iori as the head of the
OAudité Function

provides for the exercise of voting rights at the
s h ar e hneétings of hé main companies

of the Group and designates the directors and
statutory auditors of such companies;

gopointsthe general manager and grants the

t h erelafed powersn Iy sheuld e hstdd thetins

month of May 20Z, the board of directors
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confrmedcFr ancesco Starace

general manager;

1 evaluatesthe general performance of the
Company and the Group, using the information

received from the chief executive offiaed

verifies periodically the achievement of the

objectives set;

I formulatepr oposals to submit to

S S
J F M A J A S O N D

meeting and reports at such meesirg the

activities carried out and planned, ensuring that
shareholders have adequate information on the
elements necessary to enable them to participate

in a welinformed manner irthe decisions
taken in such meetings.

Among the additionalactivities carried out during
2019 and thdirst monthsof 2020 it should be noted
that theboard of directors

- in March 209.and lastlyjn February 2020pon
consulation with the nomination and
compensation committeand the corporate

governance and sustainability —committee

updated thead ho€ompang policyon the

may holdas directors and/or statutory auditor
(or equivalentn other companies of significan
size Such amendmentsereaimed atigning
saidpolicy to the best practices develapeithis

S
t

regard by main proxy advisors and major

institutional investors

- following the outcomef the boardreview for
the 2019 financial year amd line with the

recommendations of the Corporate Governance

Code, in February 202(pon consultation with
the nomination and compensatiorcommittee
and thecorporategovernance anglstainability
committee, provideBnels shareholders with its
guidelines on the optinggeand compositionf
the board of directors outlinedin a specific
document that wasimely published on the

Compang website in view of tteh ar e h o |

meeting calletd electhenewboardof directors

- in February2020,analyzed the contents of the

new Italian Corporate Governandeéode

published on January 31, 20&Bich shall be
applcablestartingrom the beginning dinancial
year2021

- in March2020examinedhe seventtReport on
the implementation of the Corporate
Governance Code and thesubsequent
recommendationsindicated in an ad hoc

communicatioaddressed to issuers by the Italian
Corporate Governance Committee, pointing out

the full coherencef the corporatgyovernance
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asystem bfdnell as rilpstated i@ this repott,
the content of such recommendation

1.4 Board meetings

The following table illustrates the calendar of the

board meetirgheld during the yedp..

har ehol
J

<

0]

O«
O«

0 O

O¢ O«
O¢ O«

der

0

0]

O«
O
O« O«

Total

14

Average duration

2h45m

Meetings scheduled for2(20

15(4 of which have
already been hel

Theparticipatiorof all directoren the meetingsas

regular and thatterwere also attended by the board
of statutory auditors and by a magistrate representing
theltalianCourt of Auditor{Corte dei Cnti

During201 the heads of the corporate functions in
maxi mum number of of fi «clkase df theavariods mateérdrelated to the iersion s
theagenda have beswnstantlynvited to attend the
meetings of theboard of directorsand, upon
invitationby thechief executive officetheyhave
broughtto the discussioheirvaluable contribution

1.5 Chairman

In May 207, t he shar ectoofimeéer s o

Patrizia Grieco ashairmano f
directors.

In performing her role as coordinator of the board

of directors?o

guidance on the functioning of the board, the

Enel 0s

activiti

chairmarcalls the meetings of the boastablishes
their agenda, presides over themeadéavourt
£aspre tgat the documentation related to the items

on the agenda is circulated to the directors and

statutory auditors in due advandgerpo the date of
each meetingy this regard, it shtwbe noted that
the board of directoradopts golicy accordingp
which as a general rule, an advance notice of three
days is congruous send therelevant board of
directors documentatipracknowledging however
that such term could be increased aredsed,
respectively, in cases where the documentation is
particularly important and/or complex or in the
event of urgent transactions tansactios in
progress; i2019, such term wasormallycomplied
with, andn thevery fewcassin whichthis was not

possible in relation to extraordinary operations

underway, thehairmanstill ensured thadequate

boa

es
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and accuratein-depth analyses were carried out 1.7 Executive and Mwsecutive directors

during the boardgs meet'TrPlegéo'mpaboprdsaf directors consists of

Thechairmanal so ascertains whkedutveand némteeutivddirextynsits adlequate
resolutions aré mp| ement ed, c h a i gxpertise dndpfessiorallskllle r s 6
meetings, and like the chieéxecutive officed is

authorzed tolegallyepresent the Company. In accordance with the recommendations set forth in

N ' the Corporate Governance Code, the following
In addition to the powers provided by lawlayritie directors are considered executive directors:
bylaws regarding the functioning of the corporate

bodies (the sharehol der sl thmehiehexegugve offiges of the, OmpaRy 4f g ¢

directors), thehairmanis also entrusted with the of subsidiaries” having strategic relevance),
duties of (i) participating, jointly with the chief including the relevadtairmanwhen he/she is

executive officer, in formulating to the boafd granted individual management powers or when
directors proposals on the appointment, revocation he/she plays a specific role in the definition of

and compensation ohte head of t he ¢ RysRERSpEAETiEs;
OAudito Function which reports hierarchically tothe ¢ girectors who hold executive positions in the

board of directors and on which theairman Company (or in subsidiaries having strategic
exercises a supervisory role, and (ii) performing a relevance) or in the controlling entity, if the
proactive and supervisory role in the application of position also regards the Company.

corporate governance rules concerning the board of

directorsd activities. Directors who do not fall under any of the

. : — _ . abovemetioned categoriesare qualifed as nomn
Finally, in agreement and coordination with the chief oyacytive.

executive officer, thehairmanmaintains relations _ _ _
with institutional bodiesnd authorities According to the analysis carried out by the board of

directors inMay 2017 January 2018mnuary2019
and lastly in Janu&920 with the exception of the

1.6 Chief Executive Officer chief executive officer/general manager, all of the
] _ other members of the same board of directors

In May 207, the board of directorsonfirmed (Patrizia Grieco, Alfredo Antoniozzi, Alberto

Francesco Staracecagf executive officef Enel BianchiCesare CalaRaola Girdinio, Alberto Pera,

granting him all the powers to manage the Company, anna Chiara Svelto and Angelo Taraborrelli) are
with the exception of those otherwise assigned ponexecutive directors.

according to legal or regulatory provisions, ) _ _

Corporate bylaws or the structure of powers The number, expertise, authgritand time

approved itMay 207 (as regards the matters which ~ availability of the neexecutive directors are

under such structure are reserved to the board of therefore appropriate to ensure that their judgment
directors, see the par £3rhave ignificant influgnee pn thepdgaisions o f
directorsd Role and functios 6 bel ow) . made by the board.

The chief executive officer is also ascribed the role The norexecutive directors bring their specific

of the director in charge of the internal controland € X pertise to the boardds d
risk management system, pursuant to the Corporate @ €xamination of the issues under discussion from
Governance Code (for a detailed description of the different perspectives and consequérélgdoption

tasks that such role entails plsasethe Guidelines ~ Of reasoned and waiformed decisions that

of the Internal Control and Risk Management correspond with corporate interests

System, available on the Companyds website).

The chief executive officer reports to the board of 1 g |ndependent directors

directors and to the board of statutory auditors, at

least quarterly and in any case duringdhed of In May 2017January 2@] January 201hd lastly

directors meetings, on the operations, the general In Januar202Q on the basis of the information
trend of the Companyds rhReoyided tbytheasingle pgraons; gogcerped Of i c t .
ev0|ution1 as well as on the most relevant otherwise available to the Company, the board of
transactions under any economiC, financiaL directors verified armkrtifiedthat directors Alfredo
patrimonial aspects or on transactions which are Antoniozzi, Alberto BianchCesare CalarRaola

matefal with regard to their size or characteristics, Girdinio, Alberto Pera, Anna Chiara Svelto and

carried out by the Company and its subsidiaries. Angelo Taraborrelli anredependent pursuant to the
Corporate Governance Code. As regar@strizia
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Grieco, it should be noted that the independence

Antoniozzi, Alberto BianchCesare CalarPaola

requisite envisaged under the Corporate Governance Girdinio, Alkerto Pera, Anna Chiara Svelto and
Code was not ascertained since such Code does notAngelo Taraborrelld also met the requisites of

consider thehairmanof the board of directors as
i ndepende n significant reppesentaibge a
of the Company.

Specifically, directors were considered independent if
they neither are part nor have recently been part to
relationships, even indirectly, with the Company or
with parties related to the Company that could
currently compromise their autonomy of judgment.

As usual, the procedure followed by the board of
directors began with an examination of a
information document indicating the offices held
and the relationshipsaintained by noeaxecutive
directors that could be deemed relevant for purposes
of assessing their respective independhisgghase

was followed by the selfsessment carried out by
each of the nomxecutive directors regarding his
personal position & based othe execution cd
specific statementfrom each of the relevant

independence providfat bythelaw (namely by the
Camsolidated Financial Act) for the statutory
auditors of listed companies (such requisites are also
clearly specified able 1 attached to this report).

During the montkof June 201 March 208, March
2019 and, lastly,February 2020the board of
statutory auditors established that the board of
directors, in carrying out the aforesaid evaluations,
correctly applied the criteria recommended by the
Corporate Governance Code, following for such
purpose a transparent assessment procttatre
enabled the board tearn about relations that were

potentially relevant for purposes of the
independence evaluation.
Even though ind®endence of judgment

characteres the activities of all directors, both
executive and neexecutive, an adequategance
of directors (both with respect to their number and

directors), after which the final assessment was madeskill§ who can be qualified as independent according

collectively by the board of directors, with the
abstention, in turn, of the individual members whose
position was under exaration.

In evaluating the independence of theexactutive
directors, the board of directors took into account
the cases in which, according to the Corporate
Governance Code, the requisites of independence
should be considered lacking and, in thisdegar
applied the principle of the prevalence of substance
over form recommended by such Code.

In order to assess the independence of directors, the
board of directors has continued to refer to specific
guantitative  parameters applicable to the
commercial, fiancial, or professional relations that
may take place, directly or indirectly, between
directors and the Compamyany persomelated to

the latterunless there are specific circumstances, to
be evaluated on a cdsecase basis, the exceeding
of suchparameters (specified in the Table 1 attached
to the present report, together with the cases in
which, according to the Corporate Governance
Code, the requisites of independence must be
considered lacking) precludes, in principle, the
relevant norexecutie di rect or 6s sa

independence requisites provided under such Code.

In this regard, it should be noted that during the
abovementioned evaluations on the independence
of the nonexecutive directotise board of directors
acknowledged that me of such parameters had
been exceeded.

During the abowvenentioned evaluations, the board

of directors also ascertained that all of the non

executive director8 i.e.Patrizia Grieco, Alfredo
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to the foregoing definitiolhhaving a significant role

in the board of directors as well as in the committees
0 ensures a proper balance af thterests of all
shareholders.

The independent directdrsld aspecifianeeting in
DecembeR0D, without theattendancef the other
directorsDuringthis meetingvhich focused on the
most importantmattersconcerning théoard of

di r e c fuactionifiy and the corporate
managementthey unanimously confirmed the
optimal functioning of thieoard and theommittees

as far as organization, preparationtianidg of the
deliveryof documents are concerned, as well as the
full engagement of thmarditselfin strategic and
managerial issue$ major relevancéuring the
same meetingthe independent directoralso
expressedheir appreciationfor the productive
engagement activiterried out byhe management
with institutional investors and proxy advisors, with
specific rgardto those matters that fall within the
responsibility ofhe nominationand compensation
committee Satisfactiorwas also expresstm the

very positive performance of Ewethares on the
fnancigl marketps aesult of the, aghjevement of
significant économic and financial “objectives at
Group levelandit was als underlinedhe ability of

the management to face important challenges with
authority and leadership, withtjgattar reference to
energy transition anddigitalization Lastly
unanimous approval was expressed for the annual
strategic summit, considered to be a key event for the
discussionsn themainissues andhallengethat
theCompanwill have talealwith, as well a& place
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to shae among directorsand managemernhe It is alsoexpressiypr ovi ded t hat E
devebpment lines ahestrategiplan executive officer may not hatthe same tintbe

office of director of other comp#&sof significant

sizethat do not belong tine EnelGroup andvhose
1.9 Limitson the number of offices held by directahief executive offices another director of Enel

The directors accept and maintain their office (referred to as an ointerl

provided they expect to be in a position to devote the Furthermore, according tthe policy directors
necessary time to the diligent performance of their undertake to attend at least 90% of the mseting
duties, taking into account of both the number and the board of directors and of the commsttiey
nature of the offices they holdasuirectors andr take part inunless there are serious and justified
statutory auditor®r equivalent) inther companies impediments

of significant size and the commitment required by
the other functions or professional activities they
carry out and the offices they hold in associations.

On the basis of the information providedebg e | 6 s
directorspursuant tothe aforesaid polic§ and
taking into account the inquiry reed out by the
In this regardit should be noted thahse2006 the board of directors most recentlyJemuar®0 o
board of directors approved a policy regarding the the number of officetheyhold asdirectorsand/or
maximum number of offices that its members may statutory auditor®r equivalent) iother companies
hold as directors and/or statutory auditors (or of significant size is compatible with the dimit
equivalent) imther companies of significant size in  established under such policy

order to ensure that the persons concehaa

enough time to effectively perform their duties on

the board of directors of Enel, also taking into 1.10Evaluation of the functioning hufatteof
account their participation in committees established directoasd iteommittees

within the board. At the end of 2(financial year and during the first

In February 202Guch policy (availablen the two months of 220, the board of directorsarried
Co mp any 6 svasvestlusdated en) order to out, with the assistanceKbrn Ferry International
alignits contentgo the best practices developed S.r.ld aspeciafied consultancy firin this areand
this regardby main proxy advisors and major part of a network whichin 209 had further
institutional investors professionalrelationship with Enel of limited

relevanceandunableto concretelgompromise its
independenced an evaluation of the size,
composition, and functioning of the board itself and
its committees (board review), in compliance with
the most advanced corporate governance practices
followed abroad that have been adopted under the
Corporate Governance CodehisT board review
follows similar initiatives that have been conducted
on an annual basis by the board of diresioce

In accordance with the recommendations of the
Corporate Governance Code, such policy considers
significant thoseffices heldas directors andr
statutory auditorgor equivalent)n the following
categories of companies:
a) ltalian or foreign companiesvhosesharesare

listed on regulated markets;
b) Italian or foreign companiewhosesharesare

not listed on regulatedarkets doing business

in theinsurance, banking or finaseetors 2004.

c) lItalian or foreign companiesther thanthose With reference to 20%inancial yead similarly to
specified under letters a) and b) abthad, 20188 the board reviewoncerned not only the
based on the latest approdeskparate and/or board of directors, but alsiee board of statutory
consolidated financial statementsavetotal auditors (for the methods and results of such activity
assets exceeding EuBg600 million and/or with reference to the board of statutory auditors,
revenues exceeding E@r600million. please see paragraBvard of Statutory Auditors

Assessment of the functioning of the Board of
Statutory Auditodsin thissection of the document).
Moreover, still in line with previous y¢ae, board
review was carried out according t@pleerto-peer
reviewdo method i.e by assessing not only the

In accordance with the recommendations of the
Corporate Governance Code, the policy adopted by
the board of directors establishes differentiated limits
upon the numberf offices depending on the
commitment connected with the role performed by

each person involved, batrs  Edirectors ands functioning of the body asa whole, _but also the style
director antbr statutory auditofor equivalentin ginrgcfgrntem of theoatribution provided by each

other companies of significant size, excluding from
therelatedcalculabn t hose performed within Enel 0s
subsidiaries and affiliates.
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